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POWER CONTRACT

Between
• TENNESSEE VALLEY AUTHORITY

And

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS CONTRACT, made and entered into as of the  18  day of

July  , 1979, by and between TENNESSEE VALLEY AUTHORITY (hereinafter

called "TVA"), a corporation created and existing under and by virtue of
 the

Tennessee Valley Authority Act of 1933, as amended (hereinafter called 
"TVA

Act"), and TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (hereinafter calle
d

"Cooperative"), a cooperative corporation duly created, orzanized, and

existing under and by virtue of the laws of the State of Ten
nessee;

WITNESSETH:

WHEREAS, the TVA Act authorizes TVA to sell the power generated by

it and not used in its operations to States, counties, municipalities, 
corpora-

tions, partnerships, or individuals according to the policies therein
 set forth;

and

WHEREAS, the TVA Act provides that the sale of such power shall be

primarily for the benefit of the people of the section as a whole and
 particu-

larly the domestic and rural consumers, to whom it is desired to m
ake power

available at the lowest possible rates; and

WHEREAS, Cooperative owns and operates an electric system, and in

the operation thereof is presently purchasing and desires to continue to 
purchase

its entire power requirements from TVA; and

WHEREAS, the parties wish to enter into a new contract to repla
ce

their present power contract;

NOW, THEREFORE, in consideration of the mutual promises herein con-

tained and subject to the provisions of the TVA Act, the parties agre
e as

follows:

1. Purpose of Contract. It is hereby recognized and declared that,

pursuant to the 'obligations imposed by the TVA Act, Cooperative's operat
ion of

an electric system and TVA's wholesale service thereto are for the b
enefit of

.the consumers of electricity. Toward that end, Cooperative agrees that the

electric system shall be operated on a nonprofit basis, that electri
c system

funds and accounts shall not be mingled with other funds or accounts 
of

Cooperative, and that resale rates and charges shall be applied which
 will provide
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revenues which can reasonably be expected to be at least equal to, and not
substantially greater than, the sum required for the items'listed in subsection
(a) of section 6 hereof. In accordance with these principles, which are
mutually recognized as of the essence of this contract, Cooperative agrees
that the electric system shall be operated and the system's financial accounts
and affairs shall be maintained in full and strict accordance with the
provisions of this contract.

2. Power Supply.

(a) Subject to the other provisions -of this contract, TVA shall
produce and deliver to Cooperative at the delivery point or points specified
in or hereafter established under section 3 hereof and Cooperative shall take
and distribute the electric power required for service to Cooperative's cus-
tomers. Cooperative shall keep TVA currently informed of any important
developments affecting its probable future loads or service arrangements. TVA
shall take account of all available information in making its forecasts of the
loads of Cooperative and of TVA's other customers. TVA shall make every
reasonable effort to increase the generating capacity of its system and to
provide the transmission facilities required to deliver the output thereof so
as to be in a position to supply additional power therefrom when and to .the
extent needed to meet increases in their loads.

(b) Cooperative shall be entitled to use the power made availa-
ble hereunder to serve all consumers to whom the resale rate schedules specified
in section 5(b) hereof are applicable except those TVA is entitled to serve
directly, as provided below. TVA shall be entitled to serve directly any
consumer to whom said resale rate schedules are not applicable, any federal
installations excepting those with loads less than 5,000 kilowatts served from,
a general delivery point, and any consumer whose energy requirements in any
month are more than 10 million kilowatthours plus the amount of energy, if any,
delivered by'Cooperative to residential consumers under billings for the pre-
ceding June and received from TVA at the delivery point through which Coopera-
tive would receive the energy for such consumer if it were served by Coopera-
tive. .The supply of power by TVA to Cooperative for resale to any consumer
which has a supply of 5,000 kilowatts or more of power other than that
furnished by Cooperative under said resale rate schedules, and the contract
for such resale betWeen Cooperative and such consumer, shall be subject .to
such special arrangements as TVA may reasonably require. Nothing herein
shall be construed as preventing Cooperative and TVA from agreeing upon
special arrangements for service to any consumer.

(c) It.is recognized that from time to time there may be a con-
sumer served by one party hereto which, because of changed Conditions, may
become a consumer which the other party is entitled to serve under the pro-
visions of subsection (b) of this section. In any such case the parties hereto,
unless otherwise agreed, shall make such arrangements (including aaking appropri- ,
ate allowance for any otherwise unrecoverable investment made to serve such con-
sumer) as may be necessary to transfer as soon as practicable such consumer to
the party entitled to serve the consumer hereunder and the party originally
serving said consumer shall cooperate in every way with the party entitled to
serve the consumer in making arrangements for the latter to undertake such
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service including, withoUt limitation, releas
ing the consumer from any then

existing power contract from and after t
he effective date for initiating

service under any contract between such consumer
 and the party entitled to

serve it.

(d) Cooperative shall keep TVA informed of any prospective

developments affecting any individual load which uses
 or will use 5,000 kilo—

watts or more. As soon as practicable after receipt of informatio
n from

Cooperative regarding the prospective addition of, or i
ncrease in, any load of

5,000 kilowatts or larger which Cooperative would be en
titled to serve here—

under, TVA shall notify Cooperative of the time schedule u
pon which the addi—

tional power required for such service could be made av
ailable to Cooperative

at the wholesale rates then in effect hereunder and, upon 
request, of any terms

under which it could supply any power in advance of sai
d schedule. Cooperative

shall not take and deliver such additional power for sa
id load in advance of or

in amounts larger than specified in said schedule exc
ept to the extent that it

has made special arrangements with TVA to do so. 
TVA, by notice in writing to

Cooperative, may change the designated amount of 5,000 
kilowatts appearing in

this subsection (d) to such other amount as TVA deems 
necessary.

(e) The area limitations in the first three paragrap
hs of sub—

section (a) of section 15d of the TVA Act are incorp
orated herein by reference

as fully as though set out herein; and this contract 
shall not be construed as

permitting any arrangement by Cooperative which would be 
inconsistent with

those limitations.

(f) Notwithstanding any other provision of this section, TVA

may, as a condition precedent to TVA's obligation to make 
power available, require

Cooperative to provide such assurances of revenue to 
TVA as in TVA's judgment

may be necessary to justify the reservation, alterat
ion, or installation by TVA

of additional generation, transmission, or transform
ation facilities for the

purpose of supplying power to Cooperative.

3. Delivery -and -Receipt of Power. ' The powet to be supplied hereunder

shall be delivered at the delivery points designated belo
w and, under normal

operating conditions, shall be_within commercial limits o
f 60 hertz and within

3 percent above or below the-normal wholesale delivery volta
ge specified below

for each delivery point; provided, however, that any normal 
wholesale delivery

voltage of -46 kV or higher specified below may be changed by TVA f
rom time to

time upon notice to Cooperative to a voltage level not mo
re than 5 percent

higher or lower than the voltage so specified. 'Substatio
n transformers with a

high—side voltage rating of 46 kV or above will be equi
pped with taps or other

suitable means for adjusting for the changes in normal vo
ltage .set forth herein.

The operating representatives of the parties may by mutual 
agreement provide -for

variations in wholesaledelivery voltage other than.those 
provided for herein

when in their, judgment such variations are necessary or desitable.

Normal Wholesale

Delivery Point • Delivery Voltage 

. -

Structure No. 141 of the Dale

Hollow Hydro—Burkesville 69—kV -

Line 69,000
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Normal Wholesale

Delivery Point Delivery Voltage 

69-kV side of the
Celina Substation 69,000

69-kV side of the Fountain

Run Substation 69,000

69-kV side of the Hartsirille
Substation 69,000

69-kV side of the Lafayette

161-kV Substation 69,000

69-kV side of the Scottsville
Substation 69,000

13-kV side of TVA's Summer Shade

161-kV Substation 13,000

69-kV side of the Tompkinsville
Substation 69,000

69-kV side of the Westmoreland
Substation 69,000

Terminus of.TVA's Summer
Shade-Edmonton 69-kV
Transmission Line 12,500

It is recognized that load growth and development and the mainte-

nance of high quality service in Cooperative's area may require new delivery

points from time to time. Such new delivery points will.be established by

mutual agreement. .In reaching such agreement Cooperative and TVA shall be

guided by the policy of providing the most economical of the practical combina-

tions of transmission and distribution facilities, considering all pertinent

factors, including any unusual factors applicable to the area involved.

Neither party shall be responsible ,for installing at any delivery

point equipment for the protection of the other's facilities, or for damages

to the other's system resulting from the failure of its own protective devices,

but each party agrees so to design, construct, and operate its system as not to

cause undue hazards to the other's system.

4. Wholesale Rate. Attached hereto and made a part hereof is a

"Schedule of Rates and Charges" wherein Cooperative is referred to as "Dis7

tributor." Subject to the other provisions of this contract, .Cooperative

shall pay for the power and energy supplied by TVA in accordance with the pro.-

visions of Wholesale Power Rate--Schedule WS.
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5. Resale Rates. In distributing electric energy in the area serve
d

by Cooperative, the parties agree as
 follows:.

(a) Cooperative agrees that the power purchased her
eunder shall

be sold and distributed to the ultimat
e consumer without discrimination among

consumers of the same class, and that no dis
criminatory rate, rebate, or other

special concession will be made or given t
o any consumer, directly or indirectly.

(b) Cooperative agrees to serve consumers, including 
all municipal

and governmental customers and departments, at
 and in accordance with the

rates, charges, and provisions set forth for t
he several classes thereof in

Schedules RS-8, GS-7, and LS of said Schedule of Rates and Charges, and n
ot to

depart therefrom except as the parties hereto 
may agree upon surcharges, special

minimum bills, or additional resale schedules 
for special classes of consumers

or special uses of electric energy, and except
 as provided in subsection (c)

next following.

. For the purpose of uniform application, within
 the classes of

consumers, of the provisions of the paragraph 
entitled:Payment" of said

resale schedules, Cooperative shall designat
e in its standard policy a period

of not less than 10 days nor more than 20 days a
fter date of the bill during

which period the bill is payable as computed by 
application of the charges

for service under the appropriate resale schedule,
 and shall further designate

in said policy the percentage or percentages, if
 any, not to exceed 10 percent

of the bill, computed as above provided, which w
ill be added to the bill as

additional charges for payment after the period 
so designated.

(c) If the rates and charges provided for in said res
ale schedules

do not produce revenues sufficient to provide for 
the operation and maintenance .

of the electric system on a self-supporting and finan
cially sound basis, including

requirements for interest and principal payments
 on indebtedness incurred or

assumed by Cooperative for the acquisition,,extens
ion, or improvement of the

electric system (hereinafter called "System Inde
btedness"), the parties shall

agree upon, and Cooperative shall, put into effect 
promptly, such changes in

rates and charges as will provide the increased re
venues necessary to place the

system upon a self-supporting and financially soun
d basis. If the rates and

charges in effect at any time provide revenues t
hat are more than sufficient

for such purposes, as more particularly described 
in section 6 hereof, the

parties shall agree upon a reduction in said rates
 and charges, and Cooperative

shall promptly put such reduced rates and char
ges into effect.

6. Use of Revenues.

(a) Cooperative agrees to use the gross revenues from
 electric

operations for the following purposes:

.(1) Current electric system operating expense
s,

including salaries, wages, cost of materials and

supplies, taxes, power at wholesale, and insuranc
e;

(2) Current payments of interest on System

Indebtedness, and the payment of principal

amounts, including sinking fund payments, wh
en.

due; and
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(3) From any remaining revenues, reasonable

reserves for renewals, replacements, and con-

tingencies; and cash working capital adequate

to cover operating expenses for a reasonable

number of weeks.

(b) All revenues remaining over and above the r
equirements

described in subsection (a) of this section shall
 be considered surplus revenues

and may be used for new electric system constru
ction or the retirement of System

Indebtedness prior to maturity; provided, however
, that resale rates and charges

shall be reduced from time to time to the lowest 
practicable levels considering

such factors as future circumstances affecting 
the probable level of ,earnings,

theneed or desirability of financing a reasona
ble share of new construction

from such surplus revenues, and fluctuations in
 debt service requirements.

7. Equal Opportunity. It is the policy of the federal government to

provide equal employment opportunity, and in furthera
nce of that policy, it is

the policy of TVA, as an agency of the federal
 government, to encourage equal

employment opportunity in-the various aspects o
f its programs, including the

sale and distribution of TVA power. Accordingly, during the term of this power

contract:

(a) Cooperative will not discriminate against any 
employee or

appliCant for employment with its electric sys
tem because of race, color,

religion, sex, or national origin. Cooperative will take such affirmative

action as is necessary to insure that all appl
icants are considered for employ-

ment and that all employees are treated in all as
pects of employment without

regard to their race, color, religion, sex, or 
national origin.

(b) Cooperative will, in all solicitations or 
advertisements

for employees placed by or on behalf of the elec
tric system, state that all

qualified applicants will receive consideration f
or employment without regard

to race, color, religion, sex, or national ori
gin.

(c) Cooperative will cooperate and participate 
with TVA in the

development of training and apprenticeship p
rograms which will provide oppor-

tunities for applicants and prospective applic
ants for employment with the

electric system to become qualified for such 
employment, and such cooperation

will include access by authorized TVA represen
tatives to its electric system's

books, records, and accounts pertaining to tra
ining, apprenticeship, recruitment,

and employment practices and procedures.

8. Terms and -Conditions. Certain additional provisions of this

contract are set forth in a "Schedule of Ter
ms and Conditions," which is

attached hereto and made a part hereof.

9. Rules and Regulations. Cooperative hereby adopts the "Schedul
e

of Rules and Regulations" attached heret
o, in which Cooperative is referred to

as "Distributor." Such Rules and Regulations may be amended, 
supplemented, or

repealed by Cooperative at any time upon 30 
days' written notice to TVA settin

g

forth the nature of and reason for the pro
posed Change. No change shall be

made in said schedule, however, which is i
n violation of or inconsistent with

any of the provisions of this contract.
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10. Use of Lines for Transmission Purposes. TVA is hereby granted

the privilege of using any electric lines of C
ooperative, to the extent of

their capacity in excess of the requirements of 
Cooperative, for the purpose

of transmitting electric energy between adjoinin
g portions of TVA's facilities

or to other customers of TVA. TVA shall be obligated to pay Cooperative the

additional cost, including any additional fixed 
charges and operating and

maintenance costs, imposed on Cooperative by permitting 
use of its facilities

to serve other customers of TVA, and to indemnify and 
save harmless Cooperative

from any damage or injury caused by TVA's exercise of 
such use.

11. Waiver of Defaults. Any waiver at any time by either party hereto

of its rights with respect to any default of the other p
arty or with respect to

any other matter arising in connection with this contract 
shall not be considered

a waiver with respect to any subsequent default or matt
er.

12. Transfer of Contract. Neither this contract nor any interest

herein shall be transferable or assignable by Cooperative 
without the consent

of TVA.

13. Restriction of Benefits. No Member of or delegate to Congress or

resident commissioner or any agent or employee of TVA shall
 be admitted to any

share or part of this contract or to any benefit to arise 
therefrom. However,

nothing contained in this section shall be construed to ext
end to any corporation

if the contract be for the general benefit of such corpo
ration.

14. Termination of Existing Contracts. It is hereby agreed that the

power contract dated August 13, 1959, and numbered TI/21448A,
 as supplemented

and amended, between the parties is terminated as of the ef
fective date of this

contract; provided, however, that nothing herein contained sh
all be construed

as effecting the termination of (1) Section 3 of Agreement TV-
21448A, Supplement

No. 9, dated July 15, 1977, between the parties hereto relative 
to application

of a monthly facilities rental credit to billings under Wholesal
e Power Rate--

Schedule WS, (2) Lease and Amendatory Agreement TV-21448A, Su
pplement No. 12,

dated May 24, 1978, relativeto the lease by Cooperative of the 
Scottsville

Substation, and (3) Lease and Amendatory Agreement TV-21448A, 
Supplement No.

13, dated February 8, 1979, relative to the lease by Cooperativf-
several

TVA substations and transmission lines, it being the intention of the
 parties

that said agreements, or portions thereof, shall remain in full force 
and effect

for the term of this contract unless sooner terminated in accordanc
e with specific

provisions of each agreement, respectively.

A11 references in said agreements, or portions thereof, to 
the power

contract dated August 13, 1959, shall be deemed to refer to-this
 contract.

15. Term of Contract. This contract shall become effective as of

August 16, 1979, and shall continue in effect for 20 years from sai
d date,

subject to termination by either party, effective not earlier than 10
 years

from said date, on not less than four years' prior written notice. - If

Cooperative should give notice of termination hereunder, TVA shall 
be under

no obligation from the date of receipt of such notice to make or complet
e any

additions to or changes in any transformation or transmission facil
ities for

service to Cooperative unless Cooperative agrees to reimburse TVA f
or its

nonrecoverable costs in connection with the making or completion
 of such

additions or changes.
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IN WITNESS WHEREOF, the parties hereto have caused this contract to

be executed by their duly authorized officers, as of the day an
d year first

above written.

Attest: TENNESSEE VALLEY AUTHORITY

(s) Helen S. Drummer By  (s) W. F. Willis

Assistant Secretary General Manager

Law

Attest: TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

(s) Lee Hanes By  (s) C. S. Hagan

Secretary President

Approved by TVA
Board of Directors

August 16, 1979

(s) HSD
Assistant Secretary
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SCHEDULE OF TERMS AND CONDITIONS 

1. Financial and Accounting Policy. Cooperative agrees to be

bound by the following statement of financial and acc
ounting policy:

(a) Except as hereinafter provided, Cooperative sha
ll 

srlminister, operate, and maintain its electric system as a sepa
rate depart-

ment in all respects, shall establish and maintain a 
separate fund for the

revenues from electric operations, and shall not directly or indirect
ly

mingle electric system funds or accounts, or otherwise con
solidate or com-

bine the financing of the electric system, with those o
f any other of its

operations. The restrictions of this subsection include, but are not

limited to, prohibitions against furnishing, advancing, lendi
ng, pledging,

or otherwise diverting electric system funds, revenues,
 credit or property

to other operations of Cooperative, the purchase or p
ayment of, or provid-

ing security for, indebtedness or other obligations app
licable to such

other operations, and payment of greater than standardized 
or market prices

for property or services from other operations of Cooperat
ive. In the inter-

est of efficiency and economy, Cooperative may use propert
y and personnel

jointly for the electric system and other operations, subjec
t to agreement

between Cooperative and TVA as to appropriate allocations, based 
on direction

of effort, relative use, or similar standards, of any and 
all joint invest-

ments, salaries and other expenses, funds, or use of property o
r facilities.

(o) Cooperative shall keep the general books of accounts of

the electric system according to the Federal Power Commiss
ion Uniform

System of Accounts. Cooperative shall allow the duly authorized agents of

TVA to have free access at all reasonable times to all books an
d records

relating to electric system operations. TVA may provide advisory account-

ing service, in reasonable amount, to help assure the p
roper setting up and

mimindstering of such accounts.

(c) Cooperative shalt supply TVA not later than August 15 of

each year with an annual financial report in such form as may 
be requested,

of electric system transactions for the preceding year ending J
une 30 and

of electric system assets and liabilities as of June 30. Cooperative shall 

furnish proqptly to TVA such monthly operating, statistical, and f
inancial

statements relating to electric system operations as may reasonabl
y be

requested by TVA. In the event of failure to furnish promptly such state-

ments TVA, following written notification to Cooperative of intentio
n so to

do, may with its own staff perform at.Cooperative's expense all work
 necessary

to collect such data.

(d) Cooperative shall have the electric system financial state-

ments examined annually by independent certified public accountants in

accordance with generally accepted auditing standards and shall publish th
e

financial statements, along with the auditor's certificate, in a newspa
per

of general circulation in the area. If no such newspaper exists, Cooperative

Shall furnish each member copies of said statements and certificate.
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2. Cooperative's Lines and Eouipment. All lines and substations

from the point or points of delivery (as defined in section 3 of the contract
of which these Terms and Conditions are a part), and all electrical equipment,
except metering equipment of'NA, located on Cooperative's side of such point
or points of delivery shall be furnished and maintained by Cooperative.
Cooperative's electrical facilities shall conform to accepted modern standards.
Failure to inspect for or to object to defects in such facilities shall not
render TVA liable or responsible for any loss or damage resulting therefrom or
from violation of the contract of which these Terms and Conditions are a part,
or from accidents which may occur upon Cooperative's premises.

3. Responsibility for Property of the Other Party. All equipment
furnished by each party shall be and remain its property. Each party shall 

exercise proper care to protect any property of the other on its premises, and shall
bear the cost of any necessary repairs or replacements arising from its neglect
to exercise such proper care. The authorized employees of each party shall 

have access at all reasonable tines to any of .its facilities on the other's
premises, for such purposes as reading its meters, and testing, repairing, or
replacing its equipment.

4. Measurement of Demand, Energy, and Power Factor. TVA will, at
its own expense, install and maintain or cause to be installed and mintained
the necessary metering equipment for measuring the maximum demand and the amount
of energy furnished Cooperative at each point of delivery. If, for economy
or convenience, such equipment is located elsewhere than at the point of delivery,
the readings shall be adjusted to reflect the quantities delivered at the
point of delivery and such adjusted amounts shall be deemed to be the measured
amounts for purposes of billing under Wholesale Rate Schedule WS. TVA may also,
at its option, provide equipment to determine power factor. Cooperative shall
permit the use of its housing facilities, ducts, and supports for TVA's
metering equipment.

Cooperative shall have the right at its own expense to install,
equip, and maintain check meters in a mutually satisfactory location.

TVA will roke periodical tests and inspections of its metering equip-
ment in order to maintain a high standard of accuracy, and will make additional
tests or inspections of its metering equipment at the request of Cooperative.
Cooperative shall have the right to have representatives present at tests and
meter readings. If any test shows that the metering equipment is accurate
within two percent no adjustment of past readings will be made and, if the
test was requested by Cooperative, the testing charge will be paid by Coopera-
tive; all other tests shall be at TVA's expense. In case any test shows the
meter reading to be in error more than two percent, a corresponding adjustment
shall be mane in Cooperative's bills for any agreed period of error; in the
absence of such agreement, the adjustment shall be limited to the current
billing period. Should the metering equipment fail, the deliveries will be
estimated by TVA from the best information available.

5. Billing. Payment for power and energy used in any monthly period
shall become due fifteen days after TVA's meter reading date or seven days
after the date of bill from TVA, whichever is later. To any amount remaining
unpaid fifteen days after the due date, there shall be added a charge of one
percent and an additional one percent shall be added for each succeeding
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thirty-day period until the amount is paid in full. Upon failure of Cooperative

to pay for the power and energy used in any monthly period within sixty days

after due date, TVA shall have the right, upon reasonable notice, to discontinue

the supply of power and energy and refuse to resume delivery so long as any

part thereof remains unpaid. Discontinuance of supply under this section will

not relieve Cooperative of its liability for the agreed minimum monthly payment

during the time the supply of energy is so discontinued. All payments shall

be made to TVA at its offices at Chattanooga, Tennessee, or at such other place

as TVA may from time to time designate. For purposes of billing, the term

"month" in Wholesale Power Bate—Schedule ES and the term "monthly period" in
this section are defined as the period from the meter reading time in one month

to the meter reading time in the next month; provided, however, that with

respect to the determination of demand said period shall begin and end at

midnight prior to said meter reading timPs. Subject to such changes in TVA's

meter reading scheduling as it deems necessary, meters shall be read on the

same day of each month.

6. Adjustment and Change of Wholesale Rate and Resale Rates. The

wholesale rate and resale rates provided in sections 4 and 5 of the contract
shall be subject to adjustment and change from time to time in accordance with

this section in order to assure TVA's ability to continue to supply the

power requirements of Cooperative and TVA's other customers on a financially

sound basis with due regard for the primary objectives of the TVA Act, inclnriing

the objective that power shall be sold at rates as low as feasible, and to assure
Cooperative's ability to continue to operate on a financially sound basis.

Wholesale power rates and charges shn31 be sufficient to produce

revenue from TVA's wholesale power customers which, together with revenue from

its other power customers, will assure TVA's ability each fiscal year to:

(a) meet the requirements of the TVA Act including particularly
section 15d(f) thereof which provides in part that:

The Corporation shall charge rates for power which will produce
gross revenues sufficient to provide funds for operation, main-
tenance, and sAministration of its power system; payments to
States and counties in lieu of taxes; debt service on outstanding
bonds, including provision and maintenance of reserve funds and
other funds established in connection therewith; payments to
the Treasury as a return on the appropriation investment pursuant
to subsection (e) hereof; payment to the Treasury of the
repayment snm5 specified in subsection (e) hereof; and such
additioilel margin as the Board may consider desirable for invest-
ment in power system assets, retirement of outstanding bonds in
advance of maturity, additional reduction of appropriation
investment, and other purposes connected with the Corporation's
power business, having due regard for the primary objectives
of the Act, including the objective that power shall be sold at
rates as low as are feasible.

and (b) meet all tests and comply with the provisions of TVA's bond
resolutions as from time to time adopted and amended in such a manner
as to assure its ability to continue to firPnce and operate its power
program at the lowest feasible cost.
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Adjustment. TVA will review with Cooperative or its representative,
at least 30 days prior to the first day of each of the months of October,
January, April, and July pertinent data concerning the current and anticipated
conditions and costs affecting TVA's operations and the adequacy of its revenues
from both wholesale and other power customers to meet the requirements of theTVA Act and the tests and provisions of its bond resolutions as provided inthe second paragraph of this section. At least fifteen days prior to the first
day of each of the aforesaid months, TVA will determine what adjustments, if
any, are required in the demand and energy charges provided for in the then
effective Schedule of Rates and Charges to assure (a) revenues to TVA adequate
to meet the requirements of the TVA Act and the tests and provisions of its bondresolutions as provided in the second paragraph of this section and (b) revenues
to Cooperative adequate to compensate for changes, if any, in the cost of power
to Cooperative resulting from adjustments to Wholesale Power Rate--Schedule WS
made under the provisions of this section. Such adjustments as TVA determines
are required shall be incorporated by TVA in Adjustment Addendums to Wholesale
Power Rate—Schedule WS and to the resale schedules of the Schedule of Rates
and Charges, which Adjustment Addendums shall be promptly published by TVA by
mailing the same to Cooperative by registered mail and shall be applicable to
bills rendered from meter readings taken for TVA and Cooperative billing cycles
scheduled to begin on or after the effective date of said Adjustment Addendum;
provided that any adjustment determined by TVA to be necessary as hereinbefore
provided shall not be conditioned upon or be postponed pending the review pro-
vided for in the first sentence of this paragraph or the completion of such
review. Cooperative shall pay for power and energy in accordance with Wholesale
Power Rate—Schedule WS of the Schedule of Rates and Charges as so adjusted
from time to time by any such Adjustment Addend= published by as above proY-• 'eand shall adjust the charges in the resale schedules of the Schedule of Rates
and Charges applicable to its customers in accordance with such Adjustment
Addendums and the provisions of such resale schedules.

Change. Whenever any adjustment or adjustments made under the preceding
paragraph, or the costs of TVA's service to Cooperative and TVA's other customers,
or the costs of Cooperative's service to customers, or any other factors are
believed by either party to warrant general or major changes in the Schedule
of Rates and Charges, either party or its representative may request that the
parties or -their representatives meet and endeavor to reach agreement upon
such changes. If within 180 days after any request for such changes the
representatives of the parties for any reason have not agreed upon such changes,
TVA may thereafter, upon not less than 30 days' notice by registered mail in
which the basis for each change is set forth, place into effect such changes
in the Schedule of Rates and Charges as it determines will enable TVA to carry
out the objectives of the TVA Act and meet the requirements and tests and comply
with the provisions of its bond resolutions as outlined in the second paragraph
of this section and enable Cooperative to continue on a financially sound basis
as provided in section 5(c) of the contract and Cooperative shall thereafter
pay and charge for power and energy in accordance with the Schedule of Rates
and Charges as so changed; provided, however, that unless the parties agree
otherwise, any adjustment determined by TVA to be required under the provisions
of the preceding paragraph of this section shall become effective without
reference to, and shall not be delayed or postponed pending completion of, any
actions under this paragraph.
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7. Compensation for Additional Tax or in Lieu of Tax Payments. It

is recognized that among the costs which the rates sp
ecified in Wholesale Power

Rate—Schedule WE were designed to cover are annual payments in lieu of
 taxes

by TVA in an aggregate BUM equivalent to 5 percent of its gr
oss proceeds

from sales of power exclusive of sales to agencies of the Governmen
t of the

United States. If at any time TVA is compelled by law to pay during any

fiscal year ending June 30 taxes and payments in lieu of taxes in an
 aggregate

amount which shall exceed 5 percent of such proceeds, TVA may, if it so
 elects,

increase the billing amounts during the succeeding fiscal year by the number

of percentage points (to the nearest 0.1 point) by which said aggregate amo
unt

exceeded 5 percent of said proceeds.

8. Interference with Availability or Use of Power. Neither TVA

nor Cooperative shall be liable for damages or breach of contract when and to

the extent that the availability or use of power, respectively, is inte
rrupted,

curtailed, or interfered with or the performance of any other obligation hereunder

is prevented by circumstances reasonably beyond the control of the party

affected, such as (without limiting the generality of the foregoing) acts of

God, strikes, accidents, laws of the United States or any State, regulations

or orders of governmental agencies, judicial decrees, inability to obtain or

install equipment, lack by TVA of necessary Congressional appropriations or

legislative authorizations or other inability of either party to obtain necessary

financing. Acts of God shall be deemed to include the effects of drought

if the drought is of such severity as to have a probability of occurrence of

less than once in 40 years. Each party shall advise the other at the earliest

practicable date of any circumstances which are likely to result in the interruption,

curtailment, or interference with the performance of any obligation hereunder.

TVA will furnish electric service hereunder continuously so far as

reasonable diligence will permit but TVA may interrupt, curtail, or otherwise

interfere with service to Cooperative hereunder in the course of installation,

operation, or naintenance of TVA's facilities, or for the purpose of safeguarding

life or property, or otherwise, and in such event shall not be liable for damages

or breach of contract. TVA, as far as reasonably possible, shall avoid such

interruption, -curtailment, or interference for, routine operating purposes or

repairs, and shall give such prior notice of those it deans necessary as may ,

be reasonable under the circumstances.

9. Additional Load. The transmission system, transformers, meters

and equipment used for delivery of power to Cooperative have limited capacity

and unless otherwise agreed no addition shall be made to Cooperative's load

which would result in a total load at any delivery point in excess of the

maximum available from the then existing facilities at said delivery. point.

10. Voltage and Load Fluctuations Caused by Cooperative. Electric

service must not be used in such a manner as to cause unusual fluctuations or

disturbances on TVA's system. TVA may require Cooperative at its own expense

to install suitable apparatus to reasonably limit such fluctuations or

disturbances.
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11. Balancing of Loads. Cooperative shall take and use
 power in

such manner that the current 
on the most heavily loaded phase 

shall not exceed

the current on either of the o
ther phases by more than 20 pe

rcent. In the

event that any check indicate
s a greater unbalance between ph

ases, Cooperative

agrees to make at its expense, u
pon request, the changes neces

sary to correct

the unbalanced condition. If said unbalanced condition is
 not corrected by

Cooperative within 60 days, or such lon
ger period as may be agreed upon,

 TVA

may thereafter elect to meter t
he load on indivianal phases and

 to compute

the billing demand as being equ
al to three times the maximum ki

lowatt load on

any phase. For $111 purposes hereunder, the l
oad on any phase shall be the

load measured by a wattmeter co
nnected with the current coil in 

that phase wire

and the potential coil connect
ed between that phase wire and th

e neutral

voltage point.

12. Notice of Trouble. Cooperative shall notify TVA immediat
ely

should the service be unsatisfa
ctory for any reason or should th

ere be any

defects, trouble, or accidents 
affecting the supply of electricit

y. Such

notices, if oral, should be confi
rmed in writing.

13. Submetering. Cooperative shall not sell electr
icity for sub-

metering or resale.

14. Conflict. In case of conflict between any ex
press provision

of the body of this contract or
 any provision of the Schedule of Ra

tes and.

Charges and these Terms and Condit
ions, the former shall govern.

15. Section Headings. The section headings in this cont
ract are

only for convenience of referenc
e and are not a part of the contr

act between

the parties.
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SCHEDULE OF RULES AAT REGULATIONS

1. Application for Service. Each prospective Customer desiring

electric service may be required to sign Distribut
or's standard form of

application for service or contract before service is
 supplied by the

Distributor.

'2. Deposit. A deposit or suitable guarantee approximately equal to

twice the average monthly bill may be required of any Custo
mer before electric

service is supplied. Distributor may at its option return deposit to Customer

after one year. Upon termination of service, deposit may be applied by Distribu-

tor against unpaid bills of Customer, and if amy balance
 remains after such

Application is made, said balance shall be refunded to Customer.

3. Point of Delivery. The point of delivery is the point, as

designated by Distributor, on Customer's premises where current is t
o be

delivered to building or premises. A11 wiring and equipment beyond this

point of delivery shall be provided and maintained by Customer at 
no

expense to Distributor.

4. Customer's Wiring--Standards. All wiring of Customer must conform

to Distributor's requirements and accepted modern standards, as e
xemplified

by the requirements of the National Electrical Safety Code and the 
National

Electrical Code.

5. Inspections. Distributor shall have the right, but shall not

be obligated, to inspect any installation before electricity is intr
oduced

or at arty later time, and reserves the right to reject any wiring or

Appliances not in accordance with Distributor's standards; but such inspe
ction

or failure to inspect or reject shall not render Distributor liable or

responsible for any loss or damage resulting from defects in the ins
tallation,

wiring, or appliances, or from violation of Distributor's rules, or fro
m

accidents which may occur upon Customer's premises.

6. Underground Service Lines. Customers desiring underground

service lines from Distributor's overhead system must bear the excess c
ost

incident thereto. Specifications and terms for such construction will be

furnished by Distributor on request.

7. Customer's Responsibility for Distributor's Property. All

meters, service connections, and other equipment furnished by Distributor

shall be, and remain, the property, of Distributor. Customer shall provide

a space for and exercise proper care to protect the property of Distributor

on its premises, and, in the event of loss or damage to Distributor's

property arising from neglect of Customer to care for same, the cost of the

necessary repairs or replacements shall be paid by Customer.

8. Right of Access. Distributor's identified employees Shall have

access to Customer's premises at_all reasonable times for the purpose of



reading meters, testing, repairing, rempArg, or exchanging rlay or all equipment
belonging to Distributor.

9. Billing. Bills will be rendered monthly shall be paid at the
office of Distributor or at other locatias designated by Distributor. Failure
to receive bill will not release Customer from payment obligation. Should bills
not be paid by due date specified on bill, Distributor may at any time thereafter,
upon five (5) days' written notice to Customer, discontinue service. Bills paid
after due date specified on bill may be subject to additional charges. Should
the due date of bill fall on a Sunday or holiday, the business day next following
the due date will be held as a day of pace for delivery of payment. Remittances
received by mail after the due date will not be subject to such additional charges
if the incoming envelope bears Unite States P')eta'. Service date stamp of the due
date or any date prior thereto.

10. Discontimalace of Service by Distributor. Distributor may refuse
to connect or may discontinue service for the violation of any of its Rules and
Regulations, or for violation of any of the provisions of the Schedule of Rates
and Charges, or of the application of Customer or contract with Customer. Dis-
tributor may discontinue service to Customer for the theft of current or the
appearance of current theft devices on the premises of Customer. The discontinu-
ance of service by Distributor for any causes as stated in this rule does not
release Customer from his obligation to Distributor for the payment of minimum
bills as specified in application of Customer or contract with Customer.

11. Connection, Reconnection, and Disconnection Charges. Distributor
may establish and collect standard charges to cover the reasonable average cost,
including administration, of connecting or reconnecting service, or disconnecting
service as provided above. Higher charges may be established and collected when
connections and reconnections are performed after normal office hours, or when
special circumstances warrant.

12. Termination-of Contract by Customer. Customers who have fulfilled
their contract terms and wish to discontinue service must give at least three (3)
nays' written notice to that effect, unless contract specifies otherwise. Notice
to discontinue service prior to expiration of contract term will not relieve
Customer from any minimum or guaranteed payment under any contract or rate.

13. Service Charges for Temporary Sea ice. Customers requiring electric
service on a temporary basis may be required by Distributor to pay all costs for
connection and disconnection incidental to the supplying and removing of service.
This rule applies to circuses, carnivals, fairs, temporary construction, and the
like.

14. Interruption of Service. Distributor will use reasonable diligence
• In supplying current, but shall not be liable for breach of contract in the event
of, or for loss, injury, or damage to persons or property resulting from,
interruptions in service, excessive or inadequate voltage, single-phasing, or
otherwise unsatisfactory service, whether or not caused by negligence.
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15. Shortage of Electricity. In the event of an emergency or other

condition causing a shortage in the amount of electricity for Distributor to meet

the demand on its system, Distributor may, by an allocation method deemed

equitable by Distributor, fix the amount of electricity to be made available

for use by Customer and/or may otherwise restrict the time during which Customer

may make use of electricity and the uses which Customer may make of electricity.

If such actions become necessary, Customer may request a variance because of

unusual circumstances including matters adversely affecting the public health,

safety and welfare. If Customer fails to comply with such allocation or

restriction, Distributor may take such remedial actions as it deems appropriate

under the circumstances including temporarily disconnecting electric service

and charging additional amounts because of the excess use of..electricity. The

provisions of the Section entitled Interruption of Service of tads Schedule of

Rules and Regulations are applicable to any such allocation or restriction.

16. Voltage Fluctuations Caused by Customer. Electric service must

not be used in such a manner as to cause unusual fluctuations or disturbances to
Distributor's system. Distributor may require Customer, at his own expense, to

install suitable apparatus which will reasonably limit such fluctuations.

17. Additional Load. The service connection, transformers, meters,

and equipment supplied by Distributor for each Customer have definite capacity,

and no addition to the equipment or load connected thereto will be allowed except by

consent of Distributor. Failure to give notice of additions or changes in

load, and to obtain Distributor's consent for same, shall render Customer

liable for any damage to any of Distributor's lines or equipment caused by the

additional or changed installation.

18. Standby and Resale Service. All purchased electric service

(other than emergency or standby service) used on the premises of Customer

shall be supplied exclusively by ZIstributor, and Customer .shall not, directly

or indirectly, sell, sublet, assign, or otherwise dispose of the electric service
or any part thereof.

19. Notice of Trouble. Customer shall notify Distributor immediately

should the service be unsatisfactory for any reason, or should there be any

defects, trouble, or accidents affecting the supply of electricity. Such notices,

if verbal, should be confirmed in writing.

20. Non-Standard Service. Customer shall pay the cot of any

special installation necessary to met his peculiar requirements for service

at other than standard voltages, or for the supply of closer voltage regulation

than required by standard practice. .

21. Meter Tests. Distributor will,-at its own expense, make

periodical tests and inspections of its meters in order to maintain a high
standard of accuracy. Distributor will make additional tests or inspeotions
of its meters at the request of Customer. If tests made at Customer's request

show that the meter is accurate within two percent (2%), slow or fast, no

adjustment will be made in Customer's bill, and Distributor's staneard testing
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charge will he paid by Customer. In case the test shows meter to be in
excess of two percent (2%) fast or slow, an adjustment shall be made in
Customer's bill over a period of not over thirty (30) days prior to date of
such test, and cost of making test shall be borne by Distributor.

22. Relocation of Outdoor Lighting Facilities. Distributor shall,
at the request of Customer, relocate or change existing Distributor-owned
equipment. Customer shall reimburse Distributor for such changes at actual
cost including appropriate overheads.

23. Billing Adjusted to Standard Periods. The demand charges and
the blocks in the energy charges set forth in the rate schedules are based
on billing periods of approximately one month. the case of the first
billing of new accounts (temporary service, cotton gins, and other seasonal
customers excepted) and final billings of all accounts (temporary service
excepted) where the period covered by the billing involves fractions of a
month, the demand charges and the blocks of the energy charge will be
adjusted to a basis proportionate with the period of time during which
service is extended.

24. Home Energy Conservation Surveys. All customers of Distributor
receiving service under the residential rate schedule are eligible for a free
energy conservation survey of their home. As part of such survey information
covering efficient utilization of electric energy will be made available,
including a wide variety of specific recommendations as to the materials and
equipment that would provide effective weatherization and thereby yield the
greatest energy savings for the customer. Customers will also be furnished
a list of private contractors in their area which install various types of
energy-saving materials and eqUipment, and instructional material concerning
the self-installation of auch materials and equipment.

25. Home Insulation Program. Customers of Distributor receiving
service under the residential rate schedule and who heat or cool their homes
with electricity or Who are converting so as to heat or cool their homes with
electricity, are eligible to participate in the home insulation program being
conducted by Distributor and TVA. If the home energy conservation survey for
such customers indicates home weatherization measures such as storm windows,
insulated doors, caulking and weatherstripping of doors and windows, and the
installation of attic insulation are cost effective, Distributor will, as part
of providing electric service to residential customers, arrange to make available
funds provided by TVA to accomplish said measures at customers' dwellings;
provided, however, that such financing will not be available for customers
who only cool with electricity or who are converting so as to cool with
electricity, for storm windows and floor insulation. Participants will be
required to enter into a standard form agreement under which the funds furnished
to accomplish said measures will be repaid to Distributor in a lump sum payment,
or by monthly payments, at no additional charge, extending for a period of up
to seven years: The monthly repayment amount due for this service will be
included as part of the electric bill rendered by Distributor, to which bills .
the provisions of the section entitled "Billing" of this Schedule of. Rules
and Regulations are applicable; provided, however, that said monthly amount
shall not be subject to additional charges for past-due payment. •
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26. Scope. -This Schedule of Rules and Regu
lations is a part of

all contracts for receiving 
electric service from Distributor, an

d applies

to all service received fr
om Distributor, whether the service i

s based upon

contract, agreement, signed 
application, or otherwise. A copy of this

schedule, together with a copy 
of Distributor's Schedule of Rates an

d

Charges, shall be.kept open to in
spection at the offices of Distributor.

27. Revisions. These Rules and Regulations may be revis
ed, amended,

supplemented, or otherwise changed 
from time to time, without notice. Such

changes, when effective, shall ha
ve the same force as the present Rules and

Regulations.

28. Conflict. In case of conflict between any provision
 of any

rate schedule and the Schedule 
of Rules and Regulations, the rate schedule

shall apply.
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TENNESSEE VALLEY AUTHORITY
SCHEDULE OF RATES AND CHARGES

WHOLESALE POWER RATE--SCHEDULE WS

(October 1976)

Availability

Firm power available under long-tern contrncts with, and for distribution and resale by, States,

counties, municipalities, and cooperative organizations of citizens or farmers, all referred to herein as

"Distributor."

Delivery Point Charge:

Demand Charge:

Energy Charge:

Base Charges 

$1,500 per delivery point per month

$1.81 per kilowatt of demand per month

0.950 cent per kilowatthour per month as increased or decreased in accordance

with Appendix I to the Schedule of Rates and Charges

Adjustments 

1. Distributor's bill for each month shall be increased or decreased in accordance with the

current Adjustment Addendum published by TVA.
2. Distributor's bill for each month shall be adjusted by adding to the bill 10 cents per kW and

0.02 cent per kWh for power and energy resold by Distributor in the preceding month to any consumer which

has a billing demand of more than 10,000 kW or which uses more than 5 million kWh (herein referred to as

a large load), except that such adjustment shall not apply to any portion of a large load up to the following

respective amounts: 10,000 kW plus an amount (not to exceed 20,000 kW) equal to that portion of Distribu-

tor's demand at the TVA delivery point from which such large load is served by Distributor which is in

excess of the sum of the billing demands of all large loads served by Distributor from that delivery point;

5 million kWh plus an amount (not to exceed 15 million kWh) equal to that portion of Distributor's purchases

of energy at the TVA delivery point from which such large load is served by Distributor which is in excess

of the energy resold to all large loads served by Distributor from that delivery point.

Determination of Demand 

The demand for any month shall be the highest average during any 60-consecutive-minute period of

the month of (a) the load measured in kilowatts or (b) 85 percent of the load in kVA plus 10 percent of the

excess over 5,000 kVA of the maximum kVA demand for the month for, each individual consumer, whichever is

the higher.

Facilities Rental 

There shall be no facilities rental charge under this rate schedule for delivery at bulk trans-

mission voltage levels of 161 kV or higher. For celivery at less than 161 kV, there shall be added to

Distributor's bill a facilities rental charge. This charge shall be 20 cents per kW per month, except. for

delivery at voltages below 46 kV, in which case the charge shall be 55 cents per kW per month for the first

10,000 kW and 30 cents per kW per month for the excess over 10,000 kW. Such charge shall be applied to the

highest billing demand established at each delivery point during the latest 12-consecutive-month period and

shall be in addition to all other charges under this rate schedule including minimum bill charges.

Minimum Bill 

The monthly bill, exclusive of Adjustment 2, shall not be less than the higher of (1) the base

delivery point charge or (2) 70 percent of the highest billing demand established during the previous 36

months multiplied by the base demand charge (adjusted for the portion of the current Adjustment Addendum

applicable to the Distributor's billing demand as.provided in Adjustment 1 above). At Distributor's request.
is lieu of such minimum bill being applied individually in the case pf two or more delivery pointt through

each of which less than half of the energy taken by Distributor is resold to lighting and power consumers

with demands of 50 kW or more, the minimum bill, exclusive of Adjustment 2, for any month for such delivery

points, considered together, shall instead be an amount equal to the sun of the minimum bills which would

otherwise have been applicable to such delivery points for such month; provided, however, that a special

minimum bill shall be applied for any delivery point through which more than 75 percent of the energy taken

by Distributor is resold to lighting and power consumers with demands of 50 kW or more.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through.a single delivery

and metering point, and at a single voltage. If service is supplied to Distributor through more than one

point of delivery or at different voltages, the supply of service at each delivery and metering point and

at each different voltage shall be sepnrately metered and billed under this rate schedule.



RESIDENTIAL RATE—SCHEDULE RS-8

(October 1976)

Availability 

This rate shall apply only t
o electric service to a single fam

ily dwelling and its appurtenances,

where the major use of elec
tricity is for domestic purposes such 

as lighting, hcusehold appliances
, and

the personal comfort and conv
enience of those residing therein. 

Any such dwelling in which space is

occasionally used for the conduct
 of business by a person residing th

erein may be served under this rate
.

Where a portion of a dwelling is us
ed regularly for t • conduct of busi

ness, the electricity consumed in

that portion so used shall be 
separately metered and billed under th

e General Power Rate; if separate

circuits are not provided by the 
customer, service to the entire pr

emises shall be billed under the

General Power Rate.

Character of Service 

Alternating current, single-phase, 
60 hertz. Voltage supplied shall be at the 

discretion of

Distributor and shall be determined
 by the voltage available from distrib

ution lines in the vicinity

and/or other conditions. Multi-phase service shall be supplied 
in accordance wi:h Distributor's 

standard

policy.

Base Charges 

Customer Charge: ',72.30 per delivery point per month

Energy Charge:

First 500 kilowatthours per month a
t 2.147 cents per kilowatthour*

Additional 
tt tt " 1.757 " " kilowatthour*

*as increased or decreased in accor
dance with Appendix I to the Schedule 

of Rates and Charges

Adjustment 

The customer's bill for each month sh
all be increased or decreased i

n accordance with the

current Adjustment Addendum publish
ed by TVA.

Minimum Monthly Bill 

The customer charge constitutes the m
inimum monthly bill for all customer

s served under this

rate schedule except those customer
s for which a higher minimum monthly b

ill is required under Distribu-

tor's standard policy because of spec
ial circumstances affecting Distributo

r's cost of rendering service.

Payment 

Bills under this rate schedule will b
e rendered monthly. Any amount of bill unpaid after due

date specified on bill may be subje
ct to additional charges under Distr

ibutor's standard policy.

.Single-Point Delivery

The charges under this rate schedule ar
e based upon the supply of serv

ice through a single

delivery and metering point, and at
 a single voltage. If service is supplied to the sam

e customer

through more than one point of delive
ry or at different voltages, the sup

ply of service at each delivery

and metering point and at each differ
ent voltage shall be separately mete

red and billed under this rate

schedule.

Service is subject to Rules and Regul
ations of Distributor.



GENERAL POWER 2.1TE—SCEEDULE GS-7

(October 1976)

Availability

This rate shall apply to the firm power requirements for e'ectric service to commercial, 
indus-

trial, and 'governmental customers; institutional customers including, without limitation, churches, clubn,

fraternities, orphanages, nursing homes, roaming or boarding houses, and like customers; and other

eastomers except those to whoa service is available under other resale rate schedules.

Character of Service 

Alternating current, single or three-phase, 60 hertz. Under A below power shall be delivered

at a voltage available in the vicinity or agreed to by Distributor. Under B below power shall be delivered

at a transmission voltage of 161 kV or, if such transmi;:sion voltage is no: available, at the h;.ghest

voltage available in the vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Base Char4s 

A. lf,the customer's demand for the month and its contract demand, if any, are each 5,000 kilowatts or

loess

Cuatoiser Charge: $3.45 per delivery point per month

Demand Charge:

leirst 50 kilowatts of demand per month, no demand charge

Next 50 kilowatts of demand per month, at $2.05 per kilowatt

Excess over 100 kilowatts of demand per month, at $2.20 per kilowatt

Imargy Charge:

First 300 kilowatthours per month at 3.063 tents per kWh*

Next 14,500 II 11
" " 2.283 it " kWh*

Next 25,000 e e e e 1.387 11 e kWh*

Next 60,000 e e el e 1.177 e 4" kWh*

Next 400,000 n n ti .tt 1.077 n " kWh*

Additional 1/ 11 . 11 it 1.037 n " kWh*

*as increased or decreased in accordance with Appendix I to the Schedule of Rates 
and

Charges

D. If either the customer's demand for the month or its contract demand is greater than 5,000 yilovatts:

Customer Charge: $1,000 per delivery point per month

Demand Charge: $1.91 par kilowatt of demand per month

Additional charge for any demand in excess of customer's contract demand: $1.91 per kilowatt per
month

Energy Charge: 0.993 cent per kilowatthour per wont„ as increased or decreased in accordanCe with

Appendix Ito the Schedule of Rates and Charges

Facilities Rental Charge Applicable Under B Above 

There shall be no facilities rental charge under this rate schedule for delivery at bulk trans-

mission voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to

the customer's bill a facilities rental charge. This charge shall be 20 cents per kW per month except

for delivery at voltages below 46 kV, in which case the charge shall be 55 cents per kW per month for '

tbe first 10,000 kW and 30 cents per kW per month for the excess over 10,000 kW. Such charge shall be

applied .to the customer's currently effective contract demand and shall be in addition to all 
other

tkarges under this rate schedule including minimum bill charges.

Adjustment 

The customeee bill for each month shall be increased or decreased in accordance with the

current Adjustment Addendum published by TVA.



Determination of Demand 

Distributor shall measure the demands in kilowatts of all customers
 having loads in excess of

50 kilowatts. The demand for any month shall be the higher of the highest aver
age during any 30-consecutive-

' minute period of the month of (a) the load measured in
 kilowatts or (b) 85 percent of the load in kVA

plusl an additional 10 percent for that part of the lad o
ver 5,000 kVA, and such amount shall be used as

the billing demand except that, under B above, the billi
ng demand for any month shall in no case be less

than the sum of (1) 40 percent of the first 5,000 kilowatts,
 (2) 70 percent of the next 45,000 kilowatts,

and (3) 90 percent of all kilowatts in excess of 50,000 kilowatt
s of the higher of the currently effective

contract demand or the highest billing demand establishe
d during the preceding 12 months.

Minimum Bill 

The monthly bill under A above Mall not be less than the higher 
of (1) the base customer

charge or (2) 70 percent of the base demand charge (adjusted fo
r the portion cf .he current Adjustnent

Addendum applicable to the ens-Loner's billing demand as provided in
 Adjustment above) applied to the .

higher of (a) the currently effective contract demand or (b). the 
highest demand established during the

preceding 12 months.

The monthly bill under B above shall not be less than the
 base demand charge (adjusted in

accordance with the portion of the current Adjustment
 Addendum applicable to the customer's billing

demand as provided in Adjustment above) applie
d to the higher of (a) the currently effective contract

demand or (b) the highest demand established duri
ng the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Seasonal Service 

Customers who contract for service on a seasonal basis shall be 
limited to 1,500 kilowatts and

shall pay the above charges plus 10 percent of the bill 
computed after any adjustments are applied. For

such customers the minimum monthly bill provided for above shal
l not apply. Instead, such customers

shall pay a minimum monthly bill of $5.00 so long as service is
 connected; shall pay a minimum annual

bill which shall in no case be less than (a) 3 cents per kilowattho
ur of the maximum monthly consumption

for customers whose demand does not exceed 50 kilowatts or (b) $10.00 
per kilowatt of the maximum demand

established for customers whose demand is over 50 kilowatts; and shall
 pay in addition the actual cost

of connections and disconnections in excess of one of each per-year.

Contract Requirement 

Distributor may require contracts for all service provided unde
r this rate schedule. Customers

whose demand exceeds 50 kilowatts shall be required to execute 
contracts for an initial term of at least

one year. If the customer requires in excess of 5,000 kilowatts, the c
ontract shall be for an initial

term of at least five years, and any renewal or extension of the initi
al contract shall also be for a

term Of at leait five years. The customer Shall contract for its -maximum:requirements-and-Distributor

shell not be obligated to supply lower in greater amount at any tim
e than the customer's currently effec-

tive contract demand. If the customer uses any power other than that supplied by Di
stributor under this

rats schedule, the contract may include other special provisions. The rate schedule in any pc.ter contract

shall be subject to modification, replacement, or adjustment from 
time to time upon agreement between

Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due

data specified on bill may be subject to additional charges under 
Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are bnsed upon the supply of 
service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

mere than one point of delivery or at different voltages, the supply of service 
at each delivery and

metering point and at each different voltage shall be separately meter
ed and billed under this rate schedule.

Service is subject to Rules and Regulations of Distributor.



OUTDOOR LIGHTING RATE—
SCHEDULE LS

(October 1976)

Availability 

Available for service
 to street and park l

ighting systems, traf
fic signal !systems, athletic

field lighting ins
tallations (during presc

ribed use-period), and
 outdoor lighting for

 individual custom

Service under this sc
hedule is for a term of 

not less than one year.

PART A--CHARGES FOR STRE
ET AND PARR LIGHTING S

YSTEMS. TRAFFIC 

SIGNAL SYSTEMS, AND ATHLETI
C FIELD LIGHTING 

INSTALLATIONS 

I. Energy Charge: 1.984 cents per kilowattho
ur as increased or d

ecreased in accordance wi
th

Appendix I to the Schedu
le of Rates and Charge

s

Adjustment 

The customer's bill for
 each month shall be inc

reased or decreased i
n accordance with the curre

nt

Adjustment Addendum publ
ished by TVA.

II. Investment Charge

The annual investment c
harge shall be 12 percent of the installed 

cost to Distributor's ele
ctric

system of the facilities
 devoted to street and p

ark lighting service 
specified in this Part A.

Such installed cost shal
l be recomputed on July 1 

of each year, or more
 often if substantial

changes in the faciliti
es are made. Each month, one-twelfth 

of the then total ann
ual investment

charge shall be billed 
to the customer. If any part of the fac

ilities has not been pro
vided at the

electric system's expens
e or if the installed co

st of any portion the
reof is reflected on the b

ooks

of another municipality or
 agency or department, t

he annual investment 
charge shall be adjusted

to reflect properly the 
remaining cost to be borne

 by the electric syst
em.

Traffic signal systems 
and athletic field lighting 

installations shall be 
provided, owned, and

maintained by and at the e
xpense of the customer, ex

cept as Distributor 
may agree otherwise in

accordance with the provi
sions of the paragraph n

ext fellowing in this 
Section II. The facilities

necessary to provide ser
vice to such systems and i

nstallations shall be 
provided by and at the

expense of Distributor's el
ectric system, and the a

nnual investment char
ge provided for first

above in this Section II s
hall apply to the installe

d cost of such faciliti
es.

When so authorized by poli
cy duly adopted by Distr

ibutor's governing bo
ard, traffic signal systena

and athletic field lightin
g installations may be pro

vided, owned, and 
maintained by Distributor's

electric system for the c
ustomer's benefit. In such cases Distrib

utor -may require reimbur
sement

from the customer for a por
tion of the initial instal

led cost of any such 
system or installation

and shall require payment by
 the customer of an inve

stment charge suffic
ient to cover all of Dis-

tributor's costs (except r
eimbursed costs), including 

appropriate overheads
, of providing, owning,

and maintaining such system
 or installation; provided

 that, for athletic 
field lighting installatiot

such.investment charge shal
l in no case be less than 

12 percent per year 
of such costs. Said

investment charge shall be'
in addition to the annual 

investment charge on 
the facilities necessary

to provide service to such 
system or installation ps 

provided for in the 
preceding paragraph.

Replacement of lamps and re
lated glassware for traffi

c signal systems and 
athletic field lighting

installations provided unde
r this paragraph shall be pai

d for under the p
rovisions of paragraph A

in Section III. •

III. Replacement of Lamps and Rel
ated Glassware - Street and

 park lighting.

Customer shall be billed an
d shall pay for replacement

s as provided in p
aragraph A below, which

shall be applied to all serv
ice for street and park lig

hting.

A. Distributor shall bill the
 customer monthly for,such 

replacements during e
ach month at Dis-

tributor's cost of materials
, including appropriate 

storeroom expense.

D. Distributor shall bill the c
ustomer monthly for one

-twelfth of the amou
nt by which Distribu-

tor's cost of materials, in
cluding appropriate storero

om expense, excee
ds the product of 3

mills multiplied by the num
ber of kilowatthours used f

or street and par
k lighting during

the fiscal year immediatel
y preceding the fiscal year

 in which such mont
h occurs.



Metering

For any billing 
month or part of such mo

nth in which the e
nergy is not meter

ed or fur which a

meter reading is 
found to be in error 

or a meter is found to 
have failed, the 

energy for billing purp
oses

for that billing 
month or part of su

ch month shall be compu
ted from the rated

 capacity of the lamps

(including ballast) 
plus 5 percent of such

 capacity to reflect 
secondary circuit los

ses, multiplied by

the number of hours
 of use.

Use-Period For Athleti
c Field Lighting 

Service to athletic fi
eld lighting installatio

ns under this rate
 schedule shall not com

mence

earlier than 7 p.m.,
 except that the custome

r may be permitted to
 use up to 10 percent

 (not to exceed 10

kilowatts) of the tota
l installed lighting capa

city prior to com
mencement of such period

. In the event

the customer fails t
o restrict service in ac

cordance with these 
requirements, it shall b

e billed ender

the General Power Rat
e.

Revenue and Cost Review

Distributor's costs of 
providing service under P

art A of this rate 
schedule are subject to

review at any time an
d from time to time to

 determine if Distribut
or's revenues from th

e charges being

applied are sufficient
 to cover said costs. If any such review di

scloses that revenues 
are either

lees or more than s
ufficient to cover said co

sts, Distributor shall 
revise the above inves

tment charges

so that revenues will 
be sufficient to cover s

aid costs. Any such revision of
 the annual investment

charge provided for 
first above in Section II

 of Part A of this rate 
schedule shall be by agre

ement

between Distributor an
d TVA.

FART 3—CHARGES FOR OUTDOO
R LIGHTING FOR INDIVI

DUAL CUSTOMERS 

Type of Fixture 

Mercury Vapor or

Incandescent*

High Pressure Sodium

Charge Per Fixture

Lamp Size.

(Watts) Base Monthly Charge 

175 $ 3.00

250 3.50

400 4.75

700 7.75

1,000 10.00

100 3.50

150 3.75

250 5.00

400 6.50

1,000 14.00

*Incandescent fixtures 
not offered for new service.

The above charges in th
is Part B are limited to s

ervice from a photo
electrically controlled 

standard

street lighting fixtur
e installed on a pole alread

y in• place. If the customer wish
es to have the fix-

ture installed at a 
location other than on a pole

 already in place, D
istributor may apply 

a monthly

charge not to exceed $2
.00 per pole for additional p

oles required to ser
ve the fixture from D

istribu-

torts nearest available
 source. Distributor may uniformly 

adjust the above base
 monthly charges up o

r

.down by an amount not to
 exceed $1.00.

Mben so authorized by 
policy duly adopted by Distrib

utor's governing boa
rd, special outdoor 

lighting

installations may be pro
vided, owned, and maintained by

 Distributor's elect
ric system, In such cases

Distributor may require re
imbursement from the customer

 for a portion of the
 initial installed 

coat

of any such installation 
and shall require payment by 

the customer of monthl
y charges sufficien

t to

cover all of Distributor's
 costs (except reimbursed cos

ts), including approp
riate overheads, of provi

ding.

owning, and maintaining s
uch installations.

Lamp Replacements 

Replacements of lamps and rel
ated glassware will be mad

e in accordance with 
replacement policies

of Distributor without addit
ional charge to the customer.

Payment 

Bills under this rate schedul
e will Fe rendered monthly.

 Any amount of bill unpai
d after due

date specified on bill may be
 subject to additional charges 

un0er DistribJtor's st
andard policy.

Service is subject to Rule
s and Rogulations of Distributo

r.
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TVA Contracts — Agreement TV - 52337
Index

#1 November 29, 1979 Retail Rate Change Agreement

#2 February 2, 1981 Interim Alternative Outdoor
Lighting Rate Schedule

#3 September 23, 1981 Retail Rate Change Agreement

#4 November 24, 1981 Power Contract to change the language

Covering the frequency of rate reviews

#5 June 13, 1983 1983 Rate Change Agreement

and
#6 June 13, 1983 Amending Letter Agreement

#7 October 1986 Application of the dwelling-only

Provision of the hydro allocation

Adjustment

#8 August 1, 1986 1986 Rate Change

#9 July 2, 1986 Uniform application by distributors of

The KY Utility gross receipts license

Tax for schools

#10 August 1, 1986 Transition of code 23 Accounts

#11 July 9, 1986 Service4 to Arbone Luggage Co., Inc. at

Hartsville Nuclear Plant site

#12 December 8, 1986 To modify a section of the Schedule of

Terms and conditions on the
Financial and Accounting Policy

#13 May 1, 1987 Delivery at TVA's Summer Shade
161 kv Substation

#14 December 21, 1987 Substitute Adjustment Addendum

#15 December 17, 1987 Mueller Brass Company and Lamsteel

Corp at Nuclear Plant site

#16 October 31, 1988 re Texas Eastern

#17 March 1, 1989 Amending Wholesale Power contract

#18 October 5, 1988 Oberon Resources Corp.



#19

#20

#21

May 4, 1989

May 5, 1989

October 1, 1989

Scottsville Substation

Coincidence Factor Credit

Growth Credit

And March 20, 1991 Extending through 1995

#22 September 1, 1990 Revisions in the Industrial Service Policy

#23 November 28, 1990 Revisions to the Growth Credit Program

#24 May 8, 1991 Schedule A-1R

AND June 7, 1991 Deleting Breaker 694

#25 February 13, 1992 General Electric Economy Surplus

#26 February 12, 1992 Training — "Where the Rubber Meets

The Road"

#27 May 1992 Rate Change Agreement

#28 May 1, 1992 RE: Public Education and
Manufacturing Account

#29 May 1, 1992 Implementation of Low-Density Credit

Program

#30 October 14, 1992 Revenue Metering Arrangements at the

Moss 69-kV Substation

#31 September 1994 Trial Billing Arrangement for Wholesale

Billing Payments to TVA

#32 Public Educational Institutions and
Manufacturing Industries Credit

#33 Arrangements for Conversion of
Westmoreland

#34 Arrangements for Conversion of

Hartsville

#35 Estimated Monthly Payments

#36 Texas Eastern Transmission Corporation

#37 Large Manufacturer Bill Credit Program

#38 August 13, 1994 RE: ESP Scheduling



#39

#40

#41

Enhanced Growth Credit Program

Wholesale Billing Payments

South Scottsville 161 —kV Substation

#42 Dale Hollow- Tompkinsville — Summer
Shade — Also Supplement #13)

#43 Amend the Transfer of Power Contract
Section

#44 Resale Rate Schedule Substitution

#45

#46

#47

General Electric Company

Wholesale Billing Pilot

Wholesale Billing Pilot

#48 Covering Elimination of 40-cent
Surcharge

#49 Resale Rate Schedule Substitution

#50

#51

West Tompkinsville Substation
To Texas Eastern

Five Plus Five

#52 Large Manufacturer Bill Credit

#53 December 10, 1998 Energy Right Small Commercial Pilot

(Also see #64) Program

#54

#55

#56

#57

#58

#59

Wholesale Power Rate (revisions in
determining reactive power
billing)

Forward Supported Power (FSP)

Industrial Service Policy Agreement

Texas Eastern Transmission Corporation

Wholesale Energy to Market Test

Electronic Payment

Wholesale Energy to Market Agreement#60



#61

#62

#63

Energy Right ®

Loss Factor Percent Change

Enhanced Security Deposit

#64 October 1, 2001 Extension of the Energy Right Small

(Reference #53) Commercial Pilot Program

#65 Outdoor Lighting

#66 Dated August 8, 2002 Resale Rate Schedule Substitution
Agreement

#67 Dated July 13, 2003 Variable Price Interruptible — A. O.

Smith Electrical Products

Company

#68 Dated October 1, 2003 Enhanced Growth Credit

#69 Dated October 1, 2003 Small Manufacturing Bill Credit

#70 Dated October 1, 2003 Resale Rate Substitution Agreement and

Enhanced Growth Credit Program

January 12, 2004 General Power Rate — Schedule GSA
(October 2003)

#71 December 13, 2004 FPI (Flat Price Interruptible Power)

#72 March 18, 2005 Bill of Sale and Agreement covering

arrangements for TVA to purchase the

Scottsville-South Scottsville 161kV

Section for TVA transmission system

needs and for TCEMC to continue to use

the same

#73 September 19, 2005 Resale Rate Schedule Substitution

Agreement

#74 October 26, 2005 Green Power Switch Agreement

#75 March 23, 2006 Statement on Auditing Standards No. 70

(SAS 70)

April 1, 2006 Adjustment Addendum to Schedule of Rates

#76 July 2006 TVA's "Terms and Conditions" (New Metering



Installation)

#77 October 6, 2006 Resale Rate Schedule Substitution Agreement

#78 October 1, 2006 Fuel Cost Adjustment Agreement

#79 March 13, 2007 New Delivery Point Agreement for East Sumner

161-kV Substation

#80 December 1, 2007 Enhanced Growth NCL Amendment 2007

Agreement

#81 March 2008 Statement on Auditing Standards No. 70

(SAS 70)

#82 February 2009 Statement on Auditing Standards (as above)

#83 July 1, 2010 Kingsford Manufacturing Co. — 5 MR

#84 Kingsford Manufacturing Co. — VII

Participation Agreement (see Tammy)

#85 July 1, 2010 Resale Rate Schedule Substitution Agreement

#86 September 16, 2010 Valley Investment Initiative Participation

Agreement/TVA-TCEMC — Sumitomo

#87 September 2010 6.5% to 5.0% Loss Factor

#88 August 30, 2010 Executed SDE/TD HUD Fall Pilot Agreement

#89 February 11, 2011 ESDP (Enhanced Security Deposit Program)

Eff. 03/01/2011) Agreement Amended

#90 Project to Modify Power Supply Facilities

#91 February 24, 2011 Rate Change Agreement

#92 Outdoor Lighting Rate

#93 Delivery Point Arrangements at the Burkesville

Substation

#94 July 13, 2012 J. M. Smucker — TCEMC - TVA

#95 June 19, 2012 New K-v Metering Installation at Summer

Shade, KY 161kV Substation



#96 July 1, 2012 Resale Rate Schedule — Substitution Agreement

#97 August 2012 Green Power Providers (GPP) Program

Agreement

#98 July 26, 2012 Amending Power Contract

#99 September 7, 2012 Valley Investment — TC - Sumitomo

#100 February 1, 2013 Resale Rate Schedule Substitution Agreement

#101

#102

Laura's PC/W/MyDoeuments/TVA/Index for Supplements TVA Agreement 52337



TENNESSEE VALLEY AUTHORITY

1719 West End Building
Nashville, Tennessee 37203

March 25, 1980

Mr. Paul T. Lee, General Manager

Tri -County Electric Membership Corp.

Lafayette, Tennessee 37083

Dear Mr. Lee:

We are enclosing for your files one fully executed copy of

Retail :Rate Change Agreement TV-52337A, Supplement No. 1,-

dated November 29, 1979.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

ohn L. Smith
District Manager
Office of Power

An Equal Opportunity Employer



Wevaatha  ' 1912

RETAIL RATEADIANGEAGREEMENT

between TE=SSEE VALLEY AuittORITY and

ELECTRIC ENMESH!) CORPS
hereinafter called "Distributor")

iv -52337A
Supp. 1

Distributor hereby requests the Tennessee Valley Authority to approve the

substitution of the new rate schedulea specified in (a) below, ooPies of
which are attached hereto and. are made a part hereof, for the rate schedules

specified in (b) below, which are now in effect under provisions of the..

Power Contract dated  July 18 •  , 1979, between the Tennessee Valley

Authority and Distributor. This substitution is to be effective for bills

rendered from meter readings made on and after  January 1  1980.

(a) New rate schedules-

Residential late, $ehedule 7

(a) Existing rate schedules:

Residential RateSchedule ES-8

It is understood that, upon execution of this Retail Rate Change Agreement

by Distributor and the Tennessee Valley Authority, all references in said

Power Contract to any or all of the existing rate schedules specified in (b)

above, or to any predecessor schedules, shall be deemed to refer to the

appropriate new rate schedAles specified in (a) above.

Rate charge requested as of the
date first above written.

Rate change agreed to as of
the date first above written.

TENNESbab VALLEY AUTHORITY

14rS avAr 
Director of Power Utilizat on

W100377



RESIDENTIAL RATE--SCHEDULE RS-7

(October 1976)

Availability 

This rate shall apply only to electric service to a
 single family dwelling and its appurtenances,

Where the major use of electricity is for domestic 
purposes such as lighting, household appliances,

 and

the personal comfort and convenience of those re
siding therein. Any such dwelling in which space is

occasionally used for the conduct of business by a 
t rson residing therein may be served under this rate.

Where a portion of a dwelling is used regularly for
 the conduct of business, the electricity consumed 

in

that portion so used shall be separately met,red an
d billed under the General Power Rate; if separate

circuits are not provided by the customer, service
 to the entire premises shall be billed under th

e

General Power Rate.

Character of Service 

Alternating current, single-phase, 60 hertz. Voltage supplied shall be at the discretion of

Distributor and shall be determined by the voltage
 available from distribution lines in the vicinit

y

and/or other conditions. Multi-phase service shall be supplied in accordance
 with Distributor's standard

policy.

Base Charges 

Customer Charge: $2.45 per delivery point per month

Energy Charge:
First 500 kilowatthours per month at 

2.297 cents per kilowatthour*

Additional 
tt 11 tt " 1.777 " " kilowatthour*

*as increased or decreased in accordanc
e with Appendix I to the Schedule 

of Rates and Charges

Adjustment 

The customer's bill for each month shall be increased
 or decreased in accordance with the

current Adjustment Addendum published by TVA.

Minimum Monthly Bill 

The customer charge constitutes the minimum monthly b
ill for all customers served under..this

rate schedule except those customers for which a 
higher Minimum monthly bill is required under Distr

ibu-

tor's standard policy because of special circumstances
 affecting Distributor's cost of rendering servi

ce.

Payment 

Bills under this rate schedule will be rendered monthl
y. Any amount of bill unpaid after due

date specified on bill may be subject to additional
 charges under Distributor's standard policy.

.Single -Point Delivery 

The charges under this rate schedule are based upon
 the supply of service through a single

delivery and metering point, and at a single voltag
e. If service is supplied to the same customer

through more than one point of delivery or at diffe
rent voltages, the supply of service at each delive

ry

and metering point and at each different voltage sh
all be separately metered and billed under this rat

e

schedule.

Service is subject to Rules and Regulations of Distrib
utor.
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TENNESSEE VALLEY AUTHORITY lok -

1719 West End Building

Nashville, Tennessee 37203

March 24, 1981

\/-
RECEIVES

MAR 25 W1

Mr. Paul T. Lee, General Manager

Tri-County Electric Membership Corporation

Lafayette, Tennessee 37083

Dear Mr. Lee:

We are enclosing for your files one fully executed copy of the

agreement covering adoption of interim alternative outdoor

lighting rate schedule.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

John L. Smith
District Manager
Office of Power

An Equal Opportunity Employer



letseembr13, 1980

Mr. R. C. Crawford
Director of Energy Use
and Distributor Relations

Tennessee Valley Authority
Chattanooga, Tennessee 37401

,Dear Mr. Crawford:

Representatives of the Tennessee Valley Authority (hereinafter called "TVA")

and the  Tri»County Electric Ideabership Corporation, 

(hereinafter called "Distributor") having informally agreed that certain

'Changes in Distributor's outdoor lighting rate schedule are justified and

'advisable, DistribUtorbereby requests that TVA approve the substitution of

- -;the attached Oftdoor Lighting Rate, Schedule  LSI  for Schedule  LS 

the Schedule of Rates and Charges attached to and made a part of the Power

.Ccintract dated -July .12

-change will be effective as o

, 1979 , between TVA and Distributor. This

It -is understood that, upon execution of this letter agreement by TVA and

:-Distributor, all references in said Power Contract to Outdoor Lighting Rate,

Schedule  LS  , shall be deemed to refer. to the attached Schedule  .LSI  .

Very truly yours,

TRI—COUNTY ELECTRIC -MEMBERSHIP CORPORATION

By 

Change in rate schedule approved

this c:,2-3 day of  , 19P.

TENNESSEE VALLEY AUTHORITY

By
Director of nergy

and. Distributor

W030177

e
tions

Title
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OUTDOOR LIGHTING RATE—SCHEDULE LSI

(November 1980)

Availability 

Available for service to street and park lighting systems, traffic s
ignal systems, athletic field lighting

installations (during prescribed use-period). and outdo
or lighting for individual customers..

Service under this schedule is for a term of not less than one year.
 '

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

1. Energy Charge: 1.984 cents per kilowatthour

Adjustment 

The customer's bill for each month ahall be increased o
r decreased in accordance with the current Adjustment 

Addendum:

published by TVA.

II. investment Charge

The annual investment charge shall be  12  percent of the installed coat to Distributor's el
ectric system of the facil-

ities devoted to street and park lighting service specified 
in this Parr A. Such installed coat shall be recomputed on

July 1 of each year, or more often if substantial changes in the
 facilities are made. Each month, one-twelfth of the

then total annual investment charge shall be billed to the c
ustomer. If any part of the facilities has not been

provided at the electric system's expense .or if the installe
d cost of any portion thereof is reflected on t

he books of

another municipality or agency or department, the annual 
investment Charge shall be adjusted to reflect prope

rly the

remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting inst
allations shall be provided, owned, and Maintained by 

and at the

expense of the customer, except as Distributor may agree oth
erwise in accordance with the provisions of the para

graph

next following in this Section II. The facilities necessary to provide service to such systems 
and installations shall

be provided by and at the expense of Distributor's electric 
system, and the annual investment charge provid

ed for first

above in this Section Ii shall apply to the installed cost o
f such facilities.

When so authorized by policy duly adopted by Distributor's g
overning board, traffic signal systems and athletic 

field .

lighting installations may be provided, owned, and main
tained by Distributor's electric system for the cust

omer's

benefit. tin such cases Distributor may require reimbur
sement from the customer for a portion of the in

itial installed

cost of any such system or installation and shall requi
re payment by the customer of an investment charge 

sufficient to

cover all of Distributor's costs (except reimbursed 
costs), including appropriate overheads, of providi

ng. owning, and

eeintaining such system or installation; provided that, 
for athletic field lighting installations, such 

investment charge

shell in no case be less than 12 percent per year of su
ch costs. Said investment charge shall be in addition to the

annual investment charge on the facilities necessary to 
provide service to such system or installation as 

provided for in

the preceding paragraph. Replacement of lamps and related glassware for traffic s
ignal systems and athletic field

lighting installations provided under this paragrap
h shall be paid for under the provisions of paragraph 

A in Section

111.

111. Replacement of Lamps and Related Glassware - Street and Park
 Lighting.

Customer shall be billed and shall pay for replacements as 
provided in paragraph A below, which shall be applied to

all service for street and park lighting.

A. Distributor shall bill the customer monthly for such re
placements during each month at Distributor's cost of 

materials,

including appropriate etoreroom expense.

Distributor shall bill the customer monthly for one-twe
lfth of the amount by Which Distributor's cost of ma

terials,

including appropriate storeroom expense, exceeds the pr
oduct of 3.mills multiplied by the number of kilowat

thours used

for street and park lighting during the fiscal year imm
ediately preceding the fiscal year in ehich such mon

th occurs.

Metering 

For any billing month or part of such month in Which the energy is not m
etered or for which a meter reading is foun

d

to be in error or a meter is found to have failed, the energ
y for billing purposes for that billing month or part of

 such month

shall be computed from the rated capacity'of the lamps (incl
uding ballast) plus 5 percent of such capacity to reflec

t secondary

circuit loosee, multipiied by the number of hours of use.

Use-Period for Athletic Field Lighting 

Service to athletic field lighting installations'under this
 rate schedule shall not commence earlier than 7 

p.n., .

except that the customer may be permitted to use up to 10 percen
t (not to exceed 10 kilowatts) of the total insta

lled lighting

capacity prior to commencement of such period. In the event the customer fails to restrict service in a
ccordance with these

requirements, it shall be billed under the General Powe
r Rate.

Revenue and Cost Review

Distributor's costa of providing service under Part A of th
is rate schedule are subject to review at any 

time and

from time to time to determine if Distributor's revenues from the charges bei
ng applied are sufficient to cover said 

costs. If

any ouch review discloses that revenues are either less or more than 
sufficient to cover said costa. Distributor sha

ll revise

the shove inveetment charges so that revenues will be sufficient to cove
r said costs. Any such revision of the annual invest-

ment charge provided for first above la Section II of Part A of 
this rate schedule shall be by agreement between Distrib

utor

end TVA.
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(a) Type of Fixture

Mercury Vapor or

Incandescent*

High Pressure Sodium

Low Pressure Sodium

PART B—CMARGES FOR OUTDOOR LIGHTING FO
R INDIVIDUAL CUSTOMERS 

Charges Per Fixture -

Lamp Size Rated Facility

(Watts) (Lumens) kWh Charge 

175 7,650 77 $ 2.42

250 10,400 108 2.87

400 .19,100 171 3.64

• 700 33,600 293 4.90

1,000 47,500 416 6.24

100 8,550 46

150 14,400 69

250 23,000 116

400 45,000 . 181

1,000 126,000 ' 424

3.69
3.79
4.36
5.17
'8,27

55 7,650 35 3.47

90 12,750 58 5.77

135 22,000 83 7.60

180 33,000 102 8.63

(b) Energy Charge: 2.797 cents per rated kWh for each la
mp size under (a) above

•Lncandescenc-flxturee not offered fo
r new service.

Adjustment 

The Facility Charges shown above m
ay be uniformly adjusted by Distribut

or by an amount not to exceed the gre
ater of $1 or 20

percent of said charges.

The Energy Charge shown above sh
all be increased or decreased in accord

ance with any then current Adjustme
nt Addendum published

by TVA subsequent to tie Adjustment A
ddendum that became effective October

 2, 1980.

Additional'facilitiee

The above charges in this Part B 
are limited to service from a photoelectri

cally controlled standard ligh
ting fixture installed

on a pule already in place. If the customer wishes to have the fixture
 installed at a location othe

r than on a pole already in

place, Distributor may apply an add
itional monthly charge not to exceed $3

 per pole for additional poles
 required to serve the

fixture tree Distributor's nearest 
available source.

When so authorized by policy d
uly adopted by Distributor's governing boa

rd, special outdoor lighting i
nstallations may be

• provided, owned, and maintained 
by Distributor's electric system.. In such cases Distributor say re

quire reimbursement from the

customer for a portion of the in
itial installed cost of any such inst

allation and shall require pay
ment by the customer of -

- monthly charges sufficient to 
cover ail of Distributor's costa (exc

ept reimbursed costs), incluUing
 appropriate overheads, of

" providing, owning, and maintainin
g such installations. 

.

- if Distributor wishes to make ad
ditional lamp sizes and/or types of fix

tures available to individual 
customers under this Part •

II, appropriate rated Wdh values and F
acility Charges will be establishe

d. .

Lamp Replacements 

Replacements of lamps and relate
d glassware will be made in accord

ance with replacement policies of 
Distributor

without-additional charge to the
 customer.

!Mtnt.

tills under this rate schedule w
ill be rendered monthly. Any amount of bill unpaid after due

 date specified on bill

may be subject to additional cha
rges under Distributor's standard 

policy.

Service is subject to Rulee and Reg
uiations of Distributor.

O
s



TENNESSEE VALLEY AUTHORITY

1719 West End Building

Nashville, Tennessee 37203

November 12, 1981

Mr. Paul T. Lee, General Manager

Tri-County Electric Membership Corporation

Lafayette, Tennessee 37083

Dear Mr. Lee:

We are enclosing for your files one fully executed copy of

Retail Rate Change Agkeement TV-52337A Supplement No. 3,

dated September 23, 1981.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G. Glen Burgess

District Manager
Office of Power

An Equal Opportunity Employer



Slaptgisber 23 1981 

RETAIL RATE CHANGE AGREEMENT

between TENNESSEE VALLEY AUTHORITY and

TRI.-COUNTY CORPORATION
(hereinafter called "Distributor")

TV_52337A

Supp. #3

Distributor hereby requests the Tennessee Valley Authority to approve the

substitution of the new rate schedules specified in (a) below, copies of

which are attached hereto and are made a part hereof, for the rate schedules

specified in (b) below, which are now in effect under provisions of the

Power Contract dated  July 18 , 1919  between the Tennessee Valley

Authority and Distributor. This substitution is to be effective for bills

rendered from meter readings made on and after

(a) New rate schedules:

110111461Gt/A1
ifteral P sr fiato--SeWidole

(b) Existing rate schedules:

allittliik$01 odule RS-7

lAili Miliow Nate ei u1t GS-7

4kmolber  19 81

It is understood that, upon execution of this Retail Rate Change Agreement

by Distributor and the Tennessee Valley Authority, all references in said

Power Contract to any or all of the existing rate schedules specified in (b)

above, or to any predecessor schedules, shall be deemed to refer to the

appropriate new rate schedules specified in (a) above.

Rate Change requested as of the

date first above written.

Rate change agreed to as of

the date first above written.

TENNESSEE VALLEY AUTHORITY

By

Director of Energy Use

and Distributor Relaitns

W060380



•

RESIDENTIAL RATE—SCHEDULE RS-6
(October 1976)

Availability 

This rate shall apply only to electric service to a single family dwelling and its appurtenances,

where the major use of electricity is for domestic purposes such as lighting, household appliances, and

the personal comfort and convenience of those residing therein. Any such dwelling in which space is

occasionally used for the conduct of business by a person residing therein may be served under this rate.

Where a portion of a dwelling is used regularly for the conduct of business, the electricity consumed in

that portion so used shall be separately metered and billed under the General Power Rate; if separate

circuits are not provided by the customer, service to the entire premises shall be billed under the

General Power Rate.

Character of Service 

Alternating current, single-phase, 60 hertz. Voltage supplied shall be at the discretion of

Distributor and shall be determined by the voltage available from distribution lines in the vicinity

and/or other conditions. Multi-phase service shall be supplied in accordance with Distributor's standard

policy.

Base Charges 

Customer Charge: $2.60 per delivery point per month

Energy Charge:
First 500 kilowatthours per month at 2.447 cents per kilowatthour*

Additional " 1.797 " " kilowatthour*

*as increased or decreased in accordance with Appendix I to the Schedule of 
Rates and Charges

Adjustment 

The customer's bill for each month shall be increased or decreased in accordance with the

current Adjustment Addendum published by TVA.

Minimum Monthly Bill 

The customer charge constitutes the minimum monthly bill for all customers served under this

rate schedule except those customers for which a higher minimum monthly bill is required under Distribu-

tor's standard policy because of special circumstances affecting Distributor's cost of rendering service.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due

date'specified on bill may be subject to additional charges under Distributor's standard policy.

.Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer .

through more than one point of delivery or at different voltages, the supply of service at each delivery

and metering point and at each different voltage shall be separately metered and billed under this rate

schedule.

Service is subject to Rules and Regulations of Distributor



GENERAL POWER RATE—SCHEDULE GS-6

(October 1976)

Availability 

This rate shall apply to the firm
 power requirements for electric 

service to commercial, indus-

trial, and governmental cust
omers; institutional customers includin

g, without limitation, churches, clubs,

fraternities, orphanages, nursing h
omes, rooming or boarding houses, and 

like customers; and other

ealteders *adept those to wh
om service is available under other res

ale rate schedules. ,

Character of Service 

Alternating current, single or three-
phase, 60 hertz. Under A below power shall be delivered

at a voltage available in the v
icinity or agreed to by Distributor. 

Under B below power shall be delivered

at a transmission voltage of 1
61 kV or, if such transmission voltage i

s not available, at the highest

voltage available in the vic
inity, unless at the customer's request 

a lower standard voltage is agreed upon.

Base Charges 

A. If the customer's demand for the mo
nth and its contract demand, if a

ny, are each 5,000 kilowatts or

less:

Customer Charge: $3.60 per delivery point per .month

Demand. Charge:

First 50 kilowatts of demand per mo
nth, no demand charge

Next 50 kilowatts of demand per mon
th, at $2.10 per kilowatt

Excess over 100 kilowatts of demand
 per month, at $2.20 per kil

owatt

Energy Charge:

First 500 kilowatthours per month
 at 3.243 cents per kWh*

Next 14,500 
If tI fl 2.343 " " kWh*

Next 25,000 " 
1, .1 " 1.437 " " kWh*

;Next 60,000 
., .1 41. 1.187 " " kWh*

Next 400,000 
II if If 

"' 1.087 " " kWh*

Additional „ " " 1.047 
If II

 kWh*

*as increased or decreased in acc
ordance with Appendix I to t

he Schedule of Rates and

Charges

IL If either the customer's demand for
 the month or its contract demand 

is greater than 5,000 kilowatts:

Customer Charge: $1,000 per delivery point per month

Demand Charge: $1.91 per kilowatt of demand per month

Additional charge for any demand in exces
s of Customer's contract demand: 

$1.91 per kilowatt per

month-

Energy Charge: 0.993 cent per kilowatthour per month
 as increased or decreased in acc

ordance with

Appendix I to the Schedule of Rates and
 Charges

Facilities Rental Charge Applicable U
nder B Above 

There shall be no facilities rental'C
harge under this rate schedule fo

r delivery at bulk trans-

mission voltage levels of 161 kV or h
igher. For delivery at less than 161 kV,

 there shall be added to

the customer's bill a facilities re
ntal charge. This charge shall be 20 cents p

er kW per month except

for delivery at voltages below 46 kV,
 in which case the charge shall be 55

 cents per kW per month for

the first 10,000 kW and 30 cents per kW per month'for the
 excess over 10,000 kW. Such charge shall be

applied to the customer's currently e
ffective contract demand and shall be

 in addition to all other

Charges under this rate schedule incl
uding minimum bill charges.

Adjustment 

The customer's bill for each month sh
all be increased or decreased in 

accordance with the

current Adjustment Addendum published
 by TVA.



Determination of Demand 

Distributor shall measure the demands in kilowatts
 of all customers having loads in excess of

50 kilowatts. The demand for any month shall be the higher 
of the highest average during any 30-consecutive-

'Minute period of the menth of (a) the:loa
d measured in kilowatts or (b) '85 percentof-the load in kVA

plea an additional 10 percent,for th
at partaf the load over'5,000:kVA, and -auch amount shall be used as

the billing demand except that, under B ab
ove, the billing demand for any month shallAm no case be l

ess

then the sum of (1) 40 percent of the first 5,0
00 kilowatts, (2) 70 percent of the next 45,000 kilowatt

s,

Ind (3) 90 percent of all kilowatts in excess
 of 50,000 kilowatts of the higher of the currently effecti

ve

contract 'demand or the highest billing,deman
d established during the preceding 12 months.

Minimum Bill 

The monthly bill under A above shall not be less tha
nthe higher of (1) the base customer

charge or (2) 70 percent of the base demand charge
 (adjusted for the portion of the current Adjustmen

t

Addendum applicable to the customer's bil
ling demand as provided in Adjustment above) applie

d to the

higher of (a) the currently effective contract 
demand or (b)"thetighest demand established during t

he

preceding 12 months.

The monthly bill under B above Stall not 
be less than-the-base deniend Charge (adjusted

 in

accordance with the portion of the curren
t Adjustment Addendum applicable to the 

customer's billing

demand as provided in Adjustment above
) applied to the higher of (a) the curr

ently effective contract

deMand or (b) the highest demand est
ablished during the preceding 12 months.

Distributor may require minimum bills tigher than tho
seetatedabove.;

Seasonal Service 

Customers who contract for service on a seasonal basi
s shall be liMitectto 1450ilowatts and

shall .pay the above charges plus 10 pereent 
of p4e);411 computed after any adjustments

 are applied, For

such customers the minimum monthly bill prov
ided for abeve shall not apply. Instead, such customers

shall pay a minimum monthly bill of $5.00 so
 long.-as service is connected; Shall pay a minimum

 annual

bill which Shall in no case be..lese than (
a) 3 cents per kilowatthour of thamaiimuM month

ly consumption

for customers whose demand does not exceed 50 kilo
watts or :(15) $10.00'per kilowatt of the maximum 

demand

established for customerswhoSe demand is over 50
 kilowatts; and shall pay in addition the actual co

at

of connections and disconnections in excess of on
e of each per year.

Contract Requirement -

-- Distributor may require contracts for all se
rvice provided under till's rate schedule. Customers

whose demand exceeds 50 kilowatts shall be r
equired to execute contracts for an-initial:t

erm of at least

one year. If the customer requires in excess of 5,000 kil
owatts, the contract shall be for an initial

term of at least five years, and any renewal
 or extension of the initial contraCt shall also 

be for a

term of at least five years. The customer shall contract for its maximum r
equirements and Distributor

shall not be obligated to supply power -iwgreater amount at any time than the customer
's currently effecl-

the COntract demand. If the customer uses any power other than that 
supplied by Distributor under this

rate schedule, the contract may include other s
pecial provisions. The rate'ectedule'in any power contract

shell be subject to modification, replacemen
t, or adjustment from time to time upon agreemen

t between

Distributer and TVA.

Payment 

Bills under this rate schedule Will be rendered
 monthly.'-""Any amount of bill unpaid after du

e

date SPeCified on bill may be subject to additi
onal, charges, under Distributor's standard policy

.

Single-Point Delivery 

lbe charges under this rate schedule are based 
upon the Supply of service thrOugh A'Single

delivery and metering point,-and at a single vo
ltage. If service is Supplied to the sane:Custome

r through

more than one point of delivery or at different
 voltages, the supply of service at each d

elivery and

metering point and at each different voltage shall 
be separately metered and billed under thi

s rate schedule.

Service is subject to Rules and Regulations of Di
stributor.



TENNESSEE VALLEY AUTHORITY

1719 West End Building

Nashville, Tennessee 37203

December 30, 1981

Mr. Paul T. Lee, General Manager

Tri-County Electric Membership

Corporation

Lafayette, Tennessee 37083

Dear Mr. Lee:

We are enclosing for your files one fully executed copy of Agreement

TV-52337A, :Supplement No. 4, dated November 24, 1981, to amend the

power contract to change the language covering the frequency of rate

reviews.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G. Glen Burgess
District Manager

Office of Power

An Equal Opportunity Employer



AGREEMENT

Between

TENNESSEE VALLEY AUTHORITY

And

TV-52337A
Supp. #4

THIS AGREEMENT, made and entered into as of the  24-  day of

 , 1981, by and between TENNESSEE VALLEY AUTHORITY

(hereinafter called "TVA"), a corporation created and existing 
tinder and by virtue

of the Tennessee Valley Authority Act of 1933, as amended (hereinafter 
called

"TVA Act"), and  TRX-401:07X ILECTRICIONDERSOIP-CORPORM 

  (hereinafter Called "Cooperative"), a cooperative corporati
on

duly created, organized, and existing under and by virtue of the law
s of the State

of ;

THESSET:

WHEREAS, Cooperative and TVA have heretofore entered into a contract

dated  July 18, 1979  (which contract as amended and supplemented is

hereinafter called the "Power Contract"), under which electri
c power and

energy are supplied by TVA at wholesale and purchased by Cooperative 
for

resale; and

WHEREAS, the parties wish to amend the Schedule of Terms a
nd 

Conditions attached to and made a part of the Power Cantrac

NOW, THEREFORE, for and in consideration of the mutual covenants

herein contained, and subject to the provisions of the TVA Act, 
the parties

hereto covenant and agree as follows:

The Section entitled "Adjustment and Change of Wholesale Rate and 

Resale Rates" of the Schedule of Terms and Conditions attached to a
nd made a

part of the Power Contract is hereby amended by deleting ,the first 
two sentences

of the paragraph therein entitled "Adjustment'" and Inserting in lie
u thereof

the following:

TVA may review with Cooperative or its representative,

at least 30 days prior to the first day of any of the

months of October, January, April, or July pertinent

data concerning the current and anticipated conditions

and costs affecting TVA's operations and the adequacy

of its revenues from both Wholesale and other power

customers to meet the requirements of the TVA Act and

the tests and provisions of its bond resolutions as

provided in the second paragraph of this section; pro-

vided, however, that at least one such review shall be

conducted each fiscal year; and provided further, that

no adjustment shall be made as hereinafter provided in

this paragraph unless such a review has been conducted

within the 120 days preceding the effective date of

such adjustment. Following any such review TVA, at

W070181C



least 15 days prior to the first day of Whichever of

-the aforesaid months follows next, will determine What

adjustments, if any, are required in the'demand and

energy charges provided for in the them effective

Schedule of Rates and Charges to assure (a) -revenues to

TVA adequate to aeet the requirements'of - the-TVA Act

and the tests and provisions of its bond resolutions as

provided in the second paragraph of this section and

(b) revenues to Cooperative adequate to compensate for

changes, if any, in the cost of power to Cooperateve-

resulting from adjustments to Wholesale Power

Rate.--Schedule WS made under the provisions of this

section.

2. This agreement Shall become effective as of the date first ab
ove

written, snd shall continue in effect until the expiratio
n of the Power

Contract. The Power Contract as Oupplemented and amended by this agr
eement is

hereby ratified and confirmed as the continuing obligation
 of the parties.

IN WITNESS WHEREOF, the patties hereto have caused this ag
reement to

be executed by their officers thereunto duly authorized, as 
of the day and

year first above written.

TENNESSEE VALLEY AUTHORITY

Director of Ener• Use

and Distributo lotions

-COUNTY LACY=

Attest: RSHIP CORPORMON

Secretary

W070181C 2



TENNESSEE VALLEY AUTHORITY

1719 West End Building
Nashville, Tennessee 37203

Mr. Charles S. Mayhew, General Manager

Tri-County Electric Membership Corporation

P. O. Box 40
Lafayette, Tennessee 37083

Dear Mr. Mayhew:

We are enclosing for your files one fully executed copy of the 1983

Rate Change Agreement TV-52337A, Supplement No. 5 along with the

Amending Letter Agreement TV-52337A, Supplement No. 6, both dated
June 13, 1983.

Enclosures

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Glen Burgess
District Manager
Office of Power

1983—TVA 50TH ANNIVERSARY
An Equal Opportunity Employer



AGREEMENT
Between

TENNESSEE VALLEY AUTHORITY
And

TBI-COUNTY SLECCRIC

THIS AGREEMENT, made and entered into AS of the  4:-.5  day of

.717:40"./e-  
0 19$3, by'and between TENNESSEE VALLEY AUTHORITY

(hereinafter called "TVA"), a corporation created and existing 
under and by

lartue'vf the Tennessee Valley Authority Act of 1933, as amended (hereinaf
ter

Ica led "TVA Act"), and  TRI-COUNTY SLECTRIC DIMBERSHIP CORPORATION 

  (hereinafter called "Distributor"), a  menerative  cor-

poration duly created, organized, and existing under and 
by virtue of the Laws

of the  State  of  Tennessee 

WITNESSE H:

WHEREAS, Distributor and TVA have heretofore entered into a
 contract

dated  JulY 18, 1979  (which contract as heretofore amended and supple-

mented s hereinafter called the "Power Contract"), under
 which electric power

and energy are supplied by TVA at wholesale 
and purchased by Distributor for

resale; and

WHEREAS, TVA has, after appropriate studies And investigations and

.after discussions with the distributors, developed certa
in changes in the

wholesale and resale rate schedules in accordance wi
th the provisions of the

Power.Contract; and

WHEREAS, the parties wish to amend the Power Contract in 
the respects

pPePssary to place into effect such Changed schedules and
 in certain other

respects;

N00, THEREFORE, for and in consideration of the mut al covenan
ts

herein contained, and subject to the provisions of the TV
A Act, the parties

hereto covenant and agree as follows:

1. The Schedule of Rates and Charges attached to and made a pa
rt

of the Power Contract contains a Wholesale rate schedule 
therein desig-

nated Schedule WS (hereinafter referred to as the "existi
ng Wholesale

schedule") and certain resale rate schedules therein design
ated as, Schedules

R540 11S*05, and LSI  (hereinafter referred to as

the 'existing resale schedules"). A substitute wholesale schedule, designated

Schedule WP (July 1983) (hereinafter referred to as the "ch
anged wholesale

schedule"), and substitute resale schedules, designated Sch
edules (July 1983)

ZP-M, GP44 'mid   (hereinafter referred to as .

the "changed resale schedules"), are attached hereto. Also attached hereto

and made a part of the Schedule of Rates and Char
ges is a new resale schedule,

designated Schedule TGP (July 1983), under which the customer 
may elect to

take service in accord with the provisions thereof and appl
icable requirements

of Distributor. The existing wholesale schedule and the existing resale

W040883



schedules shall remain in full force and effect fo'r all bills rendered from

meter readings taken for TVA and Distributor monthly billing cycles scheduled

to begin before July 2, 1983. The Changed wholesale schedule, the changed

resale schedules and the new resale schedule shall become effective in

accordance with the provisions thereof for bills rendered from meter readings

taken for TVA and Distributor monthly billing cycles scheduled to begin on or

after said date. (For purposes of this agreement and of the Power Contract, a

billing cycle for' any month is defined as the complete cycle of meter readings

from which an accounting month's sales statistics and revenues are derived.)

Commencing with the first application of each of the changed wholesale and

resale schedules, all references in the Power Contract to an existing schedule

shall be deemed to refer to the corresponding changed schedule; the existing

schedule shall be deleted from the Power Contract; and the corresponding

changed schedule shall be substituted therefor.

2. For billing periods covered by Distributor billing cycles sched-

uled to begin on or after July 2, 1983, Distributor shall provide electric

service to all customers only at and in accordance with the rates, charges, and

provisions of the appropriate changed or new resale schedule and the provisions

of the Power Contract as supplemented and amended by this agreement, except to

the extent that Distributor is prevented from doing so by the provisions of

any contracts with its customers which are now in effect and which cannot be

modified to permit the application of such changed resale schedule. If any

existing contract between Distributor and a customer cannot be modified to pro-

vide for application of the appropriate changed resale schedule in accordance

with section 1 hereof, Distributor shall terminate said contract at the

earliest date permitted thereunder and shall negotiate new arrangments pro-

viding for the application of the appropriate changed or new resale schedule.

3. Section 5 of the Schedule of Terms and Conditions attached to and

made a part of the Power Contract is hereby amended to read as follows:

5. Billing. Payment for power and enPrgy used in

any monthly period shall become due 15 days after

TVA's meter reading date or 7 days after the date of

bill from TVA, whichever is later. To any amount

remaining unpaid 15 days after the due date, there

shall be added a charge equal to the sum of (1) $150

and (2) an amount calculated in the following manner:

the average of the interest 'rates payable on TVA's

short-term borrowings (having maturities of less than

one year) made .during the calendar month preceding the

month of the date of bill is to be applied, on a daily

basis to the unpaid portion of the hill for each day of

the period from and after the due date to and including

the date of payment in full. (Ip the event that TVA

made no short-term borrowings during such preceding

calendar month, the amount used in making the calcula-

tion shall be the average effective interest rate on

91-day United States Treasury bills (based on the

average of the closing bid and asked prices) during

W040883C 2



such preceding calendar month, plus 1/8 of sue percent.)

TVA will prepare and send to Cooperative appropriate

invoices for such added charge, which shall be due and

payable upon receipt. Upon failure of Cooperative to

pay for the power and energy used in any monthly period

within 60 days after due date, TVA shall have the right,

upon reasonable notice, to discontinue the supply of

'power and energy and refuse to resume delivery so long

as any part thereof remains unpaid. Discontinuance of

supply under this section will not relieve Cooperative

of its liability for the agreed minimum monthly payment

during the time the supply of energy is so discontinued.

TVA shall allow Cooperative an early payment credit (to

be applied on its subsequent monthly bill) for any month

for which Cooperative makes payment to TVA for power

and energy use in time for TVA to receive and deposit

such payment on or before the due date. The amount of

the early payment credit shall .be arrived at by applying

for each day of the I5-day period following the due

date the average of the interest •rates used in

calculating the amount in (2) above to the amount of

such early payment.

All payments shall be made to TVA at its offices

at Chattanooga, Tennessee, or at such other place

as TVA may from time to time designate. For pur-

poses of billing, the term ''month" in Wholesale

Power Rate--Schedule WP and the term "monthly

period" in this section are defined as the period

from the meter reading time in one month to the

meter reading time in the next month; provided,

however, that with respect to the determination of

billing demand said period shall begin and end at

midnight prior to said meter reading times. Subject

to such changes in TVA's meter reading scheduling as

it deems necessary, meters shall be read on the

same day of each month.

4. Except as otherwise specifically provided herein, this agreement

shall become effective as of the date first above written and shall continue

in effect until the expiration of the Power Contract. The Power Contract as

supplemented and amended by this agreement is hereby ratified and confirmed as

the continuing obligation of the parties.

W040883C 3



IN WITNESS WHEREOF, the parties hereto have caused this agreement to

be executed by their duly authorized officers, as of the day and 
year first

above written.

TENNESSEE VALLEY AUTHORITY

By
Director of Ener Use

and Distributo/'elation

TRI—COUNTY ELECTRIC .

Attest:

W033183



TENNESSEE VALLEY AUTHORITY
SCHEDULE OF RATES AND CHARGES

WHOLESALE POWER RATE--SCHEDULE WP
(July1.903)

Availability 

Firm power available under long-term contraets,with, and for.distribution-and resale by, States, counties,

municipalities, and cooperative organizations of citizens:cm farmers, 411 referred to herein as "Distributor."

Delivery Point Charge:

Demand Charge:

:Base Charges*

Standard Time-of-Day 

$1,500 per deliverypointpermenth $1,500-per delivety point per month

$7.56 per kW of billing demand .per month , $7.56 per kW per -Month of onpeak

billing demand

Energy Charge: 2.496 cents per kWh per .month

*Application of Standard and Time7of7Day Base Charges:
•

Power and energy taken hereunder, shall, be, billed under the. Standard Base -Chatgeeabove

except that, for any delivery point through which, any power,lind energy is takenty

Distributor for resale to one or more customers under the Time-of-Day General Power Rate

Schedule, the Time-of-Day Base Charges specified "above ShalIAde applied the pottion of

the power and energy,so taken for such resaleprovided.,towever, that Distributor's bill

shall .be adjusted :to teflect,diversity,10.any,,letween: the billing demand of each such

customer and the billing„demand of Distributor at such delivery point.' The remaining

' power and energy, if any, -taken at-that delivery point shall be billed under the Standard

Base Charges ,(the base delivery point charge shall be applied only once to a delivery -
point).PP.1410.

The offpeak billing demand and the offpeak billing deband for' any month shall be deter-

mined as is the billing demand under the Determination of Demand section of this rate

schedule except that (1) in determining the onpeak billing demand the calculations under

that section shall be applied only to the onpeak hours during that month as designated
below and (2)„in,determining the offpeak billing demand the calculations under that sec,- '-

.tien shall be, applied only to, the offpeak hours during,-that month as designated below.

$3.94 per kW per month for each
kW, if any, by which offpeak
billing deMand exceeds onpeak
billing demand

2.707 cents per kWh pet Month for
all onpeak kWh

2.372'cents per kWh per month for
all offpeak kWh

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays

for New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and

Christmas Day, onpeak hours for each day shall be from 10:00 a.m. to 10:00 p.m. during

the calendar months of May through'September and from 64004..m. to 12:00 noon and from
4:00 p.m. to 10:00 p.m. during all other calendar months. All other-hours' Of each day

and all hours of such excepted days shall be offpeak hours. Such times shall be Central
Standard Time or Central Daylight Time; ,whichever is then in effect. The otpeak and off-

peak hours under this rate schedule, are subjectto change by-TVA. In the event TVA
determines that such changed onpeak and offpeak -tours are appropriate, it shall-So notify

Distributor at least 12 months ptior,to the effective date of such Changed hours.

Adjustments 

• 1. The base demand and energy charges lnithia rate schedule shall be increased or decreased in accordance with

the current Adjustment Addendum published by TVA.

2. Distributor's bill for each month shall be adjusted by adding to the bill 0 cents -per kW and 0.000 cent per

kWh for power and energy resoWhyUstributor in,the preceding month to any "customer of Distributor which has a billing

demand of more than 10,000 kW:or whith uses.more than 5 millien-Idfil:(herein,lefetred to as a large load), 'except that

such adjustment shall not apply to any portion,of.4.1arge 'lead-up to"-the--following respecti-Ve amounts:. 10,000:kW plus

an amount (not to exceed-20,000 kW) equal to that portion of Distributor's demancrat'the TVA delivery point from "which

.such .large load is served by Distributor,: which is„in excess of the suM'of the billing demands of all large loads served

by Distributor from that.,:  point; 5 million kWh•plus4n.amount(not to exceed 15 million kWh) equal to that'pOr-

tion of Distributor"epurchases of energy at the ,TVA delivery point from WhiCh such large load is served; yadstributor

which is in excess ,c:.f„the energy :resold to all large loads servedAy:Distributot from that delivery point. Such amounts

in cents per kW and in cent per 16111 -may be increased or decreased by TVA,' effective with the effeetive'dete of any

Adjustment Addendum published by TVA, to compensate for a change in the differential between the base demand and energy

charges, as adjusted, under this rate schedule and under the resale rate schedules applicable to large loads, when such

change arises out of application of Adjustment Addendums.

3. In any .case in.which a minimum -bill applicable :to a customer of'Distributor underpart 't Of the General

Power Rate Schedule or,under the Time-of-Day General: Power Rate Schedule, Distributor's biWunder thisrate schedule

shall be adjusted by adding thereto for,eachlauch customer 75 percent of -the -amount by which" suchapplicable minimum

bill exceeds an' amount computed by applying the appropriate base charges, as adjusted, Linder part B of the General
Power Rate Schedule or under the Time-of-Day General Power Rate Schedule to the measured demand and energy taken by



such customer. Such measured demand for any month shall be the higher of the highest average during any 30-consecutive-

minute period of the month of (a) the load measured in kW or (b) 85 percent of the load in kVA plus an additional

10 percent for that part of the load over 5,000 kVA.

If a customer of Distributor fails to pay any46inimum bill obligations arising under part B of the General

Power Rate Schedule or under the Time-of-Day General Power Rate Schedule, Distributor shall promptly so notify TVA in

writing. Within 90 days after the date on which a customer becomes past due in making payment on aay such minimum bill

obligations, Distributor, after consultation with TVA, shall institute litigation to enforce payment of the minimum bill

obligations. To the extent determined by TVA to be appropriate TVA will assist Distributor in such efforts. Upon

failure of Distributor to do so, TVA may 'institute .such litigation in the name of Distributor, or in the name of TVA, or

in the llama of loth, and any, actions takeoby.TVA in connection with such litigation:shall be binding on'Distributor:

For all bills rendered under this rate schedule after the initiation of any such litigation, the amounts appli-

cable under this Adjustment 3 as a result 'of service to a customer being sued shall continue to accrue but shall not

become payable by Distributor until collections are being made from the customer. If all legal remedies are pursued and

less than full recovery is realized, Distributor's payment obligations to'TVA on the amounts which accrued under this

Adjustment 3 after the initiation of litigation shall be limited to 75 percent of the amount recovered from the cus-

tomer, Notwithstanding any.other provision of this 'Adjustment 3, in, the event litigation was brought by TVA under the

preceding paragraph, unless otherwise agreed by TVA and Distributor, all costs (including personnel costs of attorneys

and all other employees engaged in the prosecution-of such litigation) incurred by TVA in its collection efforts shall

be reimbursed to TVA from the portion of any amounts recovered that Distributor would otherwise be entitled to receive

or retain.

4. Distributor's bill for each month shall be adjusted by applying the net of the following calculation: (1)

subtract 6,656 cent per kWh for onetwelfth of the sum of (a) the energy annually resold by Distributor under the ini-

tial block (the first 2,000 kWh per month) of the base energy charge of the Residential Rate Schedule and (b) the energy
annually resold by Distributor under the Time-of-Day Residential Rate Schedule, exclusive of any energy resold to any

customer thereunder in any month in 'excess of 2,000 kWh; (2) subtract 4.00 dollars per customer for each --"residential

customer served by Distributor; (3):add 0.517 cent per kWh for one-twelfth of the energy annually resold by Distributor

under part A of the General Power Rate Schedule and under the Outdoor Lighting Rate Schedule; and (4) add 0.131 cent per

kWh for one,twelfth :of the energy 'annually resold by Distributor under part B of the General Power Rate Schedule and

under the Time-of-Day General Power Rate Schedule. The adjustment applied under the preceding sentence (hereinafter

referred to as the "Hydro Allocation Adjustment") shall remain constant for 12 consecutive months from October 2 of each

year; provided, however, that the respective amounts in cent per kWh or dollars per customer to be 'applied in (1), (2),

(3), and (4) above may be increased or decreased by TVA, effective with the effective date of any Adjustment Addendum

published by TVA, to appropriately reflect changes in the -unit:Value:4f the 'hydro gateratiOn benefits allocated to resi-

dential customers, and inauch event the Hydro:Allocation Adjustment shall be recomputed and aTpliedoeCordingly.

Effective October 2 of each year the. Hydro. Allocation Adjustment shall be-recomputed-=to take account of changed

sales and customer account data and applied accordingly.. In Performing such computations; the latest 12-month period

ending June 30 shall be used for purposes of'determining the applicable annual energy amounts Onder (1'), (3), and (4)

above, and the number of residential customersloeing served by Distributor at the end: of such 12-month period shall be

the number of residential customers used:in the.,calculation under (2) above. For annual-periods-ending June 30, 1985

and thereafter, the resold energy amounts•used.in.,the:calcuiations under (1) above and the nueber'of residential

customers used in the calculations under (2) above shall be determined only from customer accounts which include service

to a single family dwelling; separately metered and billed service to appurtenances, structures or facilities shall not

be included even if billed by Distributor under the Residential Rate Schedule or Time-of'Day Residential Rate Schedule.

Determination of Demand 

The billing demand for aay month shall be the highest average during any 60-consecutive-minute period of the

month of (a) the load measured in kW or (b).85 percent of the load in kVA plus 10 percent of the excess over 5,000 kVA

of the maximum kVA demand for the month for each individual customer of Distributor, whichever is the higher.

Facilities Rental 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission voltage

levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to Distributor's bill a facilities

rental charge. This charge shall be.33 cents per .kW per:month; except for delivery at Voltages below 46 kV, in which

case the charge shall be 87 cents per kW .per month for the first '10,000 kW and -68 cents per kW per month for the excess

over 10,000 kW. For each delivery point, such charge shall be applied to the higher of (1) the highest billing demand

established at the delivery point during the latest 12-consecutive-month period or (2) the sum of the currently effec-

tive contract demands for all customers which, are served by Distributor under part B of the'General Power Rate Schedule

and under the Time-of-Day General Power Rate Schedule with power and energy taken from such point. Such charge shall be

in addition to all other charges under this rate schedule,including minimum bill charges, and such amounts in cents per

kW may be increased or decreased by TVA, effective with the effective date of any Adjustment Addendum published by TVA,

to reflect changes in the costs of providing for delivery at: voltage - levels below 161 kV. '

Minimum Bill 

The monthly bill, exClusive of Adjustments 2 and:4 and anYapplicable facilities rental charges, shall not be

less than the higher of (1) the base .delivery point charge or (2):10percent of the -highest billing'demand established

during the previous 36 months multiplied by, the base demand eharge, as-adjusted. At Distributor's request, in lieu of

such minimum bill being applied.individually in the case of two or more delivery points through each of which leas than

half of the energy taken by Distributor is resold to general power:customers with demands of 50 kW or more, the minimum

bill, exclusiVe of Adjustments 2 and 4and any applicable :facilities rental charges, for any month for such deliVery

points, considered together, shall instead be an amount equal to .the sum of the minimum bills which 'Weald otherwise have

been applicable to such delivery points for such tenth; provided, however, that a special minimum "bill may be applied

for any delivery point through which more than 75 percent of the energy:taken by Distributor is resold to general power

customers with demands of 50 kW or more. 
,

Single-Point:Delivery 

The charges under this rate schedule are based upon the,supply of service through a single delivery point, and

at asingle voltage. If oervice is supplied to Distributor through more than one point of delivery'or at different

voltages, the supply ofoervice at each, delivery point and et each different voltage shall be separately metered and

billedoader this rate schedule.



RESIDENTIAL RATE-7-SCHEDULE RP-M.

(July 1983)

Availability 

This rate shall apply only to electric service to a single family

dwelling and its appurtenances, where the major use of electricity is for

domestic purposes such as lighting, household appliances, and the persona
l

comfort and convenience of those residing therein. Any such dwelling in

which space is occasionally used for the conduct of business by a person

residing therein may be served under this rate. Where a portion of a

dwelling is used regularly for the conduct of business, the electricity con-

sumed in that portion so used shall be separately metered and billed under

the General Power Rate Schedule; if separate circuits are not provided by

the customer, service to the entire premises shall be billed under the

General Power Rate Schedule.

Character of Service 

Alternating current, single-phase, 60 hertz. Power shall be

delivered at a service voltage available in the vicinity or agreed to by

Distributor. Multi-phase service shall be supplied in accordance with

Distributor's standard policy.

Base Charges 

Customer Charge: $3.65 per month

Energy Charge: FirSt 2,000 kWh per month at 4.632 cents per kWh

Additional " " " 5.288 " " kWh

Adjustment 

The base energy charge shall be increased or decreased in

accordance with the current Adjustment Addendum published by TVA.

Minimum Monthly Bill 

The base customer charge constitutes the minimum monthly bill for

all customers served under this rate schedule except those custome
rs for

which a higher minimum monthly bill is required under Distributor's stand
ard

policy because of special circumstances affecting Distributor's cost 
of

rendering service.



GENERAL POWER RATE - -SCHEDULE GP -M
(July 1983)

Availability 

This rate shall apply to the firm, power requirements for electric service to coMMercial, industrial, and
governmental customers; institutional customers including, without limitation, churches clubs, fraternities, orphan-
ages, nursing homes, rooming or boarding houses, and like customers; and other customers except those to Whom service
is available under other resale rate schedules.

Character of Service 

Alternating current, single or three-phase, 60 hertz. Under A below, power shall be delivered at a service
voltage available in the vicinity or agreed to by Distributor. Under 8 below, power shall be delivered at a trans-
mission voltage of 161 kV or, if such transmission voltage is not- available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Base Charges 

A. If the customer's billing demand for the month and its contract demand, if any, are each 5,000 kW or less:

Customer Charge: $8.65 per delivery point per month

Demand Charge: First 50 kW of billing demand per:month, nodemand charge
Next 50 kW of billing demand per month, at $6.412 per kW
Excess over'100 kW of billing demand per month, at $6.32 per kW

Energy Charge: First 15,000 kWh per month at 5.494 cents per kWh
Next 85,000 " " " " 3.869 " kWh
Next 400,000 " " " " 3.111 " kWh
Additional 7 3.094 " kWh

B. If either the customer's billing demand for the month or its contract demand is greater than 5,000 kW:

Customer Charge: $1,500 per delivery pointper.month

Demand Charge: $7.56 per kW of billing demand per month, plus an additional

$7.56 per kW per month for each, kW, if any, by:,which customer's billing demand exceeds
its contract demand

Energy Charge: 2.703 cents per kWh per month

Adjustment 

The base demand and energy charges shall be increased or decreased in accordance with the current Adjustment
Addendum published by TVA.

Facilities Rental Charge Applicable Under B Above 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission voltage.
levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the customer's bill a facilities
rental charge. This charge shall be 33 cents per kW per month except for delivery at voltages below 46 kV, in which
case the charge shall be 87 cents per kW per month for the first 10,000 kW and 68 cents per kW per month for the excess
over 10,000 kW. Such charge shall be applied to the higher of (1) the highest billing demand established during the
latest 12-consecutive-month period or (2) the customer's currently effective contract demand and shall be in addition
to all other charges under this rate schedule including minimum bill charges. Such amounts in cents per kW may be
increased or decreased by TVA, effective with the effective date of any Adjustment Addendum published by TVA, to reflect
changes in the costs of providing for delivery at voltage levels below 161 kV.

Determination of Demand 

Distributor shall measure the demands in kW of all customers having loads in excess of 50 kW. The demand for
any month shall be the higher of the highest average during any 30-consecutive-minute period of the month of (a) the
load measured in kW or (b) 85 percent of the load in kVA plus an additional 10 percent for that part of the load over
5,000 kVA, and such amount shall be used as the billing demand except that, under B above, the billing demand for any
month shall in no case be less than the sum of (1) 40 percent of the first 5,000 kW, (2) 70 percent of the next
45,000 kW, and (3) 90 percent of all kW in excess of 50,000 kW of the higher of the currently effective contract demand
or the highest billing demand established during the preceding 12 months.

Minimum Bill 

The monthly bill under A above shall not be less than the higher of (1) the base customer charge or (2) 70
percent of the base demand charge, as adjusted, applied to the higher of (a) the currently effective contract demand
or (b) the highest billing demand established during the preceding 12 months.

The monthly bill under B above, excluding any facilities rental charges, shall not be less than the sum of (1)
the base customer charge and (2) the base demand charge, as adjusted, (but excluding the additional portion thereof
applicable to excess of billing demand over contract demand) applied to the higher of (a) the currently effective
contract demand or (b) the highest billing demand established during the preceding 12 months.

Distributor may require minimum bills higher than those stated above.



Seasonal Service 

CustoMers who contract for service on a Seasonal basis shall be limited to 1,500 kW and shall pay the above
charges plus 10 percent of the bill computed after any adjustments are applied. For such customers the minimum monthly
bill provided for above shell not apply._ Instead, such customers shall pay a minimum monthly bill Of $9.55 so long as
service is connected; shall pay a minimum annual hill Which shall in no case be less than (a) 10.50 cents per kWh of the
maximum *Monthly consumption for -customers whose billing demand does not exceed 50 kW or (b) 26.00 dollar's per kW of the
Maximum billing demand established for customers Whose billing demand is over 50 kW. Such amounts in cents per kWh and
dollars per kW may be increased or decreased by TVA, effective with the effective date of any Adjustment Addendum
published by TVA, to reflect increases or decreases in the demand and energy charges in part A of this rate schedule.

Distributor may require minimum bills higher than those stated above.

Contract Requirement 

Distributer may require contracts for all service provided under this rate schedule. Customers Whose demand
requi'rement's exceed 50 kW shall be required to execute contracts and such contracts shall be for an initial term of at
least one year. If the customer's demand requirements are in excess of 5,000 kW, the contract shall be for an initial
term of at least five years and any renewal or extension of the initial contract shall also be for a term of at least
five years. [If the customer's demand requirements Ate in excess of 15,000 kW, the contract 'shall be for an initial term
of at least ten years and any renewal or extension of the initial contract shall be for a term of at least five years :1
The customer shall contract for its maximum requirements and Distributor Shall not be obligated to supply power in
greater amount at any time than the customer's currently effective contract demand. If the customer uses any power
other than that supplied by Distributor under this rate schedUle, the contract may include other special provisions.
The rate schedule in any power contract shall be subject to modification, Change, or,rePlAcement from time to time upon
agreement between Distributor and TVA.

Payment 

Rills under this rate Schedule will be rendered monthly. Any amount of bill unpaid after due date specified
on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through ,a single delivery and
metering point, and at a single voltage. If service is supplied to the same customer through more than one point of
delivery or at different voltages, the supply of service at each delivery and metering point and at each different
voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.



OUTDOOR LIGHTING RATE—SCHEDULE LP

(4,01Y 1,903)

Availability 

Available for service to street and park lighting systems, traffic signal systems, athletic field lighting

installations (during prescribed use.veriod), and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than one year.

Payment 

Bills under this rate schedule will be rendered, monthly. Any Amount of bill unpaid after due date specified on

bill may be subject to additional charges under DistribUtor's Standard policy.

Adjustment 

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in accordance with

the current Adjustment Addendum published by TVA.

PART A--CHARGES FOR STREET-AND PARK LIGHTING SYSTEMS, TRAFFIC 

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

I. Energy Charge: 4.019 cents per kWh per month

II. Investment Charge

The annual investment charge shall be  12  percent of the installed cost to Distributor's electric system of the
facilities devoted to street and park lighting service specified in this Part A. Such installed cost Shall be

recomputed on July 1 of each year, or more often if .substantial changes in the facilities are made. Each month,

one-twelfth of the then total annual investment.,tharge shall be billed to the customer. If any part of the

facilities has not been provided at the electric system's expense or if the installed cost of any portion thereof

is reflected on the books of another municipality or agency or department, the annual investment charge shall be

adjusted to reflect properly the remaiaing nosr,to he -borne by.-the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and maintained by and

at the expense of the customer-, except as Distributormay agree otherwise in accordance with -the provisions of the

paragraph next following in this Section II. The facilities necessary to provide service to such systems and

installations shall be provided by and at the expense of Distributor's electric system, and the annual investment

charge provided for first above in thisSection,Ii shall apply, to the installed cost of such facilities.

When-so authorized by policy:.dnly adoptedAy-Distributor's„goveraing board, traffic signal systems and :athletic

field lighting installations may be provided, owned, and maintained by Distributor's electric system for the

customer's benefit. In such "cases Distributor may require reimbursement from the customer for a portion of the

initial installed cost of any such system or installation and shall require payment by the customer of an invest-

ment charge sufficient to cover all of Distributor's Coats (except reimbursed costs), including appropriate

overheads, of providing, owning, and maintaining such system or installation; provided that, for athletic field

lighting inetallations, such investment charge shall in no case, be lesp than 12 percent 4Ar year of such costs.

Said investment, charge shall be in addition to the annual investment charge on the facilities necessary to provide

service to such system or installation as provided. for is theyreceding paragraph. Replacement of I.:appear:0

related glassware for traffic signal systems and,,athleticlield lighting installations „provided under this

paragraph shall be paid for under the provisions of paragraph A in Section III.

Replacement of Lampe and Related Glassware - Street and Park Lighting.

Customer shall be billed and shall pay for replacements as provided in paragraph  
A below, which shall be

applied to all service for street and park lighting.

A. Distributor shall bill the customer,monthly for such replacements during each month at. Distributor's cost of

materials, including appropriate storeroom expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amount by which Distributor's cost of

materials, including appropriate storeroom expease„:exceeds the product of 3 mills multiplied by the number of

kilowatthours used for street and park lighting during the fiscal year immediately preceding the fiscal year in

which such month occurs.

Metering 

For any billing month or part of such month in which the energy, is not metered or, for Which a meter „reading is

found to be in error or a meter is found to have failed, the energy for billing purposes for that billing month or part

of such month shall be computed from the rated capacity of the lamps (including ballast) plus 5 percent of such capacity

to reflect secondary circuit losses, multiplied by the number of hours of use.

Use-Period for Athletic Field Lighting 

Service to athletic field lighting installations under this rate schedule shall not commence earlier than

7 p.m., except that the customer may be permitted to use up to 10 percent (not to exceed 10 kW) of the total installed

lighting capacity prior to commencement of such period. In the event the customer fails to restrict service in

accordance with these requirements, it shall be billed under the General Power Rate Schedule.



Revenue and Cost Review 

Distributor's costs of providing service under Part A of this rate schedul
e are subject to review at any time

and from time to time to determine if Distributor's revenue
s from the charges being applied are sufficient to cover its

costs. (Such costs, including applicable overheads, include, Mit are no
t limited to, those incurred in the operation

and maintenance of the systems provided and those resu
lting from depreciation and payments for taxes, tax equivalents

and interest.) If any such review diselases that revenues are either less
or more than sufficient to cover said costs,

Distributor shall revise the above investment thargeaso,-that:tevenuee wil
l be sufficient to cover said C101138,. Any such

revision of the annual investment charge provided for first abov
e in Section II of Part A of this rate schedule shelf be

by agreement between Distributor and TVA.

(a) Type of Fixture 

MercurY Vapor or
Incandescent*

high Pressure Sodium

*ow Pressure Sodium

PART 8—CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS 

Charges Per Fixture Per Month 

Lamp Size Rated
kWh(Watts) - : '(Lumens)

175 7650 70

250 10,400 ,90

40U 19,100 155

700 33,600 266

1,000 47,500 378

70 4,860 31

100 8,550 42,
150 14,400 63

200 18,900 82

250 23,000 105

400 45,000 165

1,000 126,000 385

°W-,' 7;650 . 32

90 • 12,750 : 53 -

,,,,135 ' 22,000 , -.35

4isu • 33;000 . •-,93.

*Mercury vapor and incandescent fixtures sot"offered for -new service.

(b) Energy Charge: For each lamp size under (4) aboVe 4:019 cents per rated kWh per month.

Adjustment of Facility Charges 

Facility
Charge 

.$ 2.71
3.21
4.06
5.48
6.98

3.85
4.12
4.24
4.61

5.78
9.24

-, -: -3.81
. -  6.44
- - _8.49 -.
 , 9..64

Each Facility Charge shown above may he adjusterlby Distributor by 
an amount not-to-exceed the greater of $1

or 20 percent of said charge.

Additional Facilities 

The above charges in this Part 8 are -limited to service from a photoelectricall
y. controlled, standard lighting

fixttire installed on a pole already in plate. II the Customer wishes to have the fixture installed at a location other

than on a 'pole already in place, Distributor may apply an additional month
ly,therge not to exceed *3 per. pole for addi-

tional poles required to serve the fixture: irate Distributot's nearest
 available source.,

If Distributor wishes to make additional lamp sizes and/or types of fixtur
es available to individual customers

under this Part 8, appropriate rated kWh valuesSacfliStility Charges will
 be established by. TVA.

Lamp Replacements 

Replacements of lamps and related 'glassware will be made in accordance wit
h replacement policies of Distributor

without additional charge to the customer.

Special Outdoor Lighting Installations 

When so authorized by policy duly adopted by Distributor's governing board, special outdo
or .lighting installa-

tions (other than as provided for under -Parts A and B above) may be provided, o
wned, and maintained by Distributor's.

electric system. In such cases Distributor may reqUireiteimbursement from the customer for a portion 
of the initial

installed cost of any such installation and shall require payment by the custom
er of monthly tharges sufficient to

cover ail of Distributor's costs (except reimbursed costs), inc
luding appropriate overheads, of providing, owning, and

maintaining such installations, 'and making lamp:replacements.

Service is subject to Rules and Regulations of Distributor.



TIME-OF-DAY GENERAL POWER RATE - -SCHEDULE TGP
(July 1983)

Availability 

This rate shall be aVailable for the firm power, requirements of any customer with a firm contract demand
greater than 5,000 kW provided customer enters into appropriate contractual arrangements with Distributor. Service
under this rate schedule is for a term of not less than one year.

For a customer requesting that'its onpeak contract demand be different from its offpeak contract demand, this
rate shall be available only for (1) a new contract, (2) a replacement or renewal contract following expiration of the
existing contract, or (3) a replacement or renewal contract or an amended existing contract in which the customer is
increasing its demand requirements above the existing contract demand level, but in such case neither the new onpeak
nor the new offpeak contract demand shall be lower than the customer's existing contract demand.

Character of Service 

Alternating current, single or three-phase, 60 hertz. Power shall be delivered at a transmission voltage of
161 kV or, if such transmission voltage is not available, at the highest voltage available in the vicinity, unless at
the customer's request a lower standard voltage is agreed upon.

Base Charges 

Customer Charge: $1,500 per delivery point per month

Demand Charge: $7.56 per kW per month of the customer's onpeak billing demand, plus

$3.94 per kW per month for each yw, ifany, by which the customer's offpeak billing demand
exceeds its onpeak billing demand,plusenadditional

$7.56 per kW per month for each kW, if any, of the amount by which (1) the customer's onpeak
billing demand exceeds the customer's onpeak contract demand or (2) the customer's
offpeak billing demand exceeds the customer's offpeak contract demand, whichever is higher

Energy Charge: 2.914 cents per kWh per month for all onpeak kWh

2.579 cents per kWh per month for all offpeak kWh

Adjustment

The base demand and energy charges shall be increased. or decreased in accordance with the current Adjustment
Addendum published by TVA.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission voltage
levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the customer's bill a facilities
rental charge. This charge shall be 33 cents per kW per month except for delivery at voltages below 46 kV, in which
case the charge shall be 87 cents per kW per month for the first 10,000 kW and 68 cents per kW per month for the excess
over 10,000 kW. Such charge shall be applied to the higher of (1) the highest onpeak or offpeak billing demand estab-
lished during the Latest 12-consecutive-month period or (2) the customer's currently effective contract demand and shall
be in addition to all other charges under this rate schedule including minimum bill charges. Such amounts in cents per
kW may be increased or decreased by TVA, effective with the effective date of any Adjustment Addendum published by TVA,
to reflect changes in the costs of providing for delivery at voltage levels below 161 kV.

Determination of Onpeak and Offpeak Hours 

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for New Year's Day,
Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day, onpeak hours for each day shall be
10:00 a.m. to 10:00 p.m. during calendar months of May through September and from 6:00 a.m. to 12:00 noon and from
4:00 p.m. to 10:00 p.m. during all other calendar months. A11 other hours of each day and all hours of such excepted
days shall be offpeak hours. Such times shall be Central Standard Time or Central Daylight Time, whichever is then in
effect. The onpeak and offpeak hours under this rate schedule are subject to change by TVA. In the event TVA deter-
mines that such changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at least 12 months
prior to the effective date of such changed hours, and Distributor shall promptly notify customer.

Determination of Onpeak and Offpeak Demands and Energy Amounts 

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the respective hours of the
month designated under this rate schedule as onpeak and offpeak hours.

Distributor shall measure the onpeak and offpeak demands in kW of all customers taking service under this rate
schedule. The onpeak demand and the offpeak demand for any month shall be determined separately for the respective
hours of the month designated under this rate schedule as onpeak and offpeak hours and in each case shall be the higher
of the highest average during any 30-consecutive-minute period of the month during such hours of (a) the load measured
in kW or (b)- -85 percent Of the lead in kVA plus an additional 10 percent for that part of the load over 5,000 kVA, and,
except as provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands. The
onpeak billing demand shall in no case be less than the sum of (1) 40 percent of the first 5,000 kW, (2) 70 percent of
the next 45,000 kW, and (3) 90 percent of all kW in excess of 50,000 kW of the higher of (a) the currently effective
onpeak contract demand or (b) the highest onpeak billing demand established during the preceding 12 months. The offpeak
billing demand shall in no case be less than the sum of (1) 40 percent of the first 5,000 kW, (2) 70 percent of the next
45,000 kW, and (3) 90 percent of all kW in excess of 50,000 kW of the higher of (a) the currently effective offpeak
contract demand or (b) the highest offpeak billing demand established during the preceding 12 months.



Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental Charges, shall not be leas thanthe sum of (1) the base customer Charge, (2) the base onpeak demand Charge, as adjusted, applied to the higher of ,(a) the currently effective onpeak contract detand or (b) the highest onpeak billing demand established during -thepreceding 12 months, and (3) the base offpeak demand Charge,* adjusted, applied to the amount, if any, by which thehigher of (a) the currently effective offpeak contract demand or (b) the. highest offpeak billing demand establisheddUring the preceding 12 months exceeds the 'higher of the ()tweak contract demand or the onpeak billiag demand,whichever is.applicable under (2) above.

DiAributor- may require minimum bills higherthanthOpe stated above.

Contract Requirement 

Distributor shall require contracts for all aervice provided under this ,rate schedule. Thecontract shall befor an initial term of at least liVe-yeargSnd any renewal or extension of the initial contract shall also be for a termof at least five years. If the :customet'ademand requirements are in excess of 0,00.0 kW, the contract shall be for aninitial term of at least ten years and any renewal or extension of the initial contract shall be for a term of at leastfive years. The customer shall contract for its maximum requirements and Distributor shall not be dbligated to supplypower in greater amount at any time than the customer's currently effective contract demand. If the customer uses anypower other than that supplied by Distributor under this rate schedule, the contract may include other special provi-sions. The rate schedule in any power contract shall be subject to modification, change, or replacement from time totime upon agreement between Distributor and TVA.

After having received service, for at least one yeat'undetthis rate schedule, customer, subject to appropriateamendments in its power contract with Distributor, may receive service., under the General Power Rate Schedule. In suchcase the term of the power contract shall remain the Sate and the -contract demand for service under the General PowerRate Schedule shall not be less than the onpeak'contraCt demand in effect when service was taken under • this rateschedule.

Payment

Bills under this rate scheduld,-Will be rendered monthly. Any amoUnt of bill unpaid after due date specified onbill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a_siagle delivery andmetering point, and at a single voltage. If service ia'supplied to the same customer through more than one point ofi,delivery or at different voltages, the supply of service at each delivery and metering point and at each differentvoltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37401

June 13, 1983

Mt, C. S Masan* President
Tri-County Electric

Namibership Corporation
Lafayette* Tennessee 37083

Bear Mt, Hagan:

Tv-52337A
Sup. 6

Trip4ounty Electric MAsibership Corporation  (hereinafter
called "Distributor) and the Tennessee Valley Authority (hereinafter called
"TVA") have entered into an agreement of even date herewith (hereinafter
called "Amendatory Agreement") amending the Power Contract between the par-
ties. This will confirm the understanding reached between representatives of
the parties with respect to amending the Amendatory Agreement to provide for
temporary ,reductions in the demand and energy Charges and in the facilities
rental charges specified in the rate schedules set out therein.

It is understood and agreed that for all bills rendered from meter readings
taken for TVA and Distributor monthly billing cycles scheduled to begin on or
after July 2, 1983, the demand and energy charges and the facilities rental ,
charges set out in said rate schedules shall be reduced by the amounts set out
in Attachment A to this agreement. Said reductions shall not be applicable
for any bills rendered, from meter readings taken for TVA and Distributor
monthly billing cycles scheduled to begin on or after October 2, 1983.

The Amendatory Agreement, as supplemented and amended by this
hereby ratified and confirmed as the continuing obligation of

It this letter correctly states the understanding between us,
the original and two copies hereof and return them to the TVA
office. Upon execution by TVA, a fully executed copy will be

Very truly yours,

TEN EY

R. C. Crawford
Division of E
and Distr

Enclosures

Accepted and agree to as of
the date first above written..

agreement, is
the parties.

please execute
power district
returned to you.

HORITY

rector
gy Use

tor Relations



Attachment A

Reductions in Demand and Energy Charges and Facilities Rental Charges 

For a.temporary period reductions as specified below shall be applicable to
the designated rate schedules for bills rendered from meter readings taken
for TVA and Distributor monthly billing cycles scheduled to begin on or
after July 2, 1983. Such reductions shall not be applicable for any bills
rendered from meter readings taken for TVA and Distributor monthly billing.
cycles scheduled to begin on or after October 2, 1983.

Wholesale Power Rate - WP

Standard Charges
Time-of-Day Charges
Onpeak Charges
Offpeak Charges

Demand Charge Energy Charge
Per kW Per kWh

Subtract 790 Subtract 0.060¢

Subtract 790
Subtract 510

Subtract 0.0650
Subtract 0.0570

Residential Rate Schedules - RP Series Subtract 0.232¢

Time-of-Day Residential Rates - RPT Series*

Onpeak kWh
Offpeak kWh

General Power Rates - GP Series

Charges Under Part "A"
First 15,000 kWh
Additional kWh

Charges Under Part "B"

Time-of-Day General Power Rate

Onpeak Charges
Offpeak Charges

Outdoor Lighting Rate - LP
Parts A and B

Subtract 700**

Subtract 790***

- TGP

Subtract
Subtract

79****

510

Facilities Rental Charges 

Subtract 0.2650
Subtract 0.2090

Subtract 0.2660
Subtract 0.0550
Subtract 0.0600

Subtract 0.0650
Subtract 0.0570

Subtract 0.1280

The amounts in cents per kW specified for delivery at less than 161 kV in the
sections entitled Facilities Rental of Wholesale Power Rate--Schedule WP,
Facilities Rental Charge Applicable Under B Above of the General Power Rate
Schedules, and Facilities Rental Charge of Time-of-Day General Power Rate--
Schedule TGP shall be reduced by 1.0 cent per kW for delivery at voltage levels of
46 kV or higher and 2.0 cents per kW for delivery at voltage levels below 46 kV.

*Applies
**Applies
***Applies
****Applies

W051983

only to the first and second components of the energy charge
only to billing demand in excess of 50 kW
to both components of demand charge under Part
to first and third components of demand charge



TENNESSEE VALLEY AUTHORITY

444 Metroplex Drive
Box 110140, Suite 260
e, Tennessee 37222-0140

August 9, 1985

rp z /LP'S
Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership Corporation
P. O. Box 40
Lafayette, Tennessee 37083

Dear Mr. Dillard:

We are enclosing for your file one fully executed copy of standard-form
letter agreement TV-52337A, Supplement No. 7, dated May 31, 1985, amending
your power contract to defer until October 1986 the application of the
dwelling-only provision of the hydro allocation adjustment.

Enclosure

Very truly yours,

TENNESS E VALLEY AUTHORITY

G. Glen Burgess
District Manager
Division of Energy Use and
Distributor Relations

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY

Chattanooga, Tennessee, 37401

May 31, 1985

Mr. C. S. Hagan, President
Tri-County Electric Membership Corporation

Lafayette, Tennessee 37083

Dear Mr. Hagan:

TV42334
SuMe

This will confirm the understandirig reached between representatives of
gri-County Electrig,Membership Corporation 

(hereinafter called "Tst,S,041D0vor") and :the Tennessee Valley Authority

(hereinafter called "TVA") as to the provision of the Hydro Allocation

Adjustment under which only service to single-family dwellings will be con-

sidered in computing credit amounts.

The parties hereto agree as follows with respect to computing the Hydro

Allocation Adjustment applicable under the wholesale power contract

(hereinafter called "Power Contract"), dated  July 18, 1979  , as it may

heretofore have been amended and supplemented. For the, annual period ending

June 30, 1985, determinations as to energy amounts resold to residential

customers and number of residential accounts (which are to he used for com-
puting the Hydro Allocation Adjustment to be effective October 2, 1985) shall

be based on data from the same type of Distributor customer accounts as were

used in making such determinations for the Hydro Allocation Adjustment effec-

tive October 2, 1984. For annual periods ending June 30, 1986 (rather than

June 30, 1985, as previously provided), and thereafter, the energy amounts

resold to residential customers and the number of residential customers used

in computing the Hydro Allocation Adjustment shall be determined only from-

customer accounts which include service to a single-family dwelling (in the

manner specifically provided for under the Power Contract arrangements). The

Power Contract, as supplemented and amended by this agreement, is hereby

ratified and confirmed as the continuing obligation of the parties.

W043085 -STD.
PERM-37
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Mr. C. S.Alagan

May 31, 1985

If this.letter correctly states the understanding between us, please execute

three duplicate originals hereof and return them to the TVA power district
office. Upon execution by TVA, a fully executed duplicate original will be

returned to you.

Enclosures

Accepted and agreed to as of
the date first above written.'

TRI-COUNTY ELECTRIC MEMBERSHIP

By C9E(
Preside t

W043085-STD.
PERM-38

Very truly yours,

TENNESSEE VALLEY AUTHORITY

, .40

R. C. Crawford •irec
Division of gy Use

and Distr tor Relations

CORPORATION



TENNESSEE VALLEY AUTHORITY

444 Metroplex Drive
P. O. Box 110140, Suite 260

Nashville, Tennessee 37222-0140

October 21, 1986

Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership Corporation

P. O. Box 40
Lafayette, Tennessee 37083

Dear Jack:

Enclosed for your file is a fully executed copy of standard-form
Agreement TV-52337A, Supplement No. 8, dated August 1, 1986, covering the

1986 rate change.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

eA:4 16:449gn91P'
G. Glen Burgess
District Manager
Division of Energy Use and
Distributor Relations

An Equal Opportunity Employer



AGREEMENT
Between

TENNESSEE VALLEY AUTHORITY
And,

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TV-52337A
Supp No. 8

THIS AGREEMENT, made and entered into as of the iA day of

caslo"  , 198(o, by and between TENNESSEE VALLEY AUTHORITY

(hereinafter called "TVA"), a corporation created and existing under and

by virtue of the Tennessee. Valley Authority Act of 1933, as amended, and

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (hereinafter called "Distributor"),

a cooperative corporation duly created, organized, and existing under and by,

virtue of the laws of the State of Tennessee;

WHEREAS, TVA andllistributor have heretofore entered into a contract

dated July 18, .1979 (which--contract as amended:and ,supplemented is hereinafter

Called the "Power Contract"),undet whicheIectric-powet and energy are

supplied by TVA at wholesaleand -Imtcha$edbY Pistributorfor:tesale; and

WHEREAS, afterbappropriate studies and investigations and after

continued discussions:between:TVA and the:distributors, certain changes have

been developed:in the wholesale andrpsaie rateschedules In accordance with

theTrovisionsof the POwer,COntract; And

WHEREAS, the parties wish to amend the Power Contract in the

respects necessary to place into effect such changed schedules and in certain

other respects;

NOW,- THEREFOREi-Tforand in consideration of the mutual covenants

herein contained, and subject to the provisions of, the TVA Act, the parties

hereto covenant- and agree as follows:

1 The,Schedule'iofJiates and Charges ,attached to and made:a:part of

the Power Contract contains a wholesale rate schedule therein designated as

ScheduleHWP(July 1983) (hereinafter referred to as the "existing wholesale

schedule") and,certain resalerate,schedules-therein designated Schedules

(July .1980) GP-M, TQp,,and.:Lhereinafter'referred to as. the "existing

resale schedules"). A substitute wholesale schedule, designated

Schedule WP (October 1986) (hereinafter referred to as the "changed wholesale

W062686
P-80



schedule"), and substitute resale schedules, designated Schedules (October

1986) RP-13, GP-13, TGP, and LP (hereinafter referred to as the "changed

resale,schedules"), are attached hereto. The existing wholesale schedule and

the existing resale schedules shall remain in full force and effect for all

bills rendered from meter readings taken for TVA and Distributor monthly

billing cycles scheduled to begin before October'2, 1986. The changed

wholesale schedule and the changed resale schedules shall become effective in

accordance with the provisions thereof for bills rendered from meter readings

taken for TVA and Distributor monthly billing cycles scheduled to begin on or

after said date. (For purposes of this agreement and of the Power Contract, a

billing cycle for any month is defined as the complete cycle, of meter readings

from which an accounting month's sales statistics and revenues are derived.)

Commencing with the first application of each of the changed wholesale and

resale schedules, all references in the Power Contract to an existing schedule

shall be deemed to refer to the corresponding changed schedule; the existing

schedule shall be deleted from the Power Contract; and the corresponding

changed schedule shall be substituted therefor.

2. For billing periods covered by Distributor billing cycles
scheduled to begin on or after October 2, 1986, Distributor shall provide
electric service to all customers only at and in accordance with the rates,
charges, and provisions of the appropriate changed resale schedule and the

provisions of the Power Contract as >supplemented and amended by this

agreement, except to the extent that Distributor is prevented frOm doing so by

the provisions of any contracts with its customers which are now in effect and

which cannot be modified to permit the application of such changed resale

schedule. If any existing contract between Distributor and a customer cannot

be modified to provide for application of the appropriate changed resale

schedule in accordance with section 1 hereof, Distributor shall terminate said

contract at the earliest date permitted thereunder and shall negotiate new•

arrangements providing for the application of the appropriate changed resale

schedule.

3. It is recognized that the parties hereto wish to provide for

arrangements whereby Distributor may be assured of realizing a margin on

service provided to customers under part B of the General Power Rate Schedule

(hereinafter called "Part B Customers") and under part I of Time-of-Day
General Power Rate--Schedule TGP (hereinafter called "Part I Customers"). The

arrangements hereinafter described shall involve 12-month periods (hereinafter

individually called "Annual Period") beginning October 2, 1986, and each

October '2 thereafter. Distributor will furnish to TVA the metering and

billing data necessary to make the calculations hereinafter described. Unless

Distributor informs TVA in writing as hereinafter provided, that it wishes the

alternate arrangements provided for in subsection (b) below to be applicable,

Distributor will be entitled to such credit as may be computed in accordance
with the provisions of subsection (a) below.

(a) Arrangements under this subsection (a) are referred to as

"Annual Arrangements." For each Annual Period, such credit as is determined

through the following calculations (made separately for Part B and Part I

Customers), shall be applied against Distributor's wholesale power bill for

the second full month following the end of. that. Annual Period. (If the result

of the calculation is a negative number, there will be no credit.)

W070986
2-22
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Credit (in dollars) = ($0.40 x A) - (B - C), where

Sum of the monthly billing demands of all Part B (and Fart I)
Customers for that Annual Period (for purposes of this
calculation with respect to Part I Customers, the term:
"billing demand" shall mean the higher of the onpeak or
Offpeak billing demand).

B = Sum of -the monthly "bills rendered IT Distributor to Part B
(and -Part .I) Custoters,for that.Annual 'Period, exclusive of
customer-charges ati&any'applicable facilities rental and
reactive charges.

C = Sum of the wholesale costs incurred by Distributor in
serving Part B (and .Part I) Customers during that Annual

Period, -calculated In accordance with the following:

C = (D x E) + (F x G) + x G).÷.I + where

D ,= portion of wholesale. base demand
Chatge; as adjusted. 

E = Sum of monthly demand contributions of PartB and Part

I) CustoMers to Distribntor's billing demand.

-F =lioUrauSeof-dethand portion of the WhOiesaie•base
cleliland'eharge, as adjusted.

G -:= Sum of--monthly energy takings of Patt B.'(and Part
Customers.

= Wholesale base energy charge, as adjusted.

Sum of the portions of the monthly debit amounts added
to Distributor's .wholesale bill pursuant to the Hydro

-Allocation Adjustment that.are attributable to Part B
(and Part I) ,CuStomers.

= Sum of theamounts, if any, added to Distributor's
wholesale bill putsuant to Adjustment 3 Of the changed

wholesale Schedule that are attribntable to Part B .(and
Part I) Customers.

In calculating E and G above, the monthly demand contribution and

energy takings of each Part B (and Part I) Customer shall be increased by

three percent •to reflect losses, except that in the case of any such customer

served through a delivery point (hereinafter called a "Special Delivery

Point") which serves only that customer, the actual losses, if any, shall be

used instead. Billing, cost, or other data relating to any customer group for

which arrangements under subsection (b) are applicable will not be included in

making the above calculations.

W071086
P-82
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(b) In lieu of the Annual Arrangements set out in subsection (a)

above, for any Annual Period, Distributor may select the arrangements provided

for in this subsection (1) (hereinafter called "Monthly Arrangements") with

respect to all Part B Customers collectively, all Part I Customers collec-
tively, or all Part B and Part. I Customers collectively. To make or to
discontinue any such selection for any Annual Period for the Part B group, the

Part I group, or both, Distributor shall give written notice to TVA at least

60 days prior to the beginning of that Annual Period. (Such notice with
respect to the Annual Period beginning October 2, 1986, may be given on or

before October 1, 1986.) Any such selection shall remain in effect for the

entire Annual Period.

In calculating the wholesale bill each month for Distributor, the

following steps will be taken with respect to each customer of Distributor for

which the Monthly.Arrangements apply: (1) the Distributor's measured demand

and energy takings will be reduced, on a simultaneous basis, by the amount of
the customer's measured demand and energy takings during the month increased
by three percent to reflect losses (except that in the case of a customer
served through a Special Delivery Point, the actual losses, if any, shall be

used instead), (2) the debit amount applicable to Distributor's wholesale bill

under the Hydro Allocation Adjustment will be reduced by an amount reflecting

the customer's contribution thereto,'and (3) an amount which is equal to the

customer's bill from Distributor (exclusive of the customer charge and any
applicable facilities rental and reactive charges), less an amount equal to

40 cents multiplied by the customer's billing demand for that month, will be

included as part of the wholesale bill. The above calculations will further

reflect, as appropriate, the application of Adjustment 3 of the changed whole-

sale schedule to Distributor's wholesale bill with respect to any such
customer to which a minimum bill is applicable.

4. In the event that Distributor appropriately serves any general

power customer under part C of the General Power Rate Schedule (hereinafter

called "Part C Customer") or under part II of Time-of-Day General Power
Rate--Schedule TGP (hereinafter calle&-Part II Customer"), the following

arrangements, which will assure that Distributor will realize a margin on

service to such customers, are available upon written notice, as hereinafter

provided. The arrangements shall involve 12-month periods beginning October 2,

1986, and each October 2 thereafter. Distributor will furnish to TVA the
metering and billing data necessary to make the calculations hereinafter
described. To provide notice that these arrangements are to be applicable or

are to be discontinued, Distributor must inform TVA in writing at least 60

days prior to the beginning of such 12-month period (notice for the 12-month

period beginning October 2, 1986, may be given on or before October 1, 1986).

Distributor may choose•to have the arrangements apply to all Part C Customers
collectively, all Part II Customers collectively, or all Part C and Part. II

Customers collectively. Upon request, Distributor will furnish to. TVA
information necessary to confirm that any such customer has the capability of

using over 25,000 kW of power. Any such choice shall remain in effect for the

entire 12-month period.

W071086
P-83
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In calculating the wholesale bill each month for Distributor,
the following steps will be taken with respect to each customer for which the
arrangement under this section 4 applies: (1) the Distributor's measured
demand and energy takings will be reduced, on a simultaneous basis, by the
amount of the customer's measured demand and energy takings during the month
increased by three percent to reflect losses (except that in the case of a
customer served through a Special Delivery Point, the actual losses, if any,
shall be used instead), (2) the debit amount applicable to Distributor's
wholesale bill under the Hydro Allocation Adjustment will be reduced by an
amount reflecting the customer's contribution thereto, and (3) an amount which
is equal to the customer's bill from Distributor, (exclusive of the customer
charge and any applicable facilities rental and reactive charges), less an
amount equal to 40 cents multiplied by the lower of 40,000 kW or the
customer's billing demand for that month, will be included as part of the
wholesale bill. The above calculations will further reflect, as appropriate,
the application of Adjustment 3 of the changed wholesale schedule to
Distributor's wholesale bill with respect to any such customer to which a
minimum bill is applicable.

5. Except as otherwise specifically provided herein, this
agreement shall become effective on October 2, 1986, and shall continue in
effect until the expiration of the Power Contract. The Power Contract as
supplemented and amended by this agreement is hereby ratified and confirmed as
the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to
be executed by their duly authorized officers, as of the day and year first
above written.

Attest:

W071086

P-84

TENNESSEE VALLEY AUTHORITY

Director of Energy Use and
Distributor Relations

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

5

a
President



TENNESSEE VALLEY "AUTHORITY
SCHEDULE OF RATES AND CHARGES

WHOLESALE POWER RATE--SCHEDULE WP
(October 1986):

Availability 

Firm power available under long-term centrecteWith, and for distribution and. resale by States, !Countie
municipalities, and cooperative organisations of citizens or farmers, .all referred to. herein as "Distributer."

Delivery Point Charge:

Demand Charge:

Energy Charge:

Base Charges 

$1,500 for one delivery point and

$2,000 for each additional delivery pdint-pef month

$8.99 per kW of billing demand per Month; pluo an hours use of demand Cotpefient of

0.436 cent per kWh per tooth of the lesser of (1) the kWh amount computed by multiplying
550 hours by the billing demand or (2) Distribliter's energy takings for the month:

1.861 cents 'per kWh per month

Adjustments 

1. The base demand and energy charges in this rate schedule shall be increased or decreased aeccordence with
the current Adjustment Addendum publishedby TVA.

. . . .
• 2. Distributor's bill for each month shall. be adjusted. by adding to theri11.0. cents per kW and 0.000 cent per

kWh for power and energy resold by DiStributor in the precedingmonth: to any customer of Distributor WhiCh has. a --billing
demand of more than 10,000 - kW or-which uses more than. 5 million kWh (herein referred teas a large load) except that
such adjustment shall.not apply. teeny pOrtion of.a large load. up to the followingreepectiVe-amount 1A);000,kW plus.
an amount (not to exceed 20,000 kW) equal torhat portion•Of. Distributor's delivery point demand at the TVA delivery .
point from which such large:lead is served by Distributor which is in excess of theentaf the billieg demands. of all -
large loads served by. Distributor from that delivery:point; 5..billion kWh plus amount (not: to exceed 15 million kWh)
equal to that-portion of- DietributOea purchaseeof entrgyMt theTVA _delivery point from whielisneh large load. is
served by Distributor which is in, eXCeos of the energy. resold to :all large loads seined. by Distributor from, that
delivery-point.'• Such Om:Melte/a. ents per kW and: in cent per kWh maybe increased'or decreased by TVA, effective with.

rthe effective date of any Adjustment Addendum published by TVA, to compensate for :a change in the differential. between
the base demand and energy charges, as adjusted, under this rate schedule' and under the resale rate schedules applicable
to large loads, when such change arises out of applicotion•of Adjustment Addendums.

3. In any case in which a minimum bill itvolving a:measured demand less than the billing! demand is applicable
to a customer of Distributor under: part B'of the General. Power .Rate Schedule or-..under pert I of Time-0,-08y General,:..
Power Rate -Schedule TGP, Distributor's bill under this rate schedule shall be adjusted ..by adding thereto for each such
customer 50 percent of the ethOunt by which such applicAble minimum bill exceeds an, amount computedp by applying the
appropriate base caergee, .as adjusted under part B of the General-Power. Rate Schedule or Mider part I of Time-of4ey:
General!Power RateSChedule TOP're the measured demand and energy taken by such customer. Such measured demand formOr
month shall be the highest average during any 30-cOnseCutive-ininute period of the month of the• load measured in kW.

In any case in which a minimum bill involving a measured demand leas than the billing demand is applicable to A
customer of. Distributor erTartC-0 . the .General Power Rate Schedule or "under part II of Time-of-Day General Power
Rate—Schedule le TCP; pistkibutoriebill under this rate,achedule shall be adjusted bY,adding thereto for .each such
customer 75 percent of the amount by which such applicable minimum bill exceeds an amount computed by .applying the
appropriate base charges, as adjusted, under part C of the General Power Rate Schedule or tinder part II of Time-of-Day
General Power Rate—Schedule TOP to the measured demand and energy taken by Such customer. Such measured demand for any
month shall be the highest average during any 30-consecutive-minute period of the month of the load measured in kW.

If a customer of.DistributorTfails to pay any minimum bill obligations (involving a teasureddemand less than
the billing -*Maud) arioingunder pert B or C o the General Power ReteSchednie:or:Underpare,1 or tI of Time-0Day
General Power Rate—Schedule TGP, Distributor .shall promptly so notify:TVA!inwriting. Within 90 days after the date on
Which a customer becomes .past due. in makingpayment on any such minimum bill obligations, Distributor, after &instate,
tion with TVA,. shall institute litigation-to enforce ..payment of the tinimnm;billobligatione. To the extent determined
by TVA to be appropriate, TVA will aosiet,„Distrihntor ,in such ifferts.,Upon failure Distributor to do So, TVA may
institute such litigation in thename of Distributor; or in themame of%117A,:or in the - name of both, and any actions

by TVA in connection with such litigation;-shall be bindinvolvDietrihutor.] -

For all bills rendered under this rate schedule after the initiation of any such litigation, the amounts
applicable under this Adjustment 3 as a result of-Bernice to customer being sued shall continue to accrue but shall
not become payable by Distributor until collections are being made from the customer. If all legal remedies are pursued
and less than full recovery is realized, Distributor's payment obligations to TVA on the amounts which accrue under this
Adjustment 3 shall be limited to 50 percent of the amount recovered from a customer referred to in the first paragraph
of this Adjustment 3 and to 75 percent of the amount recovered from a customer referred to in the second paragraph of
this Adjustment 3. If all legal remedies are pursued by Distributor, Distributor's payment obligations to TVA on the
amounts which accrue under this Adjustment 3 shill be reduced (a) by 50 percent of the costs (not recovered from the
customer) reasonably incurred by Distributor in - the prosecution of such litigation with respect to a customer referred
to in the first paragraph of this Adjustment 3, and (b) by 75 percent -of the costs (not recovered from the customer)
reasonably incurred by Distributor in the prosecution of such litigation with respect to a customer referred to in the
second paragraph of this Adjustment 3. Notwithstanding any other provision of this Adjustment 3 in the event litiga-
tion was brought by TVA under the preceding paragraph, unless otherwise agreed by TVA and Distributor, all costs
(including. personnel costs of attorneys and all other employees engaged in the prosecution of such litigation) incurred
by TVA in its collection efforts shall be reimbnrsed to. TVA from the portion of any amounts recovered that Distributor
would otherwise be entitled to,receive or retain.

4. Distributor's bill for each month Obeli be adjusted by applying the net of the following calculation: (1)
subtract 0.589 cent per kWh for one-twelfth of the energy annually resold by Distributor to customers entitled to
service under residential rate schedules, exclusive of any energy resold to any such customer in any month in excess of
2,000 kWh, (2) subtract 4.00 dollars per customer for each such customer served by Distributor, (3) add 0.500 cent per
kWh for one-third of the energy resold during the second preceding quarter by Distributor under (a) part A of the
General Power Rate Schedule, (b) the time-of-day general power rate schedules applicable to loads of 5,000 kW or less,
and (c) the Outdoor Lighting Rate Schedule, and (4) add (with respect to power and energy resold by Distributor to
customers under parts B and C of the General Power!Rate Schedule and under Time-of-Day General Power Rate—Schedule TGP)
(a) 0.158 cent per kWh for one-third of all such energy resold during the second preceding quarter by Distributor and
(b) 0.75 dollar per kW for one-third of the sum for the second preceding quarter of the billing demands of all such cus-
tomers (for purposes of the calculation with respect to customers served under said Schedule TOP, the term "billing
demands" shall mean the higher of the onpeak or offpeak billing demands). The adjustment applied under the preceding
sentence (hereinafter referred to as the "Hydro Allocation Adjustment") shall remain constant for 12 consecutive months
from October 2 of each year with respect to (1) and (2) above and shall remain constant during each quarterly period
(begioniog October 2, January 1, April 2, and July 2) with respect to (3) and (4) above; provided, however, that the
dollar and cent amounts specified above may be increased or decreased by TVA, effective with the effective date of any
Adjustment Addendum published by TVA, to appropriately reflect changes in the unit value of the hydro generation bene-
fits allocated to residential customers, and in such event the Hydro Allocation Adjustment shall be recomputed and
applied eccordingly; and provided further, that the amounts in cent per kWh and dollar per kW applicable under (4) above
will be increased by an additional 0.0115 cent and 0.055 dollar, respectively, effective with the effective date of each
of the next eight Adjustment Addendums published by TVA after October 1986 (TVA will make corresponding increases of
0.0115 cent and 0.055 dollar for the base energy and demand charges appliCable for customers served under part B of the
General Power Rate Schedule and under part I of Time-of-Day General Power Rate—Schedule TGP).



Effective October 2 of each year the Hydro Allocation Adjustment shall be recomputed with respect to (1) and(2) above to take account of chAnged sales and customer account data and applied accordingly. In performing such com-
putations, the Latest 12-month period ending June 30 shall be used for purposes of determining the applicable annual
energy amounts under (1) above, and the number of customers entitled to service under residential rate schedules at the
end of such 12-month period shall be used in the calculation under (2) aboVe. Effective January 2, April 2, July 2, and
October 2 of each year, the Hydro Allocation Adjustment shall be recomputed with respect to (3) and (4) above to take
account of changed sales data and applied accordingly; and in performing such computations, the 3-month periods ending
the preceding September 30, December 31, March 31, and June 30, respectively, shall be used.

5. Distributor's bill for each month shall be adjusted by adding thereto the amount, if any, by which (1) one-twelfth of the amount computed by multiplying $7.89 by the kW difference between (a) the sum of the monthly deliverypdint demands for the 12-month period ending September 30, 1985, for all delivery points to Distributor and (b) the sumof the highest monthly simultaneous demands for the 12-month period ending September 30, 1985, for all delivery pointsto Distributor exceeds (2) the amount computed by multiplying $500 by the number of delivery points (as of September 30,1985) to Distributor in excess of one. For purposes of this Adjustment 5, the simultaneous demand for any
60-consecutive-minute period of any month shall be the sum of the average demands measured in kW during.such period for
ail delivery points to Distributor, (In the event that Distributor aerved any general power customer with a contract
demand greater than 5,000 kW during said 12-month period, for-anyMonth in which that load's contribution to Distribu-
tor's highest'simultaneous demand. was less than that lead's contribution to the delivery point demand at the deliverypoint through 'Which that load was served, said centributiene shall he deducted from the simultaneous demand and deliverypoint demand, reapectively, for purpobes of computing the amount applicable under this Adjustment 50 The monthly
adjustment provided for hereunder obeli remain constant except that the amount of the adjustment shall be reduced to
reflect the elimination after September 30, 1985, of any delivery point to Distributor pursuant to an agreement betweenDistributor and TVA.

Determination Of Demands 

Distributor's system demand shall be determined on a simultaneous basis. For any 60-consecutive-minute 
periodof the month the System demand alien be the Sum of the average demands measured in kW in such Period for all deliverypoints to Distributor, and the highest such system, demand for any month shall be the billing demand for the month,except that no aucb system demand shall be considered for purposes. of detrmining the billing demPftd for any month if itoccurred within the thtee calendar days following the previous month's highest system deMand. (The delivery pointdemand, which shall he the highest average during any 60-consecutive-minute period in a month of the load measured in kWfor any delivery point to Distributor, shall be used for certain computations under this rate schedule,)

Facilities Rental 

'There shall be no faCilitieS rental charge ander'this rate schedule for delivery athullriranaMisaion.voltage
levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to Distributor's bill a facilities
rental charge. This charge shall be 34 cents per kW per month, except for delivery at voltages Wow. 46. kV, in whichcase the charge. shall be 89-cents per kW per month forthe first 10,000 kW and 69 cents Per kW per month for the.excess
over 10,006- kW. For each delivery point, such charge. shall be applied to the higher of (1-) the highest delivery point
deMand,- established At theAdelivery point during the latest 12-.consecutive-month period or (2) the sum of the currently
effective Contract demands for all customers WhiCh are nerved by. Distributor under parts ltand C'or the Ceneral.Power
Rate Schedule and, under Time-9fDay•General Power Rnte-4,Schedole TGP with power and energy taken from such point (for
purposes of theealeulation with respect to customers served Under 'said Schedule TCB,- the term'''contract demands" shall
mean the higher of the onpeak or ofIpeak contract depands)..'Such. ChargeShall be in addition to all other charges under..
this rate schedule,. including minimum bill. chargqs, and. such amounts in cents per kW may be increased or decreased by
TVA, effective - with, the effective date of any Adjustment Addendum published by TVA, to reflect changes in the costs, 
providing for delivery at levels below 161. kV. • • . .

Reactive Demand Charges 

For each deliveryPoint,:if the reactive demand (in kVAR) is lagging during the 60-consecutive-minute period of
the month in which the delivery print demand occurs, there Shall be added to Distributor's bill a reactive Charge„of 78
cents per kVAR of the amount, if any, by which the reactive demand exceeds (a) 40 percent of the delivery point detand
for bills rendered from Meter readings taken for TVA monthly billing cycles scheduled to begin prior to October 2„1989,
and (b) 33ereett of the delivery point demand for bills rendered from meter readings taken for TVA monthly billing
cycles scheduled to- begin on -or after October 2, 1989. If the reactive demand (in kVAR) at a delivery point ia'leadiag
during the60,conseeutive,Minute period of the month in Which the lowest kW demand (excluding any measured demands
are less than 25 percent of the delivery point demand) occurs, there shall be added to_Distributor's bill a reactive
charge of 33 cents per kVAR of the amount of reactive demand. Such Charges shall be in addition to all other. chargesunder this rate schedule', including minimum bill charges, and such, amounts in cents per kVAR may be increased Or,
decreased by TVA,.effeetive with the effective date of: any Adjustment AddenduMpublished:bY„TVA, to reflect changes in
the costs of providing reactive power.

Minimum Bill 

The monthly bill, exclusive of (a) Adjustments 2, 4, and 5, (b) any applicable facilities rental charges, and
(c) any reactive-charges, shall not be less than the higherApf (I):the base delivery point charge or (2) 70 percent of
the sum of (a) the highest billing demand established during the previous 36 months multiplied by the base demand
charge, as adjusted (but excluding the hoursuse of demand ,component); and (b) the centsper-kWh charge of the hours use
of demand component, as adjusted, applied to the lesser of.,(i) 550 hours multiplied by Said highest billing demand or
(ii) Distributorvs.energy takings for. the month in Which said highest billing demand occurred; provided; hOwever; that a
special minimum bill may be applied for any delivery point through which more than 75 percent of the energy taken by
Distributor is resold to general power customers with demands of 50 kW or more.



RESIDENTIAL RATE--SCHEDULE RP-13

Availability 

This rate shall apply only to electric service to a single-family
dwelling (including its appurtenances if served through the same meter), where
the major use of electricity is for domestic purposes such as lighting, house-
hold appliances, and the personal comfort and convenience of those residing
therein.

Character of Service 

Alternating current, single-phase, 60 hertz. Power shall be

delivered at a service voltage available in the vicinity or agreed to by
Distributor. Multi-phase service shall be supplied in accordance with
Distributor's standard policy.

Base Charges 

Customer Charge: $3.80 per month

Energy Charge: First 2,000 kWh per month at 4.948 cents per kWh
Additional " " " " 5.537 " " kWh

Adjustment 

The base energy charge shall be increased or decreased in accordance

with the current Adjustment Addendum published by TVA.

Minimum Monthly Bill 

The base customer charge constitutes the minimum monthly bill for

all customers served under this rate schedule except those customers for

which a higher minimum monthly bill is required under Distributor's standard

policy because of special circumstances affecting Distributor's cost of

rendering service.

Payment 

Bills under this rate schedule will be rendered monthly. Any

amount of bill unpaid after due date specified on bill may be subject to

additional charges under Distributor's standard policy.



Single-Point Delivery 

The charges under this 'rate schedule are based upon the supply of

service through a single delivery and metering point, and at a
 single

voltage.

Service is subject to Rules and Regulations of Distributor.



GENERAL POWER RATE—SCHEDULE CP-13
(October 1986)

Availability 

This rate shall apply to the firm power requirements for electric service to commercial, industrial, and

governmental customers; institutional customers including, without -limitation, churches, clubs, fraternities, orphan-

ages, nursing homes, rooming or boarding houses, and like customers; and other customers except those to whom service

is available under other resale rate schedules.

Characterof Service 

Alternating current, single or three-phase, 60 hertz. Under A below, power shall be delivered at a service

voltage Available in the vicinity or agreed to by Distributor, Under B and C- helOw, power shall be delivered at a

transmission voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in

the vicinity, unless at the customer's request a lower standard- voltage is agreed upon.

Base Charges 

A. If the customer's contract demand is 5,000 kW or less or if the customer has no contract demand:

Customer Charge: $8.80 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand charge

Next 950 kW of billing demand per month; at,$8.69 per kW

Next 1,500 kW of billing demand per monthi at $9.06 per kW

Excess over 2,500 kW of billing demand per month, at $9.44 per kW, plus an additional

$9.44 per kW per month for each kW, ifLanyi of the amount by which the customer's billing demand

exceeds the higher of 2,500 kW.or its contract demand

Energy Charge: First 15,000 kWh per month at 5.832 cents per-kWh

Additional kWh per month at 2.868 cents per kWh

B. If the customer's contract demand is greater. than 5,000 kW but not more than 25,000 kW:

Customer Charge: $1,500 per delivery point per month

Demand Charge: $9.29 per kW of billing demand per month, plus-an hours use of demand component of

0.436 cent per kWh per month of the lesser ,of (1) the amount computed by multiplying 620 hours by

the customer's billing demand -or '(2) the,customer's energy takings for the month, plus an additional

$9.29 per kW per month for each kW, if any,-of the amount by whichthe customer's billing demand

exceeds its contract demand

Energy Charge: 2.075 cents per kWh per month

C. If the customer's contract demand is greater than 25,000 kW:

Customer Charge: $1,500 per delivery point per month

Demand Charge: $10.66 per kW of billing demand per month; plus an additional

$10.66 per kW per month for each kW, if any, of the amount by which the customer's billing demand

exceeds its contract demand

Energy Charge: 2.052 cents per kWh per month

Adjustment 

The base demand and energy charges shall be increased or decreased in accordance with the current Adjustment

Addendum published by TVA.

Facilities Rental Charge Applicable Under B and C Above 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission voltage

levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the customer's bill a facilities

rental charge. This charge shall be 34 cents per kW per month except for delivery at voltages below 46 kV, in which

case the charge shall be 89 cents per kW per month for the first 10,000 kW and 69 cents per kW per month for the excess

over 10,000 kW. Such charge shall be applied to the higher of (1) the highest billing demand established during the

latest 12-consecutive-month period or (2) the customer's currently effective contract demand and shall be in addition

to all other charges under this rate schedule, including minimum bill charges. Such amounts in cents per kW may be

increased or decreased by TVA, effective with the effective date of any Adjustment Addendum published by TVA, to

reflect changes in the coats of providing for delivery at voltage levels below 161 kV.

Reactive Demand Charges Applicable Under B and C Above 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period of the month in which the

customer's highest measured demand occurs, there shall be added to the customer's bill a reactive charge of 78 cents per

kVAR of the amount, if any, by which the reactive demand exceeds (a) 40 percent of such measured demand for bills ren-

dered from meter readings taken for Distributor's monthly billing cycles scheduled to begin prior to October 2, 1989,

and (b) 33 percent of such measured demand for bills rendered from meter readings taken for Distributor's monthly



billing cycles scheduled to begin on or after October 2, 1989. If the .reactive demand (in kVAR) is Leading during the
30=conseentive-minute period of the month in mbich the customer's lowest measured demand (excluding Any measured demandswhich Are less than 25 percent of the highest measured demand) tippets, there shall be added to the cuatomer'S hill e
reactive Charge of 33 cents per kVAR of the amount of regp4iwo ognma4, Such charges shall be in addition to all othercharges under this rate schedule, including minimum bill charges, and such amounts in cents per kVAR may be increased ordecreased by TYA, effective with the effective date of any Adjustment Addendum Published by TVA, to reflect changes in
the costs of providing reactive power.

-Determination "of Demand 
. r.

Distributor shall measure the demands in kW of all cliatomera having loads in excess of 50 kW. Under A above,
the demand for any month shall be the higher of the highest average daring any 30-consecutive minuteperiod of the monthof (A) the lead measured ip kW or (b) 05 percent of the load in kVA plus Aft additional 10 percent for that part of the
load over 5,000 kVA, and such amount shall be used As the•billing demand: Under B and C above, the demand for any month
Shall be the highest average during any 30-consecutive-minute period of the month of the Load measured in kW, and suchamount shpil be used as the billing demand, :.except that the-billing demand for any month shall •in no casein less thanthe sum of (A) 30 percept of the first 5,000AG, (2) 60..peteent.of the next 20,000 lsW, (3) 50 percent of-the next 25,000
kW, (4) 60 percent of the next 50,000 (5) 70 percent .of tharemt 100,000 kW, (6) 80 percent of the next 150;000 kW,
and (7) 55 percent of all kW in excess of 350,000 kW 0f-the-higher of the currently effectiVe contract demand octhehighest billing demand established during the preceding 12 months.

MiniMum Bill 

The monthly bill under A above shall not be Less than the higher of (1) the sum of (a) the base customer
charge, (b) the base demand charge, as adjusted, applied to 30 percent of the higher of the currently effective contractdemand or the highest billing demand established during the preceding 12 months, And (c) the base energy charge, aeadjusted, applied to the customer's energy takiugeor (g) the sum .of (a) the base customer charge and (b) 20 percent of
the portion of the base demand charge, as adjusted, applicable ta.the second 1400 (950 kW) "of billing demand, multi-
plied by the higher of the customer's currently effective contract demand or its highest billing demand established
durigs the preceding 12 months,:

The monthly bill under B and C,alieve; paclading any facilities rental charges and any reactive charges, shallnot be lass than the sum of (1) the base customer charge, (2) the base demapd charge, as adjusted (but excluding theadditional portion thereof applicable to excess of billing degand over contract demand And excluding, under 8 aboveonly, the hours use of demand component) Applied to .the OilateMees hilling demand; (3) under 13 above only, the hours useof demand component of the base demand charge, as adjusted,-applied-to the first 620 hours use of the billing demand,
and (4) the base energy charge, as adjusted, applied to the customer's energy takings.

Distributor may require minimum hills higher than those stated above.

geasonal.gervioo

Customers who contract for .service on a seasonal basis call he limited to -2,500 kW and shall pay the above
charges, as Adjusted, plus an additional seasonal .use charge,pqnal -toithe sum of 1.31 cents per -1(10i for the first
15,000 kWh per month and $4.00 per kW per month of billing demand in eileess of 50 kW. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing -of equipment dutieg effpeak.,-hourn.

For such customers, the minimum bill provided for above shall Midt 'apply, Distributor may require additional
charges to provide recovery of costs for eustomet,specifie.distribution facilities.

Contract Requirement 

Distributor may require contracts for all service provided under this rate schedule. Customers whose demand
requirementp exceed 50 kW shall be required to PYecute contracts and such ,contracts Shall be. for as initial term of atleset one year, If the customer's demand requirements are in excess of 5,000 kW, the contract shall be for an initial
term of at least five years sad Any renewals or AstAnSiena of the initial contract shah he 44. a tecm of at least one
year; after 10 years of service, any such contract for the renewal or extension of service may provide for termination
apes net less than four months' notice, if the customer's demand requirements are in excess of 25,000 kW, the contract
shall be for an initial term of at least five years and apy renewals or extensions of the initial contract ghall be for
A term of at least five years; after 10 years of service, any each contract for the renewal or extension of service may
provide for termination upon not less than 16 months' notice. The customer shall contract for its maximum requirements,
which shall not exceed the amount of power capable of being used :by customer, and Distributor shall not be obligated to
supply power in greater amount at any time than the customer's currently effective contract demand. If the customer
uses .any 'SFAX other. than that supplied by Distributer under this rate schedule, the eontrectmay inglude other
special provisions. The rate schedule in any power contract shall be subject to Adjustment, modification, change, or
replacement from time to time as provided under the power contract between Distributor and TVA.

Payment 
,
A41.a 1.144eF,Otip rate schedule will, be rendered monthly, Any amount of bill unpaid after due date specified on

bill MAY be subject to additional charges under: Distributor's standard policy,
•

Single-Point Delivery

;.- •
The charges under this .1.4 •schedule are based Ppog the supply of service throngh a single delivery and

metering point, and at a single voltage, If service 44,supplied to the same customer through more than one point of
delivery or at different voltages, the supply of service at each delivery and metering point and at each different
voltage shall be separately metered and billed.

Perviee is subject to.Rulee and Regulations of Distrihator.



TIME-OF-DAY GENERAL POWER RATE--SCHEDULE TGP
(October 1986)

Availability 

This rate shall be available for the firm power requirements of any customer with a firm contract demand
greater than 5,000 kW provided the customer enters into appropriate contractual arrangements with Distributor. Service
under this rate schedule is for a term of not less than one year.

For a customer requesting that its onpeak contract demand be different from its offpeak contract demand, this
rate shall be available only for (1) a new contract, (2) a replacement or renewal contract following expiration of the
existing contract, or (3) a replacement or renewal contract or an amended existing contract in which the customer is
increasing its demand requirements above the existing contract demand level, but under this item (3) neither the new
onpeak nor the new offpeak contract demand shall be lower than the customer's existing contract demand.

Character of Service 

Alternating current, single or three-phase, 60 hertz. Power shall be delivered at a transmission voltage of
161 kV or, if such transmission voltage is not available, at the highest voltage available in the vicinity, unless at
the customer's request a lower standard voltage is agreed upon.

Base Charges 

I. If neither the customer's onpeak nor offpeak contract demand exceeds 25,000 kW:

Customer Charge: $1,500 per delivery point per month

Demand Charge: $9.29 per kW per month of the customer's onpeak billing demand, plus

$2.00 per kW per month for each kW, if any, of the amount by which the customer's offpeak billing
demand exceeds its onpeak billing demand, plus an additional

$9.29 per kW per month for each kW, if any, of the amount by which (1) the customer's onpeak
billing demand exceeds its onpeak contract' demand or (2) the customer's offpeak billing demand
exceeds its offpeak contract demand; whichever is higher

Energy Charge: 3.368 cents per kWh per month for all onpeak kWh

2.026 cents per kWh per month for all offpeak kWh

If either the customer's onpeak or offpeak contract demand exceeds 25,000 kW:

Customer Charge: $1,500 per delivery point per-month

Demand Charge: $10.75 per kW per month of the customer's onpeak billing demand, plus

$2.00 per kW per month for each kW, if any, of the amount by which the customer's offpeak billing
demand exceeds its onpeak billing demand, plus -an additional

$10.75 per kW per month for each kW, if any, .of the amount by which (1) the customer's onpeak
billing demand exceeds its onpeak contract demand or (2) the customer's offpeak billing demand
exceeds its offpeak contract demand,,,whichever is higher

Energy Charge: 2.143 cents per kWh per month for all onpeak kWh

2.003 cents per kWh per month For all offpeak kWh

Adjustment 

The base demand and energy charges shall be increased or decreased in accordance with the current Adjustment
Addendum published by TVA.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission voltage
levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the customer's bill a facilities
rental charge. This charge shall be 34 cents per kW per month except for delivery at voltages below 46 kV, in which
case the charge shall be 89 cents per kW per month for the first 10,000 kW and 69 cents per kW per month for the excess
over 10,000 kW. Such charge shall be applied to the highest of (1) the highest onpeak or offpeak billing demand
established during the latest 12-consecutive-month period, (2) the customer's currently effective onpeak contract
demand, or (3) the customer's currently effective offpeak contract demand and shall be in addition to all other charges
under this rate schedule, including minimum bill charges. Such amounts in cents per kW may be increased or decreased by
TVA, effective with the effective date of any Adjustment Addendum published by TVA, to reflect changes in the costs of
providing for delivery at voltage levels below 161 kV.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period of the month in which the
customer's highest measured demand occurs, there shall be added to the customer's bill a reactive charge of 78 cents per
kVAR of the amount, if any, by which the reactive demand exceeds (a) 40 percent of such measured demand for bills ren-
dered from meter readings taken for Distributor's monthly billing cycles scheduled to begin prior to October 2, 1989,
and (b) 33 percent of such measured demand for bills rendered from meter readings taken for Distributor's monthly
billing cycles scheduled to begin on or after October 2, 1989. If the reactive demand (in kVAR) is leading during the
30-consecutive-minute period of the month in which the customer's lowest measured demand (excluding any measured demands
which are less than 25 percent of the highest measured demand) occurs, there shall be added to the customer's bill a



reactive charge of 33 cents per kVAR of the amount of reactive demand. Such charges shall be in addition to all other
charges under this rate schedule, including minimum bill charges, and such amounts in cents per kVAR may be increased or
decreased by TVA, effective with the effective date of any Adjustment Addendum published by TVA, to reflect changes in
the costs of providing reactive power.

Determination of Onpeak and Offpeak Hours 

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for New Year's Day,
Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day, onpeak hours for each day shall be
10 a.m. to 10 p.m. during calendar months of May through September and from 6 a.m. to 12 noon and from 4 p.m. to
10 p.m. during all other calendar months. All other hours of each day and all hours of such excepted days shall be
offpeak hours. Such times shall be Central Standard Time or Central Daylight Time, whichever is then in effect. The
odpeak and offpeak hours under this rate schedule are subject to change by TVA. In the event TVA determines that such
changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at least 12 months prior to the
effective date of such changed hours, and Distributor shall promptly notify customer.

Determination of Onpeak and Offpeak Demands and Energy Amounts 

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the respective hours of the
month designated under this rate schedule as onpeak and offpeak hours.

Distributor shall measure the onpeak and offpeak demands in kW of all customers taking service under this rate
schedule. The onpeak demand and the offpeak demand for any month shall be determined separately for the respective
hours of the month designated under this rate schedule as onpeak and offpeak hours and in each case shall be the highest
average during any 30-consecutive-minute period of the month during such hours of the load measured in kW and, except as
provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands. The onpeak
billing demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next
20,000 kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next
100,000 kW, (6) 80 percent of the next 150,000 kW, and (7)•85 pet-Cent of all kW in excess of 350,000 kW of the higher of
(a) the currently effective onpeak contract demand or (b) the highest onpeak billing demand established during the pre-
ceding 12 months. The offpeak billing demand shall in no case be "less than the sum of (1) 30 percent of the first
5,000 kW, (2) 40 percent of the next 20,000 kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next
50,000 kW, (5) 70 percent of the next 1003000 kW, (6) BO'petcent of the next 150,000 kW, and (7) 85 percent of all kW in
excess of 350,000 kW of the higher of (a) the currently effective offpeak contract demand or (b) the highest offpeak
billing demand established during the preceding 12 menthe.

lelinimum Bill 

The monthly bill under this rate schedule, eXCluding any facilities rental charges and any reactive charges,
shall not be less than the sum of (1) the base customer charge, (2) the portion of the base demand charge, as adjusted,
applicable to onpeak billing demand applied to the customer's Onpeak billing demand, (3) the portion of the base demand
charge, as adjusted, applicable to any excess of offpeak over onpeak billing demand applied to the amount, if any, by
which the customer's offpeak billing demand exceeds its'onpeak billing demand, (4) the base onpeak energy charge, as
adjusted, applied to the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied
to the customer's offpeak energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement 

Distributor shall require contracts for all service provided under this rate schedule. 'The contract shall be
for an initial term of at least five years and any renewals or extensions of the initial contract shall be for a term of
at least one year; after 10 years of service, any such contract for the renewal or extension of service may provide for
termination upon not less than four months' notice. If the customer's demand requireMents are in excess of 25,000 kW,
the contract shall be for an initial term of at least five years and any renewals or extensions of the initial contract
shall be for a term of at least five years; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 16 months' notice. The customer Shall contract for its maximum
requirements, which shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract demand. If the
customer uses any power other than that supplied by Distributor under this rate schedule, the contract may include other
special provisions. The rate schedule in any power contract shall be subject to adjustment, modification, change, or
replacement from time to time as provided under the power contract between Distributor and TVA.

After having received service for at least one year under this rate sehedule, the customer, subject to
appropriate amendments in its power contract with Distributor, may receive service under the General Power Rate
Schedule. In such case the term of the power contract shall remain the same and the contract demand for service under
the General Power Rate Schedule shall not be less than the onpeak contract demand in effect when service was taken under
this rate schedule.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date specified on
bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a tingle delivery and
metering point, and at a single voltage. If service is supplied to the same customer through more than one point of
delivery or at different voltages, the supply of service at each delivery and metering point and at each different
voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.



OUTDOOR LIGHTING RATE--SCHEDULE LP

(October 1986)

Availability 

Available for service to street and park lighting systems, traffic signal systems, athletic field lighting

installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than one year.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date specified on

bill may be subject to additional charges under Distributor's standard policy.

Adjustment 

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in accordance with

the current Adjustment Addendum published by TVA.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

I. Energy Charge: 3.935 cents per kWh per month

II. Facility Charge

The annual facility charge shall be  12  percent of the installed cost to Distributor's electric system of the
facilities devoted to street and park lighting service specified in this Part A. Such installed cost shall be

recomputed on July 1 of each year, or more often if substantial changes in the facilities are made. Each month,

one-twelfth of the then total annual facility charge shall be billed to the customer. If any part of the facili-

ties has not been provided at the electric system's expense or if the installed cost of any portion thereof is

reflected on the books of another municipality or agency or department, the annual facility charge shall be

adjusted to reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and maintained by and

at the expense of the customer, except as'Distribbtor may agree otherwise 'in accordance with the provisions of the

paragraph next following in this Section II. The facilities necessary to provide service to such systems and

installations shall be provided by and at the expense of Distributor's electric system, and the annual facility

charge provided for first above in this Section II shaliapplyto the installed cost of such facilities.

When so authorized by policy duly adopted by -Distributor's governing'board, traffic signal systems and athletic

field lighting installations may be provided, owned, and maintained by Distributor's electric system for the

customer's benefit. In such cases Distributor may require reimbursement from the customer for a portion of the

initial installed cost of any such system or installation and shall require payment by the customer of a facility

charge sufficient to cover all of Distributor's 'costs (except reimbursed costs), including appropriate overheads,

of providing, owning, and maintaining such system or installation; provided that, for athletic field lighting

installations, such facility charge shall in no case be less than 12 percent per yearef such costs. Said

facility charge shall be in addition to the annual facility --charge on- the facilities necessary to ptovide service

to such system or installation as provided for in the preceding paragraph. Replacement of lamps and related .

glassware for traffic signal systems and athletic field lighting installations provided under .this paragraph shall

be paid for under the provisions of paragraph A in Section IV.

III. Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations

Distributor shall apply a uniform monthly customer charge of $2.50 for service to each traffic signal system or

athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below, which shall be

applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at Distributor's cost of

materials, including appropriate "storeroom expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amount by which Distributor's cost of

materials, including appropriate storeroom expense, exceeds the product of 3mills multiplied by the number of

kilowatthours used for street and park 'lighting during the fiscal year 'immedttely preceding the fiscal year

in which such month occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for 
which a meter reading is

found to be in error or a meter is found to have failed, the energy for billing purposes for 
that billing month or part

of such month shall be computed from the rated capacity of the lamps (including ballast) plus 
5 percent of such capacity

to reflect secondary circuit losses, multiplied by the number of hours of use.



Revenue and Cost Review 

Distributor's costs of providing service under Part A ofthis rate schedule are subject to review at any time

and from time to time to determine if Distributor's revenues froM the charges being applied are sufficient to cover its

costs. (Such costs, including .applicable overheads-„include,,ut ore not limited to, those incurred in .the operation

and maintenance of the systems provided and those resulting from depreciation and payments for taxes, tax:equivalents
and interest.) If any such review discloses that revenues are either less or more than sufficient to cover said costs,

Distributor shall revise the above facility charges ap that revenues will be sufficient to cover said costs. Any such

revision of the annual facility charge provided for first above in Section II of Part A of this rate schedule shall be
by agreement between Distributor and TVA.

PART B—CHARGES. FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

Charges Per Fixture Per Month

Lamp Size

a) Type of Fixture ,.(Watts) (Lumens)

Mercury Vapor or Incandescent* 175 7,650
250 10,400
400 19,100
700 33,600

1,000 47,500.

High Pressure Sodium 70 4,860
100 8,550
150 14,400
200 18,900
250 23,000
400 45,000

1,000 126,000

Low Pressure Sodium 55 . 7,650
90 12,750

135- 22,000
180 33,000

*Mercury vapor and incandescent fixtures not offered for new service.

(b) Energy -Charge: ..For each lamp size under '(a) above, 3.935 cents per rated :kWh per,month,

Rated Facility
kWh Charge

70 $ 2.71
98 3.21
155 4.06
266 5.48
378 6.98

31 3.85
42 4.12
63 4.24
82 4.61
105 4.87
165 5.78
385 9.24

32
. 53
75 :
.93

Adjustment of Facility Charges 

Each Facility Charge Shown above may be adjusted by Distributor by ,anmountlot to oxceedthe greater (441 or

20 percent of-said -charge, -

Additional Facilities 

The above charges in.:this Part B are limited to service from:a photoelectrically controlled..standard lighting
fixture installed on:al,ole already in,place, If the customer wishes to have the fixture installed at:a location other
than on a pole -already in place,-Distributor,may,,apply an additional monthly charge, not to,exceed $3 Ter pole. for
additional poles required-to serve,the:fikture,froM Distributor's:nearest available source.

If Distributor wishes to make additional lamp sizes and/or types of fixtures available to individual customers

under this Part B, appropriate rates1-kWh,values and,,FacilityCharges will -be established.by TVA. -

Lamp Replacements

Replacements of lamps and related glassware will be made - in accordance with replacement policies of Distributor

without additional charge to the customer.

Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's,governing board,,special,outdoor lighting,installa-

tions (other than as provided for under Parts A and B above) may be provided, owned, and maintained by Distributor's

electric system. such Oases Distributor nay requite,reimbursement from the -customer fot a portion of the,initial

installOd cost: of any' such instailttion and shall require .payment -by the customer of monthly charges sufficient to cover

all Of Distributor's costs (except reimbursed Costs), including appropriate overheads, of providing, owning, and
maintaining such installations, and making lamp replacements.

Service is subject to -Rules and Regulations of Distributor.



TENNESSEE VALLEY AUTHORITY

444 Metroplex Drive
P. O. Box 110140, Suite 260

Nashville, Tennessee 37222-0140

November 19, 1986

RECO/Ell
NOV 21 1986

Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership Corporation
P. 0. Box 40
Lafayette, Tennessee 37083

Dear Jack:

Enclosed for your file is a fully executed copy of Letter Agreement
TV-52337A, Supplement No. 9, dated July 2, 1986, covering the uniform
application by distributors of the Kentucky Utility gross receipts
license tax for schools.

If we can be of further service please let us know.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Enclosure

G. Glen Burgess
District Manager
Division of Energy Use and
Distributor Relations

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

July 2, 1986

Hagani.:Ftesident.
Tri-County Electric
MemberShip Corporation

Lafayette -Tennessee 37083

DearyMrillagan:.

TV-52337A

This will confirm the understanding reached between representatives of the
Tri-County Electric Membership Corporation (hereinafter called "Distributor")
and the Tennessee Valley Authority (hereinafter called "TVA") with respect to
supplementing and amending Power Contract TV-52337A, dated July 18, 1979
(which contract as heretofore amended and supplemented is hereinafter called
the "Power Contract"), between Distributor and TVA, in the respects necessary

to provide for the application by Distributor of an additional charge to its

consumers located in school districts levying the Kentucky utility gross
receipts license tax for schools in order to facilitate payment of the tax.

It is understood and agreed, that

1. Beginning with billings based on meter readings taken on and
after July 2, 1986, and continuing until Distributor is no longer subject to

the Kentucky utility gross receipts license tax for schools or until termina-

tion of the Power Contract, whichever is earlier, Distributor may add a
uniform charge to its monthly billings to all consumers in any school district
levying said tax (excluding any consumers whose purchases are exempt from this
tax). Said charge shall be determined by multiplying by three (3) percent the
amount of each consumer's bill computed in accordance with the Schedule of
Rates and Charges under the Power Contract as such schedule nay be adjusted or

changed from time to time, including any surcharges applied thereunder other
than the uniform charge authorized by this agreement.

2. For such period of time as Distributor applies the additional

charge provided for above, it shall state separately on all bills to its
affected consumers in the aforesaid school districts the amount of the addi-
tional charge provided for above and shall identify the amount on the bills by

the following statement: "Increase for School Tax."

3. This agreement shall become effective as of the date first above

written.

4. The Power Contract as supplemented and amended by this agreement

is hereby ratified and confirmed as the continuing obligation of the parties.

W072286
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Hagan
July, 2,.1986

5. No member of or delegate to Congress, or Resident Commissioner,
or any officer, employee, special Government employee, or agent of TVA shall
be admitted to any share or part of this agreement or to any benefit that may
arise therefrom unless the agreement be made with a corporation for its
general benefit, nor shall Distributor offer or give, directly or indirectly,
to any officer, employee, special Government employee, or agent of TVA any
gift, gratuity, favor, entertainment, loan, or any other thing of monetary
value, except as provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this
provision shall constitute a material breach of this agreement.

If this •letter correctly sets forth the.understanding between us, Please
execute .three duplicate originals hereof and return them to the TVA power
district office. , Upon execution by TVA; a fully executed duplicate - original
will be returned to you.

Very truiy yours,:

TENNESSEE.: ALLEY AUTHORITY

R...B.1)avis,'Tirector' • •
Division of Energy'-Use .
.•and Distributor•Relations

Accepted and agreed to as of
the date first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

W072286
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TENNESSEE VALLEY AUTHORITY

444 Metroplex Drive
P. O. Box 110140, Suite 260

Nashville, Tennessee 37222-0140

November 10, 1986

3:7337
pp. Aro. /cf.!

Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership Corporation
P. O. Box 40
Lafayette, Tennessee 37083

Dear Jack:

Enclosed for your file is a fully executed copy of the standard-form
letter agreement covering the transition of Code 23 Accounts under the
1986 Rate Change.

If you have any questions

Enclosure

on this matter, please let us know.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G. Glen Burg
District Manager
Division of Energy Use and
Distributor Relations

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY

Chattanooga, Tennessee 37402-2801

AUG 0 1 J986

Mr. C. S. Hagan, President
Tri-County Electric Membership Corporation

Lafayette, Tennessee 37083

Dear 4.x.. Hagan:

TV-52337A

1111Iii NO; 10

By agreement of even date herewith, Tri-County Electric Membership Corporation

(hereinafter called "Distributor") and the Tennessee Valley Authority

(hereinafter called "TVA") have supplemented and amended, the wholesale power

contract between them dated July 18, 1979, to imPlement certain changes in. the

Schedule of. Rates and Charges attached thereto and made a part thereof,

including modifications in the availability provisions of the residential rate

schedule. This confirms the understanding between Distributor and TVA with

respect to facilitating the transition whereby, only accounts which include

service tlo ,a dwelling will be served under said schedule.

It is hereby understood and agreed between the parties that, notwithstanding

any provisions of said contract, including the Schedule of Rates and Charges,

the following steps will be applicable for Distributor's system in making such

transition:

1. During the 12-month period beginning October 2, 1986, Distributor

will identify and review service arrangements for all accounts which are pres-

ently being served under the residential rate schedule and which do not

include service to a dwelling (classified and hereinafter called "Code 23

Accounts"). During this Period Distributor will inform customers having such

accounts that a customer, by rewiring, can arrange for appurtenances to a

single-family dwelling (which appurtenances are presently being served

separately under Code 23 Accounts) to be served through the meter for that

dwelling.

2. Effective with bills rendered from meter readings taken for TVA

and Distributor monthly billing cycles scheduled to begin on or after October 2,

1987, (a) Distributor's monthly wholesale bill will no longer receive the per-

customer credit provided for in item (2) of the Hydro Allocation Adjustment of

the wholesale power rate schedule with respect to any remaining Code 23

Accounts, and (b) Distributor will recover such amount through a surcharge

(applicable each month to the resale bill of each such remaining Code 23

Account) equal to the amount of the credit provided for in said item (2).

W072286



Mr. Hagan

AUG 01 1988

3. Effective with bills rendered from meter readings taken for TVA
and Distributor monthly billing cycles scheduled to begin on or after October 2,
1988, (a) the credit provided for in item (1) of the Bydro Allocation Adjustment
for the first 2,000 kWh of sales to each residential customer eachmonth will
no longer be applied to Distributor's wholesale bill with respect to any
remaining Code 23 Accounts, and (b) Distributor will recover such amount
through a surcharge (applicable each month to the first 2,000 kWh of each
Code 23 Account's energy takings) equal to the amount of the credit provided
for in said item {1). '

4. Effective with bills rendered from meter readings taken for
'DiStributor' monthly billiMg cycles •scheduled to begin on or After October 2,
1989, all 'then reMainifig- Code 23 Accounts willbe served under the appropriate
nonresidential: rate Schedule.

If this letter correctly states the umderstanding between us, please execute
three duplicate originals hereof on behalf of Distributor and return them to
the TVA power district office. Upon execution by TVA, a fully executed
duplicate original will be returned to you.

Very 'truly yours,

TENNESSEE VALLEY AUTHORITY

R. B. Davis; Diteetor'
Division CE-EnergY'USe and
Distributor Relations

Accepted-and agreed- to :-4g . of
the date first above written.

TRI-COUNTYELECTRICA0MMBERSHIPCORPORATION

By
Preside

W071786



TENNESSEE VALLEY 'AUTHORITY

444 Metroplex Drive
P. O. Box 110140, Suite 260

Nashville, Tennedsee 37222-0140

klAT

JAN 
26 187

January 22, 1987

Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership Corporation
P. O. Box 40
Lafayette, Tennessee 37083

Dear Jack:

This refers to Letter Agreement TV-52337A, Supplement No. 11, Dated
July 9, 1986, covering arrangements for service to Arbone Luggage
Company, Inc., at Hartsville Nuclear Plant site.

Enclosed is a fully executed copy of the subject letter agreement.
will contact ou soo • ,:__t sh arran ements with Power S st m
Operations for handling the billing
uggage Compan .

Enclosure

We

amounts for Zor sr to JLJ:k9jjt,,,

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G. Glen Burgess
District Manager
Division of Energy Use and
Distributor Relations

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY

Chattanooga, Tennessee 37402-2801

July 9, 1986

Mr. C. S. Hagan, President
Tri-County'Electtic Membership Corporation
LaFayette, Tennessee 37083

Dear. M . Hagan:

Under. License Agreement TV-68370A, dated December 16, 1985, as amended by

Letter Agreement TV-68370A, Supplement No. 1, dated April 23, 1986 (hereinafter
called the "License Agreement"), between the Tennessee Valley Authority
(hereinafter called "TVA") and the Arbone Luggage Company, Inc. (hereinafter

called "Company"), TVA granted Company a license to use a portion of the
Hartsville Nuclear Plant site for the purposes of manufacturing luggage and
related items, and other agreed-upon activities. We understand that the.
Tri-County Electric Membership Corporation (hereinafter called "Cooperative")
and Company have entered into three contracts for electric service by
Cooperative to Company for Company's said manufacturing operations at various

locations on said site. This will confirm the understanding reached between
representatives of Cooperative and TVA with respect to arrangements under
which power and energy will be delivered by TVA to Cooperative for resale to
Company under said electric service contracts.

TV-i337A
Supp No', 1

It is understood and agreed that:

1. Power and energy provided by TVA to Cooperative for resale and

delivery to Company will be single-phase, 120/240-volt service and 3-phase,

240-volt service at the Admin. 1 Building and single-phase, 120/240-volt
service at the Personnel Building. It is recognized that the power to be
supplied by Cooperative to Company at each location shall not be more than

50 kVA. Accordingly, Cooperative shall, as soon as practicable and at its
expense, furnish and install and thereafter operate and maintain for each of

the separate locations referred to hereunder only a kWh meter for use in deter-
mining the amount of energy taken by Cooperative for resale and delivery to
Company at each of said locations. Cooperative shall make the results of the
readings of said meters available, to TVA for purposes of billing Cooperative
for deliveries of energy by TVA to Cooperative as provided in section 2
hereof.

2. Subject to the completion of Cooperative's work under section 1

hereof, TVA shall deliver to Cooperative at the 120/240-volt sides of TVA's.

4,160-240/120-volt transformers at TVA's Hartsville Nuclear Plant construction

substation the power and energy required by Cooperative for resale and delivery

to Company at each of said locations.

The_amounts of energy as measured by Cooperative's .three meters

referred to in section 1 hereof shall be added to -the energy amounts delivered

by TVA to Cooperative at the 69-kV power delivery point at the Hartsville

W063086
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Mr C. Hagan
July 9, 1986

Substation under the power contract dated July 18, 1979, between Cooperative
and TVA (which contract as amended and supplemented is hereinafter called the
"Power Contract"). Except as otherwise provided in this agreement, the power
and energy supplied hereunder shall be delivered, metered, taken, and .paid for
in accordance with and subject to all of the, provisions of the Power Contract,

3. This agreement shall become effective as of the date first above
written and shall continue in effect until the earliest of the following
dates: (1) the termination of all three of said electric service contracts
between Cooperative and Company, (2) the termination of the Power Contract,
or (3) the termination of the License Agreement. Upon termination of this
agreement, cooperative shall'prb4tly and At its expense remove its meters
installed hereunder.

4. No ̀member of or delegate to Congress or Resident Commissioner, or
any officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise therefrom unless the agreement be made with a corporation for its
general benefit, nor shall Cooperative offer or give, directly or indirectly,
to any officer, employee, special Government employee, or agent of TVA any
gift, gratuity, favor, entertainment, loan, or any other thing of monetary
value, except as provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this
provision shall constitute a material breach of this agreement.

If this letter correctly states the understanding between us, please execute
three duplicate originals hereof and return the to the TVA pOiver district`
office. : Upon execution by TVA, a fully executed duplicate original will be
returned to you.

Very, truly yours,

TENNESSEE VALLEY AUTHORITY,

a4A-c-

R. B. Davis, Director
Division of Energy Use
and Distributor Relations

Accepted and agreed to as of
the date first above written.

TRI7COUNTY ELECTRIC
MEMBERSHIP CORPORATION

W063086
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TENNESSEE VALLEY AUTHORITY

444 Metroplex Drive
P. O. Box 110140, Suite 260

Nashville, Tennessee 37222-0140

March 2, 1987

Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership Corporation
P. O. Box 40
Lafayette, Tennessee 37083

Dear Jack:

Enclosed for your files is a fully executed Standard-Form Agreement
TV-52337A, Supplement No. 12, dated December 8, 1986, amending your
power contract to modify a section of the Schedule of Terms and
Conditions on the Financial and Accounting Policy.

If we can be of further service in this matter, please let us know.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Enclosure

4

G. Glen Burgess
District Manager
Division of Energy Use and
Distributor Relations

An Equal Opportunity Employer



TV-52337A
AGREEMENT SuPP . 12
Between

TENNESSEE VALLEY AUTHORITY
And..

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

/
THIS AGREEMENT, made and entered into as of the   day of
 , 198, by and between TENNESSEE VALLEY AUTHORITY
(hereinafter called "TVA"), a corporation created and existing under and
by virtue of, the Tennessee Valley Authority Act of 1933, as amended, and
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (hereinafter calle d "Distributor"),
a cooperative corporation duly created, organized, and existing under and by
virtue of the laws of the State of Tennessee;

WITNESSETH:

'WHEREAS, TVA and Distributor have heretofore entered into a contract
dated July 18, 1979:(which contract as amended and supplemented is heteinafter
called the "Power Contrkactunder which electric "power• and 'energy are ,
supplied by TVA at wholesale and purchased by Distributor for resale; and

WHEREAS, the parties vish to amend the Schedule of TerdS- Ond
Conditions attached to and made a part of the Power Contract; 51 

NOW, THEREFORE, for and in consideration of the mutual covenants
herein contained, and subject to the provisions of the Tennessee Valley
Authority Act of 1933, as amended, the parties hereto covenant and agree as
follows:

1. The section entitled "Financial and Accounting Policy" of the
Schedule of Terms and Conditions attached to and made a part of the Power
Contract is hereby amended by deleting paragraphs (c) and (d) therein and
inserting in lieu thereof the following:

(c) Cooperative shall supply TVA not later than
August 15 of each year with an annual financial report
in such form as may be requested, of electric system
transactions for the preceding year ending June 30 and
of electric system assets and liabilities as of June 30.
Cooperative shall furnish to TVA such printed operating,
statistical, and financial reports relating to electric
system monthly operations as may reasonably he requested
by TVA. Such monthly reports to TVA should be submitted
not later than 30 days after each calendar monthly end.
(Where information relating to such statistical reports
is maintained on computers Cooperative will also

- WD90586
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provide such statistical report information by a computer
medium, working with TVA in developing a satisfactory for-
mat.) In the event ,of failure by Cooperative to furnish
promptly any such reports, TVA, following written notifi-
cation to Cooperative of intention to do so, may with its
own staff perform at Cooperative's expense all work
necessary to collect and process the data necessary to
provide the information that should have been furnished
in the/reports.

(d) Cooperative shall have the electric system financial
statements,exemined annually by independent certified
public accountants in accordance with generally accepted 
auditing, standards. A copy of the audit report and any
related letters to Cooperative fro thecertified-public
accountants shall be provided to TVA. These documents
should be provided to TVA not later than October 31 of
each year.

2. This agreement shall become effective as of the date first above
written and shall continue in effect until the expiration of the Power
Contract. The Power Contract as supplementedand amended by this agreement is
hereby ratified and confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to
be executed by their duly authorized officers, as of the day and year first
above written.

Attest:

Secretary

W090586
A XVI-25

TENNESSEE ,VALLEY AUTHORITY

Director o nergy Use
and Distributor Relations

TRI-COUNTY ELECTRIC
:MEMBERSHIP CORPORATION

President



TENNESSEE VALLEY AUTHORITY

Z444 Metroplex Drive

"..., . '  A P. O. Box 110140, Suite 260

Nashville, Tennessee 37222-0140

1,41 7 Y1A-6. tt t (1‘ , 
'• July 15, 1987

CAl.it.e.,,,,,, i /__0(1,,1 ti.:-..t , • ••(''(1,;; 1 ilitif 4 ' , Nr............01.e.

/ 1

1"—"I ' ' , • &L. --/v 1 I ...1: e / Is ./.; • I,..1

Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership Corporation

P. O. Box 40
Lafayette, Tennessee 37083

Dear Jack:

Enclosed for your file is a fully executed copy of Lease and Amendatory

Agreement TV-52337A, Supplement No. 13, dated May 1, 1987, covering

arrangements for 161-kV delivery at TVA's Summer Shade 161-kV Substation.

If we can be of further service, please let us know.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Enclosure

G. Glen Burgess
District Manager
Division of Energy Use and
Distributor Relations

An Fowl' Onnortimitv FmnlovPr



LEASE AND AMENDATORY AGREEMENT
Among TV-52337A

UNITED STATES OF AMERICA, Supp No. 13
TENNESSEE VALLEY AUTHORITY,

And
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT, made and entered into as of the  4--1 day of
d  , 198-07, by and among the UNITED STATES OF AMERICA, acting by

and Vhrough its legal agent, the Tennessee Valley Authority, a corporation
created and existing under and by virtue of the Tennessee Valley Authority Act
of 1933, as amended; TENNESSEE VALLEY AUTHORITY (hereinafter called "TVA");
and TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (hereinafter called
"Cooperative"), a cooperative corporation duly created, organized, and
existing under and by virtue of the laws of the State of Tennessee;

W I T N E S S E T H:

WHEREAS, TVA and Cooperative have heretofore entered into a contract
dated as of July 18, 1979 (which contract as amended and. supplemented is
hereinafter called the "Power Contract"), under which electric power and
energy are supplied by TVA at wholesale and purchased by Cooperative for
resale; and

WHEREAS, under the Power Contract, Cooperative takes a portion of its
power requirements from a 13-kV delivery point at TVA's Summer Shade 161-kV
Substation, a 12.5-kV delivery point at the terminus of TVA's Summer Shade-
Edmonton 69-kV Line, and 69-kV delivery points at structure No. 141 of the
Dale Hollow Hydro-Burkesville 69-kV Line and at the Celina, Fountain Run, and
Tompkinsville Substations; and

WHEREAS, TVA presently makes avAilable electric power at 161 kV in
specified amounts for three gas compressor stations of the Texas Eastern
Transmission Corporation (hereinafter called "Company"), including a station
near Tompkinsville, Kentucky (hereinafter called "Tompkinsville Pumping
Station"), under a contract dated November 1, 1978, and numbered TV-49971A
(which contract as amended and supplemented is hereinafter called the "Texas
Eastern Contract"); and Cooperative and TVA wish to provide for the assignment
and transfer to Cooperative of TVA's rights and obligations under the Texas
Eastern Contract relating to firm electric power service to Company at the
Tompkinsville Pumping Station; and

WHEREAS, Cooperative wishes to lease and have the option of
purchasing the 161-69-13-kV stepdown and related 13- and 69-kV facilities at
TVA's Summer Shade 161-kV Substation and certain 161-kV and 69-kV lines
interconnecting said 161-kV substation to said 12.5- and 69-kV delivery

W020287
L&AA XXIX-100



points and the Tompkinsville Pumping Station, including certain of the

appurtenant interests in land which are owned by the United States of America,

all to permit replacement of said delivery points with and service to the

Tompkinsville Pumping'Station from a 161-kV delivery point at the Summer Shade

161-kV Substation; and

WHEREAS, the parties wish to amend and supplement the Power Contract

and to enter into such other arrangements as are necessary to implement such a

plan;

NOW, THEREFORE, for and in consideration of the mutual covenants and

agreements herein contained, and subject to the provisions of the Tennessee

Valley Authority Act of 1933, as amended, the parties hereto mutually covenant

and agree as follows:

1. Lease of TVA's Facilities. Beginning on June 13, 1987 (herein-

after called "Initial Lease Date"), and extending for a term not to exceed

6 years thereafter, the United States of America and TVA hereby lease to

Cooperative the following properties (hereinafter collectively called "Leased

Facilities") located in Clay County, Tennessee, and in Allen, Barren,

Cumberland, Metcalfe, and Monroe Counties, Kentucky, for an annual rental

(payable in equal monthly installments) equal to (a) 5 percent of the actual

net book cost as of the Initial Lease Date of that portion of the Leased

Facilities for which expenditures were committed by TVA prior to Septembet 2,

1967, plus (b) 9 percent of the actual net book cost as of the Initial Lese

Date of that portion of the Leased Facilities for which expenditures were

committed by TVA after September 1, 1967, but prior to January 2, 1977, all as

determined from TVA's records. The monthly payment is estimated, for

convenience of the parties only, to be approximately $2,570.

(A) The approximately 4.69-acre portion (hereinafter

called "Parcel 1") of TVA's Summer Shade 161-kV

Substation site (identified on TVA's records as

part of Tracts SSSS-1, SSSSA-1, and SSSSA-2, being
further described as that property acquired by the
United States of America by instruments of record
in Deed Book 38, page 14, and Deed Book 41, pages
367, 369, 465, and 479, in the office of the
County Court Clerk of Metcalfe County, Kentucky),
which portion is indicated by a red outline on
TVA drawing CC-12951, R-21, marked Exhibit A
attached hereto and hereby made a part hereof,
together with (1) the 161-69-13-kV transformer
facilities, the 69-kV and 13-kV switching facili-
ties, and•all other facilities on Parcel 1 except
as excluded hereinbelow, (2) the 161-kV overhead
busses extending from said transformer facilities
on Parcel 1 to and including the pulloff insula-
tors on the 161-kV switching structure located
on the remaining portion (hereinafter called
"Parcel 2") of ,said substation site, (3) the
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transformer track located partially on Parcel 1
and partially on Parcel 2, and (4) the control
and relaying facilities in TVA's switchhouse
located on Parcel 2 associated exclusively with
said transformer facilities and said 69-kV and
13-kV switching facilities, including switchboard
panels, cables, and associated apparatus; but
excluding (a) the 13-kV metering current and
voltage transformers in the 13-kV switching
structure on Parcel 1 and the metering cables
extending therefrom to the switchhouse, (b) the
161-kV, 3-phase grounding transformer on Parcel 1,
(c) the 69-kV interchange metering current trans-
formers located in the bay for 69-kV circuit
breaker installation 694 on Parcel 1, (d) the
complete 69-kV line circuit breaker installation
654 on Parcel 1, (e) the 161-kV steel transmission
line structure on Parcel 1 and the transmission
lines extending therefrom across Parcel 1, (f)
the overhead ground wires extending from the
ground wire structures on Parcel 1 to the ground
wire structures on Parcel 2, (g) any transfer-
trip, communication, supervisory, and remote
alarm facilities, (h) any facilities for which
expenditures were committed by TVA after January 1,
1977, and (i) any portable facilities and equip-
ment (bearing TVA's numbered tags) on Parcel 1
which TVA chooses to remove.

(B) TVA's Summer Shade-Edmonton 69-kV Line beginning
at the Summer Shade 161-kV Substation and
extending approximately 6.70 miles to
Cooperative's Edmonton Substation, together with
the easements and rights-of-way appurtenant
thereto affecting property designated on TVA's
records as Tracts SSER-1, SSE-IA, and SSE-1
through SSE-29, all as shown on TVA drawing LW-5591,
sheets 1, 2, 3, and 4 (which property rights are
further described as those rights acquired by
the United States of America by instruments of
record in the office of the County Court Clerk of
Metcalfe County, Kentucky, identified by book and
page in the Appendix of this agreement); but
excluding any facilities for which expenditures
were committed by TVA after January 1, 1977.

(C) TVA's Dale Hollow Hydro-Tompkinsville-Summer
Shade (Double Circuit) No. 1 and No. 2 69-kV
Lines beginning at the Dale Hollow Hydro Substation
and extending approximately 30.98 miles to the
Summer Shade 161-kV Substation, including the
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Tompkinsville Tapline, together with the ease-
ments and rights-of-way appurtenant thereto
affecting property designated on TVA's records as
Tracts DHSS-1 through DHSS-27, DHSS-27A, DHSS-27B,
DHSS-28 through DHSS-84, DHSS-84A, DHSS-85 through
DHSS-98, DHSS-100 through DHSS-103, DHSS-103A,
DHSS-103B, DHSS-104, DHSS-105, DHSS-106,
DHSS-106A, DHSS-107 through DHSS-111, and DHST-1
through DHST-4, all as shown on TVA drawing
LW-2712, sheets 1 through 14 and sheet 9A (which
property rights are further described as those
rights acquired by the United States of America
by instruments of record in the office of the
County Court Clerk of Metcalfe County, Kentucky,
the office of the County Court Clerk of Monroe
County, Kentucky, and the office of the Register
of Clay County, Tennessee, identified by book and
page in the Appendix of this agreement); but
excluding (a) the conductors, insulators, and
attachment facilities associated with said line
No. 1, (b) all communication facilities supported
by or associated with said line, (c) any easement
rights or other permanent interests in the Dale
Hollow Hydro Reservation property, and (d) any
facilities for which expenditures were committed
by TVA after January 1, 1977.

(D) The section of TVA's Scottsville-Summer Shade 69-kV
Line beginning at the Fountain Run Substation and
extending approximately 23.09 miles to the Summer
Shade 161-kV Substation including the 69-kV tap and
switch structure 419A at station 685+32.8, together
with the easements and rights-of-way appurtenant
thereto affecting property designated on TVA's
records as 1279.8 feet of Tract SSSV-54, Tracts
SSSV-55 through SSSV-120, SSSVR-1, SSSVR-2, and
FORT-I through FORT-27, all as shown on TVA drawing
LW-2419, sheets 6 through 14 and sheets 6A, 6B, 6C,
and 6D (which property rights are further described
as those rights acquired by the United States of
America by instruments of record in the office of
the County Court Clerk of Allen County, Kentucky,
the office of the County Court Clerk of Barren
County, Kentucky, the office of County Court Clerk
of Metcalfe County, Kentucky, and the office of the
County Court Clerk of Monroe County, Kentucky,
identified by book and page in the Appendix of this
agreement); but excluding (a) the conductors, insu-
lators, and attachment facilities for TVA's 69-kV
line to Scottsville extending from said structure
419A and (b) any facilities for which expenditures
were committed by TVA after January 1, 1977.
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(E) The section of TVA's Dale Hollow Hydro-Burkesville
69-kV Line beginning at the Dale Hollow Hydro
Substation and extending approximately 17.28 miles
to but excluding structure 141 at station 912+25,
together with the easements and rights-of-way
appurtenant thereto affecting property
designated on TVA's records as Tracts DHB-1
through DHB-11, DHB-11A, DHB-12 through DHB-18,
DHB-18A, DHB-18B, DHB-19 through DHB-45, DHB-45A,
DHB-46 through DHB-64, DHB-66, 1,693 feet of
DHB-67, DHBR-1 through DHBR-4, DHBR-6 through
DHBR-8, DHBR-11, DHBR-15 through DHBR-22,
and DHBR-22B, all as shown on TVA drawing LW-3876,
sheets 1 through 9 (which property rights are
further described as those rights acquired by the
United States of America by instruments of record
in the office of the County Court Clerk of
Cumberland County, Kentucky, and the office of the
Register of Clay County, Tennessee, identified by
book and page in the Appendix of this agreement);
but excluding (a) any easement rights or other
permanent interests in the Dale Hollow Hydro
Reservation property and (b) any facilities for
which expenditures were committed by TVA after
January 1, 1977.

(F) TVA's Dale Hollow Hydro-Celina 69-kV Line
beginning at the Dale Hollow Hydro Substation
and extending approximately 0.39 mile to the
Celina Substation, all as shown on TVA drawing
LW-3513, sheets 8B and 8C; but excluding (a)
any easement rights or other permanent interests
in the Dale Hollow Hydro Reservation property and
(b) any facilities for which expenditures were
committed by TVA after January 1, 1977.

(G) TVA's Summer Shade-Tompkinsville Pumping Station
161-kV Line beginning at but excluding structure
124 of TVA's Wolf Creek-Summer Shade No. 2 161-kV
Line and extending approximately 3.74 miles to the
Tompkinsville Pumping Station, together with the
easements and rights-of-way appurtenant thereto
affecting property designated on TVA's records as
Tracts WCSTET-1 through WCSTET-19, all as shown on
TVA drawing LW-3098, sheets 15A, 15B, and 15C
(which property rights are further described as
those rights acquired by the United States of
America by instruments of record in the office of
the County Court Clerk of Metcalfe County,
Kentucky, and the office of the County Court Clerk
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of Monroe 'County, Kentucky, identified by book and
page in the Appendix of this agreement); but
excluding (a) any communication, supervisory, and
remote alarm facilities attached to said line and
(b) any facilities for which expenditures were
committed by TVA after January 1, 1977.

The parties recognize that there may be facilities described above
but excluded from the Leased Facilities under items (A)(h), (C)(d), (D)(b),
(E)(b), (F)(b), and (G)(b) and paragraph (B) above (hereinafter called
"Purchased Facilities") for which expenditures were committed by TVA after
January 1, 1977. In such event, TVA will submit to Cooperative, as soon as
practicable after the Initial Lease Date, an itemized statement in the amount
of the actual net book cost of the Purchased Facilities, as determined by TVA
from TVA's records as of the Initial Lease Date. Upon receipt of said state-
ment, Cooperative shall promptly pay TVA the amount specified therein, and
effective with the date of such payment the Purchased Facilities shall become
the property of Cooperative without further action by the parties.

TVA hereby retains the right to keep in place the facilities excluded
from the Leased Facilities under item (A)(a) above for operation pursuant to
the provisions of section 3 hereof and under item (A)(c) above for operation
pursuant to the provisions of the last paragraph of section 4 hereof. TVA
hereby further retains the right to keep in place the facilities excluded from
the Leased Facilities under items (A)(b) through (A)(g), (C)(a), (C)(b), and
(G)(a) above, together with such rights of access in, on, over, and across the
Leased Facilities and Purchased Facilities as are necessary for the use,
operation, maintenance, and replacement of said facilities and for the removal
thereof if and when no longer required by TVA, or TVA makes alternate arrange-
ments for its purposes. On or as soon as practicable after the Initial Lease
Date, TVA will remove the facilities excluded from the Leased Facilities under
item (A)(i) above.

TVA hereby further retains on behalf of the East Kentucky Power
Cooperative (formerly the East Kentucky Rural Electric Cooperative Corporation
and hereinafter called "East Kentucky") such privileges as East Kentucky may
have under its license agreements with TVA entered into as of February 29,
.1956 (TV-18649A) and February 14, 1978 (TV-48315A) (hereinafter called
"License Agreements") for use of portions of the Summer Shade 161-kV
Substation site (for a road and fence and for a microwave reflector
respectively).

It is recognized\that certain easements and rights-of-way retained by
TVA overlap portions of the easements and rights-of-way included in the Leased
Facilities and Purchased Facilities under paragraph (B) above. Accordingly,
it is understood that the easements and rights-of-way included in the Leased
Facilities and Purchased Facilities are subject to easements and rights-of-way
held by the United States of America in favor of TVA for the use, operation,
maintenance, repair, replacement, rebuilding, and removal of TVA's South
Nashville-Green River 161-kV Line (which easements and rights-of-way overlap
portions of easements and rights-of-way appurtenant to the Summer
Shade-Edmonton 69-kV Line).
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TVA, to the extent it is legally able to do so, hereby provides
Cooperative with permission to keep in place such of the Leased Facilities and
Purchased Facilities as are located on Parcel 2 at the Summer Shade 161-kV
Substation, together with such permission for access in, on, over, and across
Parcel 2, including TVA's switchhouse located thereon, as may be necessary for
Cooperative's purposes under this agreement.

TVA hereby also provides Cooperative with permission to use without
charge the 161-kV transmission line and bus facilities between structure
124 of TVA's Wolf Creek-Summer Shade No. 2 161-kV Line referred to in item
(G) above and the 161-kV overhead busses included in the Leased Facilities
under item (A)(2) above, which transmission line and bus facilities must be
retained by TVA for its purposes.

The parties also recognize that the easements and rights-of-way set
forth in paragraphs (15), (C), (D), (E), and (G) above do not necessarily
include the right to cross any roadways, railroads, utility lines, or other
ways. Upon request, TVA will cooperate with Cooperative in the acquisition by
Cooperative of any necessary crossing rights, but it is understood that such
acquisition is the sole obligation of Cooperative.

The parties further recognize that there are no landrights included
in the Leased Facilities and Purchased Facilities for portions of the lines
described in paragraphs (C) and (E) above or for any of the line described in
paragraph (F) above and that the landrights upon which such lines are located
are owned by the United States of America and are in the custody of the United
States Army Corps of Engineers. Upon request, TVA will cooperate with
Cooperative in the acquisition by Cooperative of any necessary rights for
access to and operation, maintenance, repair, and replacement of said lines,
but it is understood that such acquisition is the sole obligation of
Cooperative.

It is also recognized and understood that under the Power Contract
Cooperative, and not TVA, is responsible for providing protective equipment
for Cooperative's facilities. However, it is also recognized that the Leased
Facilities and Purchased Facilities derive some protection from protective
facilities which are not included in the Leased Facilities or Purchased
Facilities. Such facilities (hereinafter collectively called "Protective
Facilities") include, but are not limited to, 161-kV circuit breakers 994 and
998 at TVA's Summer Shade 161-kV Substation. In entering into this agreement,
TVA undertakes no duty and makes no warranties, express or implied, concerning
the protection of the Leased Facilities and Purchased Facilities by the
Protective Facilities, and TVA assumes no obligation to keep the Protective
Facilities in service; provided, however, that in the event that the above-
designated protective facilities are to be taken out of service, TVA will
coordinate its actions with Cooperative so as to permit Cooperative sufficient
time to provide such alternate protective facilities as it deems proper and
desirable. It is recognized further that, so long as the Protective
Facilities are in service, Cooperative will continue to benefit from such
protection, and it is accordingly agreed that, until Cooperative provides alter-
nate protective facilities and so notifies TVA in writing, the release and
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indemnification provisions of section 6 of this agreement shall be deemed to
apply to the Protective Facilities as though they were included in the Leased
Facilities under this section 1; provided, however, that said indemnification
provisions as so applied to the Protective Facilities shall apply only to
claims, demands, or causes of action for personal injuries, property damage,
or loss of life or property sustained by Cooperative, its agents and
employees, or sustained by third parties, through or in connection with the
operation of any of Cooperative's facilities, including the Leased Facilities.

It is further recognized that for the Leased Facilities and Purchased
Facilities there are special clearing arrangements such as those for TractsDHSS-3, DHSS-25, DHSS-31, DHSS-32, DHSS-36, DHSS-46, DHSS-48, DHSS-50,DHSS-59, DHSS-60, DHSS-71, DHSS-82, DHSS-85, DHSS-94, DHSS-95, DHSS-100,
DHSS-106, FORT-10, FORT-18, and DHBR-15 (referred to in paragraphs (C), (D),and (E) above) in the drawings and documents to be furnished in connectionwith this agreement.

It is recognized that the Dale Hollow-Tompkinsville-Summer Shade(Double Circuit) No. 1 and No. 2 69-kV Lines are included in the Leased
Facilities, but that the No. 1 line conductors, insulators, and attachmentfacilities and 69-kV line circuit breaker 654 at the Summer Shade 161-kV Sub-station, on which said No. 1 line is terminated, are excluded from the LeasedFacilities. It is also recognized that TVA uses said No. 1 line primarily totransmit power from the Dale Hollow Hydro Plant into TVA's power system and asthe primary communication circuit between TVA and the Dale Hollow Hydro Plant.Under these circumstances it is agreed that TVA will compensate Cooperative,as hereinafter provided, for TVA's use of the No. 1 line and that the compen-sation will include a share of the expense of replacing the poles due to normalwear and tear.

Beginning on the Initial Lease Date and continuing until the date ofcessation of TVA's said use of said No. 1 line for its purposes, (a) theactual net book cost of the portion of said No. 1 and No. 2 69-kV linesincluded in the Leased Facilities shall be reduced by 50 percent for purposesof computing the annual rental specified in section 1 hereof; (b) unlessotherwise agreed, TVA will reimburse Cooperative, annually in arrears and assoon as practicable following receipt of a statement therefor, an amount equalto 50 percent of Cooperative's actual costs, including applicable overheads,incurred for operation and maintenance (including, but not limited to, replace-ment of the insulators for said No. 1 and No. 2 lines) for said portion of theLeased Facilities; and (c) TVA will pay Cooperative, annually in arrears andas soon as practicable following receipt of a statement therefor, an amountequal to 12 percent of the amount chargeable to TVA as of December 31 of eachcalendar year after the Initial Lease Date in Cooperative's pole replacementaccount established as described below (hereinafter called "Pole Account").Cooperative's Pole Account shall be established as an account containing thereplacement costs, including applicable overheads, of Cooperative for replace-ment due to normal wear and tear of the poles in said lines. The amount in thePole Account chargeable to TVA shall be one-half the sum of the replacementcosts for the poles. During the calendar year in which a replacement pole is
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put in service, the replacement costs for that pole shall be proportionately
reduced by multiplying its replacement costs by the number of months the pole
was in service that year and dividing by 12. For purposes of the calculation -
in the preceding sentence, a replacement pole shall be considered to have been
in service during a month only if it was put in service before the 15th day of
that month. Cooperative .shall furnish to TVA upon request certified state-
ments of the individual and cumulative installed costs in the Pole Account and
of the in-service dates of all replacement poles. The operating representa-
tives of TVA and Cooperative will meet regularly to review and mutually deter-
mine the poles in said No. 1 and No. 2 lines that should be replaced. In the
event that TVA no longer requires said No. 1 line for its purposes during the
lease term, effective as of the date TVA's use ceases (hereinafter called
"Final Use Date") the No. 1 line conductors, insulators, and attachment facili-
ties and 69-kV line circuit breaker 654 at the Summer Shade 161-kV Substation
shall be included in the Leased Facilities and Purchased Facilities for all
purposes under this agreement (including the indemnity provisions of section 6
hereof), except that the Final Use Date shall be considered to be the Initial
Lease Date for purposes of determining the annual rental on and the purchase
price for said facilities as part of the Leased Facilities in accordance with
sections 1 and 8 of this agreement, respectively. In the event that
Cooperative purchases the Leased Facilities as provided for in section 8
hereof prior to cessation of TVA's said use, Cooperative and TVA will agree on
equitable compensation by TVA to Cooperative for the continuation of said use.

2. Transfer of Customer. Effective as of the Initial Lease Date,
TVA hereby assigns and transfers to Cooperative all of TVA's rights and obli-
gations, and Cooperative assumes in full all of TVA's obligations, under the
Texas Eastern Contract with respect to delivery and receipt of, and payment
for, firm electric power and energy made available to Company at the Tompkins-
ville Pumping Station. •TVA hereby retains its rights and obligations with
respect to making supplemental power and energy available to Company under the
Texas Eastern Contract, and TVA hereby reserves the right to use the Leased
Facilities described in paragraph (G) of section 1 hereof for transmitting
such supplemental power and energy to Company. It is recognized that the
assignment and transfer of rights and obligations hereunder is being made
pursuant to section 2 of the Power Contract, and nothing contained herein shall
be construed to waive or otherwise alter the rights or obligations of either
Cooperative or TVA under section 2 or any other section of the Power Contract,
except as herein expressly provided otherwise. The parties also recognize
that pursuant to the provisions of section 2 of the Power Contract the rights
and obligations assigned to Cooperative hereunder may be reassigned to TVA;
therefore, Cooperative shall enter into no agreement altering the arrangements
for the supply of power by Cooperative to Company without approval in advance
by TVA. Notwithstanding any other provisions of this agreement including its
termination, said assignment and transfer to Cooperative shall remain in
effect until the earliest of (a) the termination or expiration of the Power
Contract, (b) the termination or expiration of the Texas Eastern Contract
insofar as it relates to service to the Tompkinsville Pumping Station, or (c)
the reassignment to TVA pursuant to section 2 of the Power Contract of the
rights and obligations assigned to Cooperative hereunder.
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3. Metering' Facilities. It is recognized that pursuant to the Texas
Eastern Contract, TVA owns the meters and related items in the revenue metering
installation on the low-tension side of Company's substation supplying the
Tompkinsville Pumping Station and that Company owns the remaining facilities
in the metering installation, including the current and voltage transformers.
Cooperative shall assure that this revenue metering installation shall be for
TVA's exclusive use and control, unless otherwise agreed by TVA, and may be
used by TVA separately or in conjunction with any other metering facilities of
TVA. TVA, at its expense, will test, calibrate, operate, maintain, and
replace the portion of this metering installation owned by TVA, and
Cooperative, at its expense, shall be responsible for providing for the
necessary maintenance (including making of replacements) of the remaining por-
tion of this metering installation, including the metering facilities owned by
Company. If such maintenance includes replacement of the current and voltage
transformers, Cooperative shall furnish TVA a certified copy of the manufac-
turer's standard accuracy test report on each replacement current and voltage
transformer provided at Company's substation. TVA will place its seals on all
meters and metering facilities in this metering installation, and Cooperative
shall assure that said seals are not broken except upon request by TVA. TVA
will make the results of the readings of the meters at Company's substation
available to Cooperative each month for purposes of billing Company.

The 13-kV revenue metering installations used in determining
deliveries to Cooperative at the Summer Shade 161-kV Substation and
Cooperative's Edmonton Substation shall be for TVA's exclusive use and control
unless otherwise agreed by TVA and may be used by TVA separately or in con-
junction with any other metering facilities of TVA. TVA at its expense will
test, calibrate, operate, maintain, and replace the portions of said metering
installations excluded from the Leased Facilities and Purchased Facilities at
the Summer Shade 161-kV Substation or provided and installed by TVA at
Cooperative's Edmonton Substation, and Cooperative at its expense shall as
requested by TVA from time to time perform necessary maintenance (including
making of replacements) Of the remaining portions of said metering installa-
tions. Notwithstanding the exclusion of the current and voltage transformers
and the metering cables from the Leased Facilities at the Summer Shade 161-kV
Substation, Cooperative at its expense shall as requested by TVA from time to
time perform necessary maintenance (including making of replacements) of the
current and voltage transformers and metering cables at the Summer Shade
161-kV Substation and at Cooperative's Edmonton Substation; provided, however,
that TVA will furnish for installation by Cooperative any replacements as may
be required for said current and voltage transformers and metering cables.
TVA will place its seals on all meters and metering facilities in said
metering installations, and Cooperative shall not break said seals except upon
request by TVA.

TVA may install separate metering facilities for its purposes at such
time or times as it may elect either at the substations identified in the pre-
ceding paragraph in mutually satisfactory locations or at such other point or
points on TVA's system as TVA may deem necessary or desirable. On or as soon
as practicable after the date on which TVA provides any such separate metering
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facilities, which shall be and remain TVA's property, unless otherwise agreed
TVA will remove from each replaced metering installation the magnetic tape
demand recorder and such other TVA-owned facilities as deemed feasible by TVA,
and Cooperative will thereafter assume full responsibility for and control
over all facilities remaining in each replaced metering installation.
Cooperative hereby agrees that TVA shall have the right to exercise its opera-
tional and maintenance rights and responsibilities under this section 3,
together with such rights of access in, on, over, and across the Leased
Facilities and Purchased Facilities, Cooperative's Edmonton Substation, and
Company's substation 'as are necessary therefor.

It is recognized that, in addition to the revenue metering installa-
tions referred to in the preceding paragraphs of this section 3, TVA will con-
tinue to require for billing purposes under section 4 hereof the use of the
13-kV revenue metering installations at the Burkesville, Celina, Fountain Run,
and Tompkinsville Substations.

4. Amendment to Power Contract. Effective as of the Initial Lease
Date, section 3 of the Power Contract is hereby amended by striking from the
tabulation appearing therein all references to (1) the 12.5-kV delivery point
at the terminus of TVA's Summer Shade-Edmonton 69-kV Transmission Line, (2)the 13-kV delivery point at the 13-kV side of TVA's Summer Shade 161-kV
Substation, and (3) the 69-kV delivery points at structure No. 141 of the DaleHollow Hydro-Burkesville 69-kV Line and at the 69-kV sides of the Celina,
Fountain Run, and Tompkinsville Substations and substituting therefor the
following:

Normal Wholesale
Delivery point Delivery Voltage 

161-kV side of the Summer
Shade 161-kV Substation 161,000

The respective amounts of power and energy measured by the 13-kV
revenue metering installations at the Edmonton, Fountain Run, and TompkinsvilleSubstations and Company's substation shall be appropriately adjusted by takinginto account transformer and transmission losses, and at the Fountain RunSubstation regulator losses as well, to reflect delivery at the 161-kV side ofthe Summer Shade 16.1-kV Substation; the respective amounts of power and energymeasured by the 13-kV revenue metering installations at the Burkesville andCelina Substations shall be appropriately adjusted by taking into account
transformer and transmission losses to reflect power takings at the 69-kV sideof the Dale Hollow Hydro Substation and, as so adjusted, shall be considered
as if delivered at the 161-kV side of the Summer Shade 161-kV Substation; therespective amounts of power and energy measured by the 13-kV revenue meteringinstallation at the Summer Shade 161-kV Substation shall be appropriatelyadjusted by taking into account transformer, regulator, and phase reactorlosses at said 161-kV substation to reflect delivery at the 161-kV sidethereof; and such adjusted amounts at each said substation shall be combinedon a simultaneous basis and used for billing purposes hereunder and under the
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Power Contract. Cooperative shall furnish to TVA such loss data as may be
necessary from time to time to permit TVA to determine such losses in
Cooperative's Edmonton Substation and Company's substation. In addition,
Co6perative's nonmetered station service requirements, if any, at the Summer
Shade 161-kV, Burkesville, Celina, Edmonton, Fountain Run, and Tompkinsville
Substations shall be equitably accounted for in billings rendered hereunder
and under the Power Contract.

It is recognized that (1) in accordance with section 2 hereof TVA is
retaining its rights and obligations under the Texas Eastern Contract relative
to making supplemental power and energy available to Company and (2) any
amounts of supplemental power and energy so supplied by TVA to Company will
be registered on the metering facilities (at Company's substation) which also
register the amounts of firm power and energy delivered by TVA to Cooperative
under this agreement for resale to Company. Accordingly, in the event supple-
mental power is scheduled during any month by Company at the Tompkinsville
Pumping Station, in calculating Cooperative's wholesale bill for that month,
Cooperative's demand and energy takings at the 161-kV delivery point at the
Summer Shade 161-kV Substation will be reduced, on a simultaneous basis, by
the supplemental demand scheduled by Company and the supplemental energy
deemed taken by Company (increased to reflect appropriate demand and energy
losses between said metering facilities and said delivery point).

It is recognized that the transmission lines included in the Leased
Facilities under paragraphs (C), (E), and (F) of section 1 hereof will remain
terminated on 69-kV circuit breakers located at the United States Army Corps
of Engineers' Dale Hollow Hydro Substation. TVA, consistent with its July 1,
1984 memorandum of understanding with the United States Army Corps of
Engineers relative to the Dale Hollow Hydro Substation, will arrange for the
provision and maintenance of said 69-kV circuit breakers, and Cooperative
will, unless otherwise agreed by TVA, maintain said transmission lines intact
to permit TVA's use thereof for purposes of transmitting power generated at
the Dale Hollow Hydro Plant into TVA's system.

It is also recognized (a) that TVA and East Kentucky presently main-
tain a 69-kV interchange point between their respective systems at the line
side of breaker installatio ..t the Summer Shade 161-kV Substation under
Provisions of agreement TV-24
TVA and East Kentucky, (b) that,
East Kentucky and other arrangem
longer required by either TVA or
an emergency interconnection is
Cooperative also wishes to reali
nection. Accordingly, beginning
until such time, if any, as TVA,
alternate arrangements, (1) in

W030387
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as a result of system improvements by TVA and
nts, said 69-kV interchange point is no
East Kentucky but maintenance of the point as
esired by East Kentucky, and (c) that
e the benefits of such an emergency intercon-
on the Initial Lease Date and continuing
East Kentucky, and Cooperative may agree upon

oordination with TVA and East Kentucky,
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Cooperative shall be responsible for the operation of said breaker 694, whichshall be operated normally open and shall not be closed without the priorapprovals of TVA's and East Kentucky's system dispatchers, (2) any amounts ofpower and energy that may flow through said interconnection point in emergen-cies shall be appropriately taken account of in billings to Cooperative fordeliveries at the 161-kV side of the Summer Shade 161-kV Substation, and (3)TVA will continue to operate, maintain, and be responsible for the existingmetering facilities associated with said interconnection point.

5. Operation and Maintenance Under Lease. During the lease term,Cooperative at its expense shall, except as provided in section 3 hereof withrespect to the metering facilities, operate and maintain the Leased Facilitiesand Purchased Facilities in accordance with good, modern practices and pro-cedures, making all repairs, additions, and replacements. Any such additionsto the Leased Facilities shall be and remain the property of Cooperative andmay be removed by Cooperative at any time thereafter. Any such replacementsof the Leased Facilities shall become the property of TVA, unless otherwiseagreed, without further action of the parties and shall become a part of theLeased Facilities for all purposes hereunder except that such replacementsshall not be considered in calculating the annual rental on or purchase pricefor the Leased Facilities in accordance with sections 1 and 8 hereof, respec-tively. Cooperative may move, modify, rearrange, or retire any of the LeasedFacilities or Purchased Facilities, except said metering facilities, but onlyupon agreement with TVA as to such changes.

It is recognized (a) that the station service transformer installa-tion at the Summer Shade 161-kV Substation is included in the Leased Facilitiesand Purchased Facilities and (b) that the station battery installation locatedin TVA's switchhouse at said substation is excluded from the Leased Facilitiesand will remain the property of TVA. From and after the Initial Lease Date,TVA shall have the right to use without charge said station service trans-former installation for its requirements, and, as consideration therefor, TVAwill furnish without charge the direct current requirements of Cooperative forthe Leased Facilities and Purchased Facilities at said substation.

It is further recognized that thetaccess driveway at the Summer Shade161-kV Substation is located on Parcel 2. TVA hereby provides Cooperativewith permission to use without charge said driveway. TVA will at its expenseperform any maintenance of said driveway as may be required from time to time;provided, however, that in the event resurfacing of said driveway is required,unless otherwise agreed, Cooperative shall reimburse TVA for one-half thecost, including applicable overheads, incurred by TVA therefor.

It is further recognized that portions of the Summer Shade 161-kVSubstation site will remain subject to the License Agreements until terminated,and Cooperative agrees, during the term of the License Agreements, not tooperate or utilize the Leased Facilities or Purchased Facilities in any wayinconsistent with such privileges as East Kentucky may have under the LicenseAgreements.

W020287 13
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It is also recognized that certain control circuits included in the
Leased Facilities and Purchased Facilities at the Summer Shade 161-kV
Substation overlap control circuits to be retained by TVA at said substation.
From and after the Initial Lease Date, the operational testing of such over-
lapping circuits shall be coordinated between the operating representatives of
Cooperative and TVA, and Cooperative shall give TVA adequate notice of its
plans for testing and calibration of other control facilities which are deemed
by TVA to require coordination with TVA's facilities so that TVA may have
representatives present if it so desires.

During the lease term, Cooperative shall make every reasonable
effort, including timely application for judicial relief, to discourage,
prevent, and eliminate any encroachment on or other interference with its
leasehold interest in the Leased Facilities or with its proper and safe use
and operation of the Leased Facilities and Purchased Facilities. TVA retains
at its option, however, the right to take all actions necessary to discourage,
prevent, and eliminate any such encroachment on or interference with the
rights of TVA or the United States of America or, to the extent it is legally
able to do so, those of Cooperative.

6. Indemnity. Cooperative shall reimburse TVA for any damage to
TVA's property and to property in TVA's custody, and Cooperative releases the
United States of America, TVA, their agents and employees from and shall
indemnify and save harmless the United States of America, TVA, their agents
and employees from any and all claims, demands, or causes of action for
personal injuries, property damage, or loss of life or property sustained by
Cooperative, its agents and employees, or third parties arising out of or in
any way connected with (a) Cooperative's use of Parcel 2 including the access
driveway and TVA's switchhouse at the Summer Shade 161-kV Substation or (b)
the use, occupancy, maintenance, operation, failure, revision, repair,
replacement, or removal of any of the Leased Facilities or the Purchased
Facilities, even though the personal injuries, property damage, or loss of
life or property is caused, occasioned, or contributed to by the negligence,
sole or concurrent, of .the United States of America, TVA, their agents or
employees. This release and indemnification shall continue to apply in the
event Cooperative takes title to the Leased Facilities by exercise of the
option to purchase as provided for in section 8 hereof.

7. Termination of Agreement. Effective as of the Initial Lease
Date, the circuit breaker rental agreement dated February 16, 1983 (TV-61109A),
between TVA and Cooperative is hereby terminated; provided, however, that
nothing contained herein shall be construed as terminating section 3 of said
agreement insofar as that section applies to accidents, claims, or damages in
any way arising out of or in any way connected with the use, maintenance,
defect, failure, or operation of the circuit breaker facilities prior to the
Initial Lease Date.

W020287 14
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8. Option to Purchase Leased Facilities. During the lease term,
Cooperative shall have the option to purchase the Leased Facilities for a
purchase price equal to the actual net book cost thereof as of the Initial
Lease Date, as determined from TVA's records, less an annual reduction at the
rate of 3 percent of the original installed cost of the Leased Facilities as
of the Initial Lease Date for the period from the Initial Lease Date to the
date of conveyance. Said option may be exercised at any time during said
lease term upon written notice by Cooperative to TVA. Upon exercising the
option, Cooperative shall pay the purchase price promptly upon receipt of a
statement therefor, and title to the Leased Facilities will be conveyed by TVA
to Cooperative by a quitclaim deed and bill of sale on, or as soon as prac-
ticable after, the date on which Cooperative pays said purchase price. Said
deed and bill of sale shall contain (a) a proper description of the Leased
Facilities, (b) appropriate reservations for any third-party rights subject to
which the United States of America acquired its interests in the Leased
Facilities, (c) appropriate reservations consistent with TVA's rights and
responsibilities under this agreement, (d) appropriate reservations for any
then outstanding privileges East Kentucky may have under the License
Agreements, and (e) appropriate reservations for such TVA-owned substation,
transmission, and communication facilities as are then located on the Leased
Facilities and Purchased Facilities and are not provided for in this
agreement.

If Cooperative has not exercised said option to• purchase the Leased
Facilities by the end of the lease term, Cooperative shall return possession
of the Leased Facilities to TVA in as good condition as received, less normal
wear and tear. Thereafter, TVA shall be under no obligation to maintain the
Leased Facilities in place and may remove, abandon, or otherwise dispose of
any or all of them whenever it is desirable, in TVA's judgment, to do so; and,
unless otherwise agreed with TVA, it shall be Cooperative's responsibility
thereafter to arrange for alternate stepdown and transmission facilities for
the power made available by TVA at 161 kV in accordance with the amendment to
the Power Contract contained in section 4 hereof; provided, however, that
after returning possession of the Leased Facilities to TVA, Cooperative shall
have a reasonable period in which to remove the Purchased Facilities and any
other of its facilities then located on or connected to the Leased Facilities.

9. Term of Agreement. Except as otherwise provided herein, this
agreement shall be effective as of the date first above written and shall con-
tinue in effect for the term of the Power Contract or any extension, renewal,or replacement thereof.

10. Successors and Assigns. This agreement shall be binding upon andinure to the benefit of the parties hereto and their respective successors andassigns, but shall not be transferred or assigned by any party without thewritten consent of the others. In addition, Cooperative agrees that during
the lease term it will not sublet, license any use of, or grant any otherrights in or to use all or any portion of the Leased Facilities or PurchasedFacilities without the prior written consent of TVA.

W020287 15
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11. Restriction of Benefits. No member of or delegate to Congress or
Resident Commissioner, or any officer, employee, special Government employee,
or agent of TVA shall be admitted to any share or part of this agreement or to
any benefit that may arise therefrom unless the agreement be made with a cor-
poration for its general benefit, nor shall Cooperative offer or give,
directly or indirectly, to any officer, employee, special Government employee,
or agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 18 C.F.R. § 1300.735-12 or -34.
Breach of this provision shall constitute a material breach of this agreement.

12. Section Headings. The section headings in this agreement are for
convenience of reference only and are not a part of the agreement among the
parties.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to
be executed by their duly authorized officers as of the day and year first
above written.

Attest:

Approved by TVA
Board of nirectors

JUN,10 1987

-Xs-5 ANT SERETAiii—

Agkr -
Assistant Secre ary

C114'GC

Attest:

Secretary

UNITED STATES OF AMERICA
By Tennessee Valley Authority

Its Legal Agent

and

TENNESSEE VALLEY AUTHORITY

General Manager

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION
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L&AA XXIX-115



STATE OF TENNESSEE )

COUNTY OF KNOX

On this  /(111  day of  ikmie.,)  , 1981, before me appeared W. F. WILLIS
andHELEN S. DRUMMER, to e personally known, who, being by me duly sworn, did
say that they are the General Manager and an Assistant Secretary, respectively,
of the TENNESSEE VALLEY AUTHORITY, a corporation, and that the seal affixed to
the foregoing instrument is the corporate seal of said corporation, and that
said instrument was signed and sealed in behalf of said corporation in its
individual capacity and in its capacity as legal agent of the UNITED STATES OF
AMERICA, by authority of its Board of Directors; and the said W. F. WILLIS and
HELEN S. DIMMITER. everally acknowledged said instrument to be the free act and
deed of said corporation for itself and as legal agent of the UNITED STATES OF
AMERICA.

Witness my hand and official seal at Knoxville, Tennessee, the day and year
aforesaid.

My commission expires:

No ry Public
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APPENDIX

Sources of Title to Transmission Line Property Rights 

Item 1(B)

Tract
Recorded
Date

Deed
Book Page County State

SSER-1 11- 1-76 63 109 Metcalfe Kentucky
SSE-1A 6-13-67 54 342 II

SSE-1 12-12-66 54 120 1,

SSE-2 11-30-66 54 98 II

SSE-3 12-12-66 54 118 II

SSE-4 11-30-66 54 100 11

SSE-5 12-13-66 54 124 it

SSE-6 12-12-66 54 116 II

SSE-7 11-30-66 54 102 It

SSE-8 11-30-66 54 104 il

SSE-9 11-30-66 54 106 If

SSE-10 12-13-66 54 122 11

SSE-11 2-14-67 54 226 II 11

SSE-12 2-14-67 54 222 II If

SSE-13 2-14-67 54 228 If It

SSE-14 2-14-67 54 224 II 11

SSE-15 2-28-67 54 245 it 11

SSE-16 2-14-67 54 218 II It

SSE-17 6-14-67 54 353 11 It

SSE-18 6-14-67 54 345 il II

SSE-19 7-26-67 54 402) 11 11

405)
SSE-20 and SSE-22 4-17-67 54 301 II If

SSE-21 6-14-67 54 347 it iv

SSE-23 and SSE-25 12-15-66 54 127 It 11

.SSE-24 6-14-67 54 349 tt II

SSE-26 6-14-67 54 351 ri II

SSE-27 2-14-67 54 c 216 It It

SSE-28 7-26-67 54 409 II II

SSE-29 2-14-67 54 220 i, 11

Item 1(c)

Recorded Deed
Tract Date Book Page County State

DHSS-1 9- 1-48 42 248 Metcalfe Kentucky
DHSS-2 8- 5-48 42 228 It 11

DHSS-3* 9- 1-48 42 249 it rt
DHSS-4 10- 8-48 42 342 IT to
DHSS-5 9- 1-48 42 251 If II

DHSS-6 and DHSS-8 8- 4-48 42 213 11 11

W061286
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Item 1(C)--Continued

Tract
Recorded

Date
Deed
Book

4.

Page County State

DHSS-7
DHSS-9
DHSS-10
DHSS-11
DHSS-12
DHSS-13
DHSS-14

DHSS-15 and DHSS-17
DHSS-16
DHSS-18
DHSS-19
DHSS-20
DHSS-21
DHSS-22
DHSS-23
DHSS-24
DHSS-25*
DHSS-26
DHSS-27, DHSS-27A,
and DHSS-27B

DHSS-28
DHSS-29
DHSS-30
DHSS-31*
DHSS-32*
DHSS-33
DHSS-34
DHSS-35
DHSS-36* and DHSS-38
DHSS-37 and DHSS-39
DHSS-40
DHSS-41
DHSS-42
DHSS-43
DHSS-44
DHSS-45
DHSS-46*
DHSS-47
DHSS-48*
DHSS-49
DHSS-50*
DHSS-51
DHSS-52
DHSS-53
DHSS-54

W052385
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8- 5-48
11- 4-48
8- 4-48
8- 4-48
8- 4-48
8- 4-48
1- 5-49

12-11-48
11- 5-48
12- 2-48
9-13-48
8- 3-48
8- 2-48
8-30-48
9- 7-48
8- 6-48
8- 6-48
8- 6-48
8-31-48

3-17-49
2-24-49
5-25-53
8- 6-48
8-30-48
8- 6-48
9-13-48
8-30-48
8-30-48
8-31-48
8-31-48
8-30-48
9- 2-48
9- 2-48
9-14-48
8-31-48
10- 4-48
8-31-48
9- 2-48
9- 8-48
8-31-48
9- 2-48
9- 9-48
8-31-48
9- 2-48
9- 3-48

42
42
42
42
42
42
42
23
22
23
22
22
22
22
22
22
22
22
22

23
23
27
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22
22

2

224
376
207
209
210
212
455
26

627
13

468
342
346
391
442
344
339
335
456

241
234
571
333
393
337
462
399
397
450
435
395
453
413
481
404
549
409
419
444
407
417
464
411
415
448

Metcalfe
11

11

it

11

It

Monroe
11

1t

tt

It

It

11

11

11

It

It

11

It

11

tt

II

tt

11

It

11

It

11

It

11

tl

11

11

11

11

11

It

ti

Kentucky
11

VI

Kentucky
11

11

It

11

11

11

11

It

11

11

11

11

11

11

11

11

11

11

It

11

11

11

11

11

tt

11

11

11



Item 1(C)--Continued.

Recorded Deed
Tract Date Book Page County State

DHSS-55 9-13-48 22 474 Monroe Kentucky
DHSS-56 9- 3-48 22 426 It
DHSS-57 9- 3-48 22 433 it
DHSS-58 11- 5-48 22 620
DHSS-59* 9-.3-48 22 438 It II

DHSS-60* :9- 3-48 22 446 It
DHSS-61 10- 6-48 22 544 II
DHSS-62 2- 3-49 23 175 II
DHSS-63 and DHSS-65 10- 5-48 22 538 II II

DHSS-64 10- 5-48 22 540 tt
DHSS-66 10- 7-48 22 565
DHSS-67 12-13-49 24 273
DHSS-68 and DHSS-70 10- 5-48 22 543
DHSS-69 10- 6-48 22 551
DHSS-71* 10- 5-48 22 536
DHSS-72 2- 3- 49 23 173
DHSS-73 10- 6-48 22 555
DHSS-74 and DHSS-76 11- 5-48 22 622
DHSS-75 10-20-48 22 591
DHSS-77 10-20-48 22 589
DHSS-78 11- 4-48 22 618
DHSS-79 10-20-48 22 596
DHSS-80 10-20-48 22 587
DHSS-81 10-20-48 22 585
DHSS-82* 10-20-48 22 582
DHSS-83 10-20-48 22 593
DHSS-84 11- 4-48 22 616 II

DHSS-84A 4-18-50 24 517
DHSS-85* 8-31-48 22 401 it

7-28-48 9 65 Clay TennesseeDHSS-86 8-26-48 9 71) It

73) It

75) It
DHSS-87 7-28-48 9 63 It
DHSS-88 6- 4-48 8 565 it
DHSS-89 6- 4-48 8 569 it
DHSS-90 6-14-48 8 591 tt
DHSS-91 6-15-48 8 599 it
DHSS-92 6-14-48 8 589 tt
DHSS-93 6-15-48 8 601 It
DHSS-94* 7-27-48 9 53 tt
DHSS-95* 10-12-48 9 93) tt

95) 11

97) 11

99) it

DHSS-96 7-27-48 9 57 II

W052385
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Item 1(C)--Continued

Recorded Deed
Tract Date Book Page County State

DHSS-97 7-28-48 9 59 Clay TennesseeDHSS-98 6- 9-49 9 369 II II

DHSS-100* 7- 1-48 9 51 11 II

DHSS-101 4- 9-77 33 157 11 11

DHSS-102 6-16-48 8 605 II 11

DHSS-103 and DHSS-103B 7-27-48 9 55 II If

DHSS-103A 6-14-48 8 587 ft ft
DHSS-104 6-16-48 8 607 tt 11

DHSS-105 6-15-48 8 603 II 11

DHSS-106* 7-28-48 9 61 If If

DHSS-106A 12-14-48 9 133 II If

DHSS-107 2- 2-49 9 221 tt 11

DHSS-108 6-15-48 8 597 11 If

DHSS-109 6- 4-48 8 567 If 11

DHSS-110 6-15-48 8 593 If 11

DHSS-111 6-15-48 8 595 It of
DHST-1 4-23-52 26 620 Monroe KentuckyDHST-2 3-15-52 26 531 If 11

DHST-3 3-15-52 26 533 If 11

DHST-4 3-15-52 26 535 11

Item 1(D)

Recorded Deed
Tract Date Book Page County State

SSSVR-1 12- 2-48 42 406 Metcalfe KentuckySSSVR-2 12- 2-48 42 405

The following SSSV tracts were acquired from Tri-County Electric MembershipCorporation by deed dated April 1, 1948, and recorded as follows:

Recorded
Tract Date Book Page County State

SSSV-54 Misc. )
through 9-1-48 Book 7) 576 Barren Kentucky-107

SSSV-108 Deed)
through Book)
-120 8-4-48 42 ) 218 Metcalfe

W020287
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Item l(D)--Continued

The following FORT tracts were acquired by the United States of America as
follows:

Tract: Recorded Date Deed Book Page County State

FORT-1 2-23-62 157 146) Barren Kentucky
151) tt 11

153) it It

155) II II

157) II If

159) II II

FORT-2 11-21-61 156 12 II If

FORT-3 3-27-62 157 372) II II

374) II It

376) II If

378) it it

380) It II

FORT-4 11-21-61 156 10 It It

FORT-5 3-27-62 157 383) II If

386) it it

388) II II

390) II II

392) II II

394) it it

395) II II

FORT-6 11-21-61 156 8 It If

FORT-7 3-27-62 157 397)
399)
401) tt

403) If

404) it

406) tt

407) II

FORT-8 11-22-61 156 r 27 11

FORT-9 12-18-61 156 238 II It

FORT-10* 12-18-61 156 235 tt 11

FORT-11 11-21-61 156 6 it tt
FORT-12 2-21-62 157 119 11 11

FORT-13 11-21-61 156 20 it
FORT-14 2-19-62 157 96 it tt
FORT-15 3-27-62 157 409 II II

FORT-16 11-21-61 156 15 II II

FORT-17 11-21-61 156 17 it
FORT-18* 11-21-61 156 23 It
FORT-19 11-21-61 156 3 11

FORT-20 2-23-62 157 149 11

FORT-21 11-21-61 156 25 11
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Item 1(D)--Continued

Tract Recorded Date Deed Book Page County State

FORT-22
FORT-23
FORT-24
FORT-25
FORT-26
FORT-27

Item 1(E)

Tract

11-22-61
11-22-61
11-22-61
12-18-61
11-22-61
11-22-61 •

Recorded Date

34
34
67
34
67
34

Deed Book

t•

534
536
181
563
179
538

Page

Monroe
,t

Allen
Monroe
Allen
Monroe

County

Kentucky
tt

Kentucky
Kentucky
Kentucky
Kentucky

State

DHB-1
DHB-2
DHB-3
DHB-4
DHB-5
DHB-6
DHB-7
DHB-8
DHB-9
DHB-10
DHB-11
DHB-11A
DHB-12
DHB-13
DHB-14
011B-15
DHB-16
.DEB-17
DHB-18
DHB-18A
DHB-18B
DHB-19
DHB-20
DHB-21
DHB-22
DHB-23
DHB-24

DHB-25
DHB-26
DHB-27
DHB-28
DHB-29
DHB-30
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2- 8-54
12- 9-53
12- 8-53
12- 9-53
11-13-53
11-13-53
11-17-53
11-17-53
11-13-53
11-17-53
11-17-53
11-13-53
11-17-53
11-17-53
11-17-53
11-25-53
3-17-54

12- 8-53
11-17-53
2- 1-54

12- 8-53
11-17-53
11-17-53
11-17-53
11-17-53
11-17-53
2- 2-54

11-24-53
12- 4-53
11-24-53
11-30-53
12- 9-53
11-19-53

11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
11
62

62
62
62
62
62
62

6

421
389
381
391
331
333
343
341
335
339
337
329
447
445
449
371
447
383
451
413
385
453
455
457
459
461
338)
339)
179
222
181
201
238
168

Clay
tt

tt

11

It

It

It

11

It

11

tt

It

,t

11

It

tt

11

tt

Cumberland

tt

Tennessee
t,

11

11

It

tt

It

tt

tt

It

Kentucky

11

11

11



Item 1(E)--Continued

Tract Recorded Date Deed Book Page County State

DHB-31
DHB-32
DHB-33
DHB-34
DHB-35
DHB-36
DHB-37

DUB-38
DHB-39
DHB-40
DHB-41

DHB-42
DHB-43
DHB-44
DHB-45
DHB-45A
DHB-46
DHB-47
DHB-48
DHB-49
DHB-50)
DHB-54)
DEB-51
DHB-52
DHB-53
DHB-55
-DHB-56
DHB-57

DHB-58
DHB-59
DHB-60)
DHB-62)
DHB-61)
DHB-63)
DHB-64
DHB-66
DHB-67
DHBR-1
DHBR-2
DHBR-3 and

DHBR-10
DHBR-4
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11-19-53.
11-24-53
11-19-53
2- 2-54
11-19-53
2- 8-54
2- 1-54

11-25-53
11-25-53
11-24-53
2- 1-54

11-27-53
9-10-54
11-25-53
11-25-53
11-25-53
12- 1-53
12-14-53
12- 1-53
11-30-53
12- 9-53

12- 8-53
11-30-53
11-27-53
11-30-53
11-30-53
2- 3-54

11-30-53
12- 8-53
3-17-54

12- 8-53

1- 6-56
3-10-55
8-27-55
7-15-83
6-14-83

7-15-83
6-16-83

62
62
62
62
62
62
62

62
62
62
62

62
62
62
62
62
62
62
62
62
62

62
62
62
62
62
62

62
62
62

62

63
63
Q**

43
43

43
43

7

169
177
159
326
173
345
327)
329)
191
193
175
333)
334)
336)
218
616
195
189
183
203
245
215
197
240

230
205
213
207
209
341)
343)
211
231
429)
431)
233

322
103
603
234
144

237
167

Cumberland

1/

It

It

11

11

11

11

11

11

11

11

11

11

11

11

11

11

11

“
“
“

Clay
11

11

11

Kentucky

11

11

11

11

11

11

11

11

11

11

11

11

Tennessee

11

11



Item 1(E)--Continued

Tract Recorded Date Deed Book Page County State

DHBR-6
DHBR-7 and

DHBR-11
DHBR-8
DHBR-15*
DHBR-16
DHBR-17
DHBR-18

DHBR-19
DHBR-20
DHBR-21
DHBR-22 and
DHBR-22B

Item 1(G)

Tract

6-14-83

6-14-83
5-18-84
6-14-83
6-14-83
6-14-83
6-14-83

6-14-83
6-14-83
9-1-83

6-16-83

Recorded Date

43

43
44
43
43
43
43

43
43
43

43

Deed Book

146

148
331
152
154
156
158)
160)
163
165
451

169

Page

Clay

If

t

11

It

11

11

It

11

11

County

Tennessee

11

It

tl

State

WCSTET-1
WCSTET-2 and
WCSTET-4

WCSTET-3
WCSTET-5

WCSTET-6 and
WCSTET-9

WCSTET-7
WCSTET-8 and
WCSTET-10

WCSTET-11
WCSTET-12
WCSTET-13
WCSTET-I4
WCSTET-15

WCSTET-16
WCSTET-17

WCSTET-18
WCSTET-19

12-28-55

1-26-56
1-26-56
2-17-56

1-25-56
1-25-56

1-25-56
1-25-56
1-25-56
1-25-56
1-25-56
3- 3-56.

1-25-56
1-25-56
1-26-56
2-17-56

12-28-55

48

48
48
48

48
48

48
48
48
48
48
48

48
48
30
30
30

165

209
211
257)
260)
261)
263)

193
195

197
198
203
204
206
275)
277)
207
191
296
305
282

Metcalfe

II

It

11

11

Monroe

Kentucky

tt
It

tt
tt

t,

tt

tt
11

tt

11

11

11

Kentucky
tt

tt

*Involves special clearing arrangements.

**Mortgage Book

W020287
L&AA XXX-35
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TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

June 5, 1991

Mr. Myron N. Callaham, Manager

Regional Service (Bowling Green)

Tennessee Valley Authority

P. O. Box 20260
Bowling Green, KY 42101

RE: Summer Shade Lease Agreement

Dear Mr. Callaham:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

Enclosed please find three executed copies of the letter

covering exclusion of 69-kV circuit breaker installation

together with associated voltage transformers, at Summer

161-kV Substation. Please return a fully executed copy to

lk

Enclosures (3)

agreement
694,
Shade

us.

Sincerely,

(WO

LAURA L. KIRBY
Secretary to the

General Manager



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

May 8, 1991

Mr. Tom Price Thompson, Jr., President
Tri -County Electric Membership Corporation
LaFayette, Tennessee 37083

Dear Mr. Thompson:

Under Lease and Amendatory Agreement TV-52337A, Supplement No. 13, dated May 1,

1987 (which agreement, as amended, is hereinafter called the "1987 Agreement"),

among the United States of America, the Tennessee Valley Authority (hereinafter

called "TVA"), and the Tri -County Electric Membership Corporation (hereinafter

called "Cooperative"), Cooperative leases certain power supply facilities (in

the 1987 Agreement and hereinafter called "Leased Facilities"), including

circuit breaker installation 694 (hereinafter sometimes called "Breaker 694")

and three associated bus voltage transformers at the Summer Shade 161-kV

Substation.

It is recognized that TVA and the East Kentucky Power Cooperative presently

maintain as an emergency interconnection a 69-kV interchange point at the line

side of Breaker 694 (referenced in the last paragraph of section 4 of the

1987 Agreement). Based on operating experience, TVA and Cooperative now wish

to exclude Breaker 694 and the associated voltage transformers from the Leased

Facilities and transfer responsibility for operating and maintaining

Breaker 694 back to TVA. This will confirm the arrangements developed by

representatives of TVA and Cooperative relative to amending the 1987 Agreement

with respect thereto.

It is understood and agreed that:

1. To delete Breaker 694 and the three associated bus voltage

transformers from the Leased Facilities, effective as of May 13, 1991, the

1987 Agreement is hereby amended by replacing item (c) of paragraph (A) of

section 1 thereof (setting out exclusions to the Leased Facilities) with the

following:

(c) 69-kV circuit breaker installation 694 (including

associated foundations, busses, insulators, isolating

and bypass disconnect switches, conduit, cable, and

control facilities), the three 69-kV bus voltage

transformers (including associated support structures,

foundations, conduit, and cable), and the 69-kV

interchange metering current transformers located in

the bay for 69-kV circuit breaker installation 694 on

Parcel 1,

W050691
3594M



-2-

Mr. Tom Price Thompson, Jr.

May 8, 1991

Deletion of said facilities shall be for all purposes under the 1987 Agreement.

This deletion is estimated, for the convenience of the parties only, to red
uce

the monthly payment referred to in section 1 of the 1987 Agreement by

approximately $40.

2. The 1987 Agreement is hereby further amended by deleting the last

paragraph of section 4 therefrom.

3. The 1987 Agreement, as amended by this agreement, is hereby

ratified and confirmed as the continuing obligation of the parties.

4. No member of or delegate to Congress or Resident Commissioner, or

any officer, employee, special Government employee, or agent of TVA shall be

admitted to any share or part of this agreement or to any benefit that may

arise therefrom unless the agreement be made with a corporation for its

general benefit, nor shall Cooperative offer or give, directly or indirectly,

to any officer, employee, special Government employee, or agent of TVA any

gift, gratuity, favor, entertainment, loan, or any other thing of monetary

value, except as provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this

provision shall constitute a material breach of this agreement.

If this letter satisfactorily sets forth our understandings, please execute

three counterparts hereof and return them to the TVA regional service office.

Upon execution by TVA, this letter shall be a binding agreement, and a fully

executed counterpart will be returned to you.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G. Douglas Carver, Manager

Distributor Marketing
and Services

Accepted and agreed to as of

the date first above written.

TRI -COUNTY ELECTRIC
MEMBERSHIP CORPORATION

W050691
3594M





IVA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42101

May 13, 1991

Mr. Jim Shafer, Interim Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Shafer:

SUMMER SHADE LEASE AGREEMENT

\I/eIrrti-\\

This further responds to discussions with you and your staff concerning the

need for TVA to restore, from Tri-County, responsibility for operation and

maintenance of leased circuit breaker 694 which serves as an emergency

interconnection between TVA and East Kentucky Power Cooperative.

Enclosed for your consideration are three duplicate originals of a proposed

letter agreement covering exclusion of 69-kV circuit breaker installation 694,

together with associated voltage transformers, at Summer Shade 161-kV

Substation. These facilities are currently covered under Lease and Amendatory

Agreement TV-52337A, Supplement No. 13, dated May 1, 1987. Deletion of the

breaker facilities is estimated to reduce the monthly lease payment by

approximately $40.

If the agreement is satisfactory, please sign and return each copy for further

handling. Upon completion by TVA, a fully executed copy will be provided for

your permanent files.

Sincerely,

.07-47"'"\ 27(

Myron N. Callaham, Manager

Regional Service (Bowling Green)

Customer Service.

Enclosures



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky

 42102

September 2, 1992

G. Kelly Nuckols, Manager

Tri-County Electric Membership

Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

SUMMER SHADE 161-KV LEASE

Enclosed for your permanent files are copies o
f Net Book Cost Schedules

A-1, B-1, C-1, D-1, E-1, F-1, and G-1, which sho
w the descriptive and

cost.data for the facilities and properties le
ased under Lease and

Amendatory Agreement ilMTMAtgialipAgomag4441e3 dated May 1, 1987,

as amended. Also enclosed- is a copy of Schedule A-1R showing the

facilities deleted from the agreement in accorda
nce with Agreement

Alf-.5233.7A;7SOpplement po. 24, dated May 8; 1991.

Under the arrangements, Tri-County Electric Member
ship Corporation has

paid TVA an estimated monthly lease amount of $2
,570 covering the

leased facilities. TVA has completed the necessary accounting and al
l

costs associated with the leased facilities are 
shown on the

enclosures. Based on the enclosed schedules, the .actual lease
 payments

are $2,958 (representing an increase of $388 abo
ve the estimated

monthly amount). The revised monthly lease payment will be included 
on

future wholesale power invoices. 'Also, a retroact
ive adjustment of

approximately $24,400 will be billed to account 
for previous

underpayments to June 13, 1987.

If-you have questions or need additional informati
on, please contact

John Humphries at 502-781-7653.

Sincerely,

411.A//

Myron N. Callaham

Manager
Customer Service (Kentucky)

Enclosures





NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42101

April 21, 1993

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Under separate cover, reproducibles covering the facilities under Lease

and Amendatory Agreement TV-52337A, Supplement No. 13, dated
May 1, 1987, covering lease of certain facilities at Summer Shade,

Kentucky, 161-kV Substation; Dale Hollow-Tompkinsville-Summer Shade

69-kV No. 1 and 2, Summer Shade-Edmonton 69-kV, Summer

Shade-Scottsville 69-kV, Summer Shade-Tompkinsville Pumping Station

161-kV Transmission Lines.

A list of the reproducibles is enclosed for your convenience. If you

have questions or need additional information, please contact

John Humphries at 502-781-7653.

Sincerely,

?L, Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosures



LIST OF DRAWINGS AND PRINTS

CONVEYED TO TRI -COUNTY ELECTRIC MEMBERSHIP CORPORATION

JULY 31, 1992

TV-52337A, SUPPLEMENT NO. 13

SUMMER SHADE, KY, 161-kV SUBSTATION

Reproducible Drawings

LC-20587

LW-2016

Arrangement of Overhead Ground Wire

Property and Contour Map

DALE HOLLOW HYDRO-BURKESVILLE 69-kV LINE

Reproducible Drawings

SC-31687, Sh. 1-3

MC-31604
MC-31662, Sh. 1-8
MC-31672
MC-31686, Sh 1 & 2

BMC-31714, Sh. 1-5

LW-3875
LW-3876, Sh. 1-9

Reproducible Drawings

SC-28293, Sh. 1 & 3

MC-28192, Sh. 3
MC-28258, Sh. 7 & 7A

MC-28260

BMC-28259, Sh. 1A-4A

LW-3512
LW-3513, Sh. 8B & 8C

Transmission Line Data Sheets

Arrangement of Guys

Structure List

Phasing Diagram

List of Drawings

Bill of Material

Vicinity Map
Plan and Profile

DALE HOLLOW HYDRO-CELINA 69-kV LINE

Transmission Line Data Sheets

Arrangement of Guys

Structure List
Phasing Diagram

Bill of Material

Vicinity Map
Plan and Profile



-2-

DALE HOLLOW HYDRO-TOMPKINSVILLE-SUMMER SHADE 
NO. 1 & 2 69-kV LINE

Reproducible Drawings

SC-20243

MC-20236, Sh. 1-12 & 8A

MC-20238, Sh. 1 & 2

MC-20242

BMC-20237, Sh. 1-8

LW-2711
LW-2712, Sh. 1-14 & 9A

Reproducible Drawings

SC-45144

MC-45139, Sh. 1-4

MC-45141
MC-45143

BMC-45140, Sh. 1-3

LW-5590
LW-5591, Sh. 1-4

Transmission Line Data Sheet

Structure List

Arrangement of Guys

Phasing Diagram

Bill of Material

Vicinity Map

Plan and Profile

SUMMER SHADE-EDMONTON 69-kV LINE

Transmission Line Data Sheet

Structure List

Phasing Diagram

Arrangement of Guys

Bill of Material

Vicinity Map

Plan and Profile

Reproducible Drawings

  69-kV LINESUMMER SHADE-SCOTTSVILLE

MC-16615, Sh. 1-3 Arrangement of Guys

MC-16926, Sh. 6-13 & 6A-6C Structure List

MC-16928, Sh. 1 & 2 Phasing Diagram

BMC-16927, Sh. 1-3 & 1C-3C Bill of Material

LW-2418 Vicinity Map

LW-2419, Sh. 6-14 & 6A-6D Plan and Profile



-3-

SUMMER SHADE-TOMPKINSVILLE PUMPING STATI
ON 161-kV LINE

Reproducible Drawings

SC-26707, Sh. 2 & 3

MC-24931, Sh. 6A & 6B

MC-24933

BMC-24932, Sh. 1A-4A

LW-3097
LW-3098, Sh. 15A-15C

Transmission Line Data Sheets

Structure List

Phasing Diagram

Bill of Material

Vicinity Map

Plan and Profile



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

SepteMber 29, 1995

David M. Callis, Interim General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, TN 37083-0040

Dear Mr. Callis:

This is to acknowledge that we have received from Tri-County Electric Membership Corporation the

sum of Two Hundred Sixty-six Thousand Two Hundred Twenty-six Dollars and Eighty-one Cents

($266,226.81) as consideration for the conveyance by TVA and the United States of America of certain

leased facilities, which are more particularly described in the Bill of Sale and Quitclaim Deed duly

executed and delivered herewith. These facilities were previously leased to your electric system under

Lease and Amendatory Agreed TV-52337A, Supplement NO. 13, dated May 1, 1987, as amended.

Based on the result of TVA's environmental review, we would like to make you aware that the conveyed

Tennessee portions of the Dale Hollow-Tompkinsville-Summer Shade (Double-circuit) Nos. 1 and 2 and

Dale Hollow Hydro-Burkesville 69-kV Lines appear to cross wetlands at a number of locations.

Therefore, we recommend taking the measures listed on the enclosure (Wetland Protection) during

future right-of-way maintenance or line upgrading activities to mitigate potential wetlands impacts.

Please feel free to call me if you have any questions or would like assistance in identifying the wetlands

areas.

Please acknowledge receipt of the conveyance instrument on four of the enclosed copies of this letter and

return them to me.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosure

Receipt of Bill of Sale and Quitclaim Deed

acknowledged this,Vde-day of  *el  , 19  • 35 

TRI-COUNTY ELECTRIC MEMBERS

General Manage

Printed on recycled paper

CORPORATION



Wetland Protection

To reduce the potential for adverse impacts to
 these wetlands resulting from

future operation, maintenance, or upgrading 
activities, we suggest that (1) the

transferee be advised of the occurrence of w
etlands and (2) that the transfer

of landrights be conditioned to require that
 all reasonable steps are taken to

avoid, minimize, or litigate potential adver
se impacts. In our opinion,

impacts can best be avoided or minimized if 
future maintenance or upgrading

activities are conducted in accordance with th
e following best management

practices (BMPs).

1. During line maintenance and upgrading, ident
ified wetlands, streams, and

drainways will not be modified so as to alte
r their natural hydrological

patterns.

2. Hydric soils will not be distrubed or modifi
ed in any way that would alter

their hydrological properties.

3. Within forested wetlands, future ROW clearin
g should be accomplished by

hand or light-duty equipment.

4. If heavy equipment is required to accomplish ROW
 maintenance or line

upgrading within wetlands, lay-down pads and/o
r helicopters will be used

where necessary to remove vegetation, restri
ng transmission line cable, or

accomplish other upgrade activities.

5. Felled, sheared, or otherwise cleared vege
tation will be windrowed along

the downslope side of the ROW to assist in 
erosion/sediment control and

provide habitat for small mammals and other 
nongame wildlife.

6. Within wetland areas or along streams, tree 
stumps will not be uprooted or

removed.

7. If mechanical means (i.e., mowing) are used 
in maintaining ROW areas

surrounding or proximal to identified wetl
ands, then such maintenance

should be conducted during traditionally d
ry periods (i.e., late summer or

early fall). Additionally, this maintenance should be a
ccomplished

without the use of heavy (i.e., tracked) 
equipment.

8. Where herbicides are used in maintaining R
OW within identified wetlands,

only those chemicals approved by the Environ
mental Protection Agency for

use in wetlands will be used. Furthermore, these chemicals will be u
sed

in strict compliance with label instructio
ns and applied by trained

applicators.

7778M
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RA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

September 29, 1995

David M. Callis, Interim General Manager

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, TN 37083-0040

Dear Mr. Callis:

/9 citi u/1
ho

\

1.0-

(0 P.

This is to acknowledge that we have received from Tri-County Electric Membership Corporat
ion the

sum of Two Hundred Sixty-six Thousand Two Hundred Twenty-six Dollars and Eight
y-one Cents

($266,226.81) as consideration for the conveyance by TVA and the United States of A
merica of certain

leased facilities, which are more particularly described in the Bill of Sale and Quit
claim Deed duly

executed and delivered herewith. These facilities were previously leased to your el
ectric system under

Lease and Amendatory Agreement TV-52337A, Supplement No. 13 dated May 1,
 1987, as amended.

Based on the result of TVA's environmental review, we would like to make you aw
are that the conveyed

Tennessee portions of the Dale Hollow-Tompkinsville-Summer Shade (Double-cir
cuit) Nos. 1 and 2 and

Dale Hollow Hydro-Burkesville 69-kV Lines appear to cross wetlands at a number
 of locations.

Therefore, we recommend taking the measures listedlon the enclosure (Wetland Pr
otection) during

future right-of-way maintenance or line upgrading activities to mitigate potential wetl
ands impacts.

Please feel free to call me if you have any questions or would like assistance in identif
ying the wetlands

areas.

Please acknowledge receipt of the conveyance instrument on fottrof the 'enclosed copie
s of this letter and

return them to me.

Sincerely,

Mark C. Shults
Customer Service Manager

Kentucky Customer Service Center

Enclosure

Receipt of Bill of Sale ayd Quitclaim Deed

acknowledged this day of  C9deree-t  , 19  9757

TRI-COUNTY ELECTRIC MEMBE SHIP CORPORATION

General na

Printed on recycled paper



BOWLING GREEN CSC 502 842 1543 P.01/03
A.remco-yor9CT-24-1995 /3:24

Draft, i,.B - 7797M

date

Mr. Carl D. Lonas, President
Try.--County Electric Membership Corporation
P.O. Box 40
Lafayette, Tennessee 37083

Dear Mt. Lonas:

This will confirm the arrangements under section 1 of,Lease and
kneadatary Agreement M523544„ sepplemsealam. 13, dated May 1, 1987

(1987 Agreement), among the United States of America, Tennessee Valley
Authority (TVA), and Tri-County Electric Membership Corporation

(Cooperative), for equitable compensation by TVA to Cooperative for

TVA's right to use the Dale Hollow-Tompkinsville-Summer Shade (Double-
Circuit) Bo. 1 and No. 2 69-k7 Lines (Use Facilities).

It is understood and agreed that:

1. TVA uses said No. 1. line primarily to transmit power from
the Dale Hollow Hydro Pleat into TVA's power system and as the primary

communication circuit between TVA and the Dale Hollow Hydro Plant.

TVA will compensate Cooperative, as hereinafter provided, for TVA's

use of the No. 1 line.

The Use Period under this agreement shall begin on June 13,
1995, and continue as long as TVA's wholesale power contract with
Cooperative dated July 18, 1979, or aay extension, renewal, or
replacement continues in effect, or until any earlier date for which

TVA has given. Cooperative written notice of TVA's election to
ternzizzate the use arrangements provided for hereunder.

Z. TVA will pay Cooperative, annually in arrears and as soon

40 practicable following receipt of a statement therefor, en amount
equal to 12 percent of the amount chargeable to TVA as of December 31
of each calendar year in Cooperative's pole replacement account
established as described below (Pole Account). Cooperative's Pole
Accouat was established as an account coutaining the replacement
costs, including applicable overheads, of Cooperative for replacement

due to normal wear and tear of the poles in said lines. The amount in
the Pole Account chargeable to TVA shall be one-half the sum of the

W092.095
7797M

4,

•



OCT-24-1995 13-24 BOWLING GREEN CSC 502 842 1543 P.02/03

Mr. Carl. D. Lanes
Page 2
date

replacement costs for the poles. During the calendar year in which a

replacement pole is put in service, the replacement costs for that

pole shall be proportionately reduced by multiplying its replacement

cost by the number of months the pole was in service that year and

dividing by 12. For purposes of the calculation in the preceding

sentence, a replacement pole shall• be considered to have been iu

service during a month Only if it was put in service before the 15th

day of that month. Cooperative shall furnish to TVA upon request

certified statements of the individual and cumulative installed costs

in the Pole Account and of the in-service dates of all replacement

poles. The operating representative of TVA and Cooperative will meet

regularly to review and mutually determine the poles in said No. 1 and

No. 2 lines that should be replaced.

3. During the Use Period, Cooperative at its expense shall

maintain the Use Facilities iu an operable condition in accordance

with good, modern practices and, procedures and consistent with TVA's

use provided for under this agreement. Before Cooperative makes

changes to the No. 1 and No. 2 lines which may affect TVA's use

provided for under this agreement, Cooperative will consult with TVA.

In this consultation the parties will determiue, as a result of such

changes (a) the best way for TVA to continue transmitting power from

the Dale Hollow fiydro Plant and (b) equitable compensation by TVA to

Cooperative for the continuation aE IVA's use provided for under this

agreement.

4. Cooperative hereby provides permission to TVA for TVA to
keep its Line conductors, insulators, and attachment facilities

connected to the No. I line.

5. The 1987 Agreement, as amended by this agreement, is

hereby ratified and confirmed as the continuing obligation of the

parties.

W092095
7797M



OCT-24-1995 13:25 BOWLING GREEN CSC 502 842 1543 P.03/03

Mr. Carl D. Limas
Page 3
date

If this letter satisfactorily sets forth our understandings, please
Crave a duly authorized representative execute three counterparts on
behalf of Cooperative and return them to the TVA cue tourer service
center. Upon execution by TVA, this letter shall be a binding
agreement, and a fully executed counterpart will be returned to you.

Sincerely,

Robert 11. Goodson
General. Manager
Business Development
Customer Group

Accepted and *greed to as of
the date first above written.

TRI-COUNTY ELECTRIC MEMAERSRIP CORPORATION

By  
President

W091995
7797M

TOTAL P.03



TRI-COUNTY

ELECTRIC MEMBERSHIP

CORPORATION

November 14, 1995

Mr. Mark C. Shults

Customer Service Manager

Kentucky Customer Service Center

Tennessee Valley Authority

P. 0. Box 20260

Bowling Green, KY 42102

Dear Mark:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

The facilities and properties leased by Tri-County Electric

Membership Corporation under Lease and
 Amendatory Agreement

TV-52337A, Supplement No. 13, dated May 1, 1987, have been

maintained in accordance with normal
 practices and procedures

for such facilities, and the oil-fille
d equipment (including

any leased substation capacitors) ei
ther contains below 50 parts

per million of polychlorinated bi
phenyls or is currently in a

nonleaking condition.

DAVID M. CALLIS

Interim General Manager

Enclosure (1)

bc: John Humphries
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TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

January 19, 1996

Mr. John Humphries
District Engineer
Tennessee Valley Authority

P. O. Box 20260
Bowling Green, KY 42102-6260

P. 0.130X 40 ® 405 COLLEGE STREET

LATAYE1 E, TENNESSEE 37083-0U40

PHONE (61 5) 666-2111

RE: '-Lease and Amendatory Agreement TV-52333A, Supplement No. 13

Dear John:

Please find enclosed three (3) executed copies of the above

referenced letter agreement covering arrangements for TVA's

continued use of the 'Dale Hollow-Tompkinsville-Summer Shade

(double-circuit) No. 1 and No. 2 69-kV Transmission Line.

Please return a fully executed copy for our files.

If additional assistance is needed, please advise.

Sincerely,

LAURA L. KIRBY
Administrative Assistant

lk

Enclosures (4)

c: Ken Witcher





TVA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

January 3, 1996

David M. Callis, Interim General Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Canis:

wiA("elj 
Covefri

11

Enclosed for your review and approval are three copies of a proposed letter agreement

amending Lease and Amendatory Agreement TV-52337A, Supplement No. 13, dated

May 1, 1987, covering arrangements for TVA's continued use of the Dale Hollow-

Tompkinsville-Summer Shade (double-circuit) No. 1 and No. 2 69-kV Transmission

Line.

Under the proposed arrangements, TVA would continue to use a portion of the 69-kV

transmission lines to transmit power from the Dale Hollow Hydro Plant into TVA's

power system and to communicate between TVA and the Dale Hollow Hydro Plant. The

arrangement is proposed to become effective June 13, 1993 (the date on which the leased

facilities were to be conveyed to your system). Under the agreement, TVA will pay

annually, in arrears, an amount equal to 12 percent of the amount chargeable to TVA as

of December 31 of each calendar year in your system's pole replacement account.

If the agreement is satisfactory, please have each enclosed copy executed on behalf of

r s stem and return them for further handlijo— it1:76n completion by 'IV • a fully

executed copy will be provi e e I or your permanent files. If you have questions or need

additional information, please contact John Humphries at 502 781-7653.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosures
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Mr.= Carl D. Lonas, President 1JC

Tri-County Electric Membership Corporation

P.O. Box 40
Lafayette, Tennessee 37083

Dear Mr.Lonast

This will confirm the arrangements under section 1 of Lease and

Amendatory Agreement TV-52337A, Supplement No. 13, dated May 1,'.1987

(1987 Agreement), among the United States of America, Tennessee Valley

Authority (TVA), and Tri-County Electric Membership Corporation

(Cooperative), for equitable compensation by- IVA to Cooperative for

TVA's continued right to use the portion of, the Dale Hollow-

Tompkinsville-Summer Shade (Double-Circuit) No. 1 and No. 2 69-kV

Lines identified as' facilities leased by Cooperative in paragraph (C)

of said section 1 •(Use Facilities).

It is understood and agreed that:

1. The Use Period under this agreement begins on June 1.3,

1993, and continues (a) as long as the parties' wholesale prer

contract dated July 18, 1979, or any extension, renewal, or

replacement of it continues in effect or (b) until any earlier date

for which TVA gives Cooperative written notice of TVA's election to

terminate the use arrangements provided for hereunder.

During the Use Period TVA will have the right to use the Use

Facilities for the conductors, insulators, and attachment facilities

for the Dale Hollow-Tompkinsville-Summer Shade No. 1 69-kV Line and

for all communication facilities supported by or associated with said

line, primarily to transmit power from the Dale Hollow Hydro Plant

into TVA's power system and to communicate between TVA and the Dale

Hollow Hydro Plant. TVA will compensate Cooperative as provided in

section 2 for this use.

2. During the Use Period TVA will pay Cooperative, annually

in arrears and as soon as practicable following receipt of a statement

therefor, an amount equal to 12 percent of the amount chargeable to

TVA as of December 31 of each calendar year in Cooperative's pole

replacement account described below (Pole Account). Cooperative's

W113095
7797M
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Mr. Carl D. Lonas

Page 2
December 4, 1995

Pole Account is an account containing the replacement costs, includin
g

applicable overheads, of Cooperative for replacement du
e to normal

wear and tear of the poles in the Use Facilities. The amount in the

Pole Account chargeable to TVA shall be one-half the sum o
f the

replacement costs for the poles. During the calendar year in which a

replacement pole is put in service, thereplacement costs for 
that

pole shall be proportionately reduced by multiplying its r
eplacement

cost by the number of months the pole was in service that,
year and

dividing by 12. For purposes of the calculation in the preceding

sentence, a replacement pole shall be considered to have been
 in

service during a month only if it was put in service before t
he 15th

day of that month. flCooperat.ive shall furnish to TVA upon request

certified statements of the individual and cumulative inst
alled costs

in the Pole Account and of the in-service dates of all replacement 
f.

poles. The operating representatives of TVA and Cooperative will 
meet

regularly to review and mutually determine the poles in the Use.

Facilities that shouLd be replaced.

3. During the Use Period Cooperative at its expense shall

maintain the Use Facilities in an operable condition in ac
cordance

with good, modern practices and procedures and consistent 
with TVA's

use provided for under this agreement. ,Before Cooperative makes any

changes to the Use Facilities which may affect TVA's use p
rovided for

under this agreement, Cooperative will consult with TVA Prior
 to

developing firm plans for such changes. In this consultati9n the

parties will determine, with respect to such changes, the mos
t,

economical overall plan to follow fore; TVA's power supply f
rom and

communications with the Dale Bollow Hydro Plant,

4. The 1987 Agreement, as amended by this agreement, is

hereby ratified and 'confirmed as the continuing obligati
on of, the

parties. -3. 

W113095
7797M



Mr. Carl D. Lonas

Page 3
December 4, 1995

If this letter satisfactorily sets forth our unde
rstandings, please

have a duly authorized representative execute thr
ee counterparts on

behalf of Cooperative and return them to the TVA cu
stomer service

center. Upon execution by TVA, this letter shall be a b
inding

agreement, and a fully executed counterpart will 
be returned to you.

Sincerely,

Robert H. Goodson

General Manager

Business Development

Customer Group

Accepted and agreed to as of

the date first above written.

TRI —COUNTY ELECTRIC MEMBERSHIP CORPORATION

By  (!1,4.1 t576'11--frj---

President

W113095
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TENNESSEE VALLEY AUTHORITY

444 Metroplex Drive

P. 0. Box 110140, Suite 260

Nashville, Tennessee 37222-0140

s'
February 23, 1988

Mr. Jack E. Dillard, General Manager

Tri-County Electric Membership Corporation

P. O. Box 40

Lafayette, Tennessee 37083

Dear Jack:

Enclosed for your files is a fully executed copy of Standa
rd-Form

Letter Agreement TV-52337A, Supplement No. 14, dated Decem
ber 21,

1987, amending your power contract to place into effect the J
anuary 2,

1988 Substitute Adjustment Addendum.

If we can be of further service, please let us know.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Enclosure

G. Glen Burgess

Power District Manager

Division of Energy Use and

Distributor Relations.

An Equal Opportunity Employer



TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

Mr. G. Glen Burgess
District Manager
Division of Energy Use and

Distributor Relations
Tennessee Valley Authority
444 Metroplex Drive
P. O. Box 110140, Suite 260
Nashville, Tennessee 37222-0140

Dear Mr. Burgess:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083

PHONE (615) 666-2111

January 8, 1988

Enclosed are three partially executed duplicate
originals of the letter agreement dated December 21,
1987, amending our wholesale power contract to place
the Substitute Adjustment Addendum into effect as of
January 2, 1988.

Please return to us when fully executed by TVA.

Very truly yours,

ack E. Dillard
General Manager

sh
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TENNESSEE VALLEY AUTHORITY

Chattanooga, Tennessee 37402-2801

December 21, 1987

Mr. George Cowan, President

Tri-County Electric Membership Corporation

Lafayette, Tennessee 37083

Dear Mr. Cowan:

TV-52337A
Supp No. 14

This will confirm the understanding reached between representatives 
of

the Tennessee Valley Authority (hereinafter called "TVA") and.

Tri-County Electric Membership Corporation

(hereinafter called "Distributor") with respect to replacing the
 currently

applicable Adjustment Addendum with a Substitute.Adjustment Addendum as 
of

January 2, 1988.

It is understood and agreed that,: notwithstanding -anything to thecOTItTarY

appearing in the wholesale_power:.contractdated  , July 18.1979
, : (.which

contract as heretofore amended and supplemented hereinafter ,called,the

"Power Contract"), including the Schedule of Rates and Charges or t
he

Schedule of Terms and Conditionaattached thereto and made a part th
ereof:

1. The current Adjustment Addendum, which became effective on

October 2, 1987 (hereinafter called the "Current Addendum"), and the
 other

amounts, that became effective therewith and were transmitted to Dis
tributor

as Enclosure 2 (hereinafter called "Enclosure 2") with TVA's letter

transmitting the Current Addendum, shall remain in full force and
 effect for

all hills rendered from meter readings taken for TVA and Distributor month
ly

billing cycles scheduled to begin before January 2, 1988.

2. Beginning with bills rendered from meter readings taken for TVA

and Distributor monthly billing cycles scheduled to begin on or after

January 2, 1988, application of the Current Addendum and the Enclosure 2

amounts shall be discontinued and the amounts set out in the attached

Substitute Adjustment Addendum (hereinafter called the "Substitute

Addendum") and the other amounts set out in the attached Substitute

Enclosure 2, shall be applied (a) in the case of the Substitute Addendum, 
in

lieu of the Current Addendum, to the demand and energy charges as set out in

the Schedule of Rates and Charges and (b) in the case of Substitute

Enclosure 2, in lieu of Enclosure 2, in accordance with the provisions

thereof.

3. Application of the amounts set out in the Substitute Addendum

and in Substitute Enclosure 2 shall be discontinued beginning with b
ills

rendered from meter readings taken for TVA and Distributor month
ly billing

W122187
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Mr. George Cowan
December 21, 1987

cycles scheduled to begin on or after the effective date of the first

adjustment or change hereafter made in accordance with the paragraphs

entitled "Adjustment" or "Change" of the section entitled "Adjustment and 

Change of Wholesale Rate and Resale -Rates" .of said Schedule of Terms and

Conditions.

4. There shall be no application of the final proviso of the final

sentence of the first paragraph of Adjustment 4 of the Wholesale Rate

Schedule as a:result . of -or :in connection with the implementation,of the

Substitute Addendum.

_
The Power'ontract, as supplementedandamended•by this agreement; is hereby

ratified and confirmed as-the continuing obligation of the-Tarties.

If this letter satisfactorily sets forth our understandings, please execute

three' counterparts hereof and returnthemto the TVA power district office.

Upon execution by TVA, this lettershall be a bindingagreementand a fully

executed counterpart will be returned'to you.

Tery. truly:yours,-

TENNESSEE VALLEY AUTHORITY

R.B.,1 -  Davis, Director

:Divisidn of Energy Use
.anclAlistributor Relations

Attachments

Accepted and agreed to as of

the date first above written

TRI-COU ELECTRIC MEMBERSHIP CORPORATION

By 116,AL/ 4-14_

Pre d nt

W122187
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Substitute
Enclosure 2

TENNESSEE VALLEY AUTHORITY

Increases in Facilities Rental Charges to become effective with the

Substitute Adjustment Addendum effective January 2, 1988.

The amounts in cents per kW specified for delivery at less than 161 kV in

the sections entitled Facilities Rental of Wholesale Power Rate--Schedule WP

and Time-of-Day Wholesale Power Rate--Schedule WPT, Facilities Rental Charge 

Applicable  Under B and C Above of the General Power Rate Schedules, and

Facilities Rental Charge of Time-of-Day General Power Rate--Schedule TGP

shall be increased by (a) 2 cents per kW for delivery at voltage levels of

46 kV or higher and (b) 4 cents per kW for delivery at voltage levels below

46 kV for the first 10,000 kW and 4 cents per kW for the excess over

10,000 kW.

Increases in Standby Power Charges under Standby Power Rate Schedule SP,

which increases are to become effective with the Substitute Adjustment

Addendum effective January 2, 1988.

Under the section entitled Standby Power Charges of Standby Power Rate

Schedule SP (April 1, 1984), (a) the charge per month per kilowatt of

customer's standby contract demand shall be increased by 49 cents per month

per kilowatt, (b) the charge per month per kilowatt of aggregate production

capacity shall be increased by 20 cents per month per kilowatt, (c) the

charge per week per kilowatt of maintenance standby power shall be increased

by $1.00 per week per kilowatt, and (d) the charge per week per kilowatt of

emergency standby power shall be increased by $2.00 per week per kilowatt.

Decreases in Standard Prices under Dispersed Power Price Schedule CSPP,

which decreases are to become effective with the Substitute Adjustment

Addendum effective January 2, 1988.

Under the section entitled Standard Prices of Dispersed Power Price Schedule

CSPP (April 1, 1984), the following decreases in prices in cents per kWh

apply: (a) under Part A, the price shall be decreased by 0.130 cent, (b)

under Part B, the onpeak price shall be decreased by 0.020 cent and the

offpeak price shall be decreased by 0.190 cent, and (c) under Part C, the

onpeak price shall be decreased by 0.020 cent and the offpeak price shall be

decreased by 0.190 cent.



TENNESSEE VALLEY AUTHORITY

SUBSTITUTE ADJUSTMENT ADDENDUM

TO
SCHEDULES OF RATES AND CHARGES

Effective January 2, 1988

The following table lists the adjustments 
applicable to the designated rate

schedules. A11 adjustments shall be applicable to bil
ls rendered from meter readings

' taken for TVA and Distributor monthly bill
ing cycles scheduled to begin on or after

the effective date of this Adjustment Adde
ndum.

Wholesale Power Rate - WP

Time-of-Day Wholesale Power Rate - WPT

Onpeak Charges
Offpeak Charges

Residential Rate Schedules - RP Series

Time-of-Day Residential Rates - RPT Seriesb:

Onpeak kWh
Offpeak kWh

Demand Charges
Energy
Charge

Hours Use

Billing Demand of Demand

Per kW  Components Per kWh 

Add $1.07 Add 0.058¢ Add 0.102#

Add $1.07 Add 0.248¢

-- Add 0.109¢

Add 0.473¢

Add 0.874¢
Add 0.183¢

General Power Rates - GP Series

Charges Under Part "A"

First 50 kW --

Next 950 kW Add $0.81

Next 1,500 kW Add $0.86

Excess over 2,500 kW Add $0.90c

First 15,000 kWh 
Add 0.446¢

Additional kWh 
Add 0.166¢

Charges Under Part "B" Add $1.07d Add 0.058¢ Add 0.118¢

Charges Under Part "C" Add $1.35d Add 0.102¢

Time-of-Day General Power Rates - GPT Series

Charges Under Part "I":

Onpeak kWh 
Add 0.7784

Offpeak kWh 
Add 0.192¢

Charges Under Part "II":

Onpeak Charges 
Add 0.235¢

First 1,000 kW Add $0.81 --

Next 1,500 kW Add $0.86

Excess over 2,500 kW Add $0.90c

Offpeak Charges 
Add 0.117¢

Time-of-Day Seasonal Power Rates - SPT Series

Charges Under Part "I":

Onpeak kWh 
Add 0.778¢

Offpeak kWh 
Add 0.192¢

Charges Under Part "II":

Onpeak Charges 
Add 0.235#

First 1,000 kW Add $0.81 --

Excess over 1,000 kW Add $0.86e --

Offpeak Charges 
Add 0.117¢

Time-of-Day General Power Rate - TGP

Charges Under Part "I":

Onpeak Charges Add $1.07d Add 0.234¢

Offpeak Charges -- Add 0.1210

Charges Under Part "II":

Onpeak Charges Add $1.36d Add 0.1064

Offpeak Charges 
-- Add 0.099¢

Outdoor Lighting Rate - LP

Parts A and B 
Add 0.286#

a. Applicable to each kWh per month, up to the maximum set out
 in the applicable

rate schedule, for each kW of billing demand (hours use 
of demand).

b. Applicable only to the first and second components of th
e energy charge.

c. Also applicable to the additional amount applicable for 
any billing demand in

excess of the higher of 2,500 kW or contract demand.

d. Also applicable to the additional amount applicable for any
 billing demand in

excess of contract demand.

e. Also applicable to the additional amount applicable for any
 billing demand in

excess of 2,500 kW.

This Substitute Adjustment Addendum supersedes and replaces 
the addendum that became

effective on October 2, 1987.
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TENNESSEE VALLEY AUTHORITY

444 Metroplex Drive

P. O. Box 110140, Suite 260

Nashville, Tennessee 37222-0140
Ag

May 17, 1988

rer

Mr. Jack E. Dillard, General Manager

Tri-County Electric Membership Corporation

P. 0. Box 40
Lafayette, Tennessee 37083

Dear Jack:

Enclosed for your files is a fully executed copy of Letter Ag
reement

'TV-52337A,-Supplement No. 15, dated December 17, 1987, co
vering

arrangements for service to Mueller Brass Company and Lamstee
l

Corporation of America at TVA's Hartsville Nuclear Plant Site
.

If we can be of further service, please let us know.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Enclosure

G. Glen Burgess
Power District Manager

Division of Energy Use and

Distributor Relations

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

December 17, 1987

Mr., George Cowan, President
Tri-County Electric Membership Corporation

LaFayette, Tennessee 37083

Dear Mr. Cowan:_

TV-52337A
Supp No. 15

License. Agreement TV-73257A, dated July 30, 198.7 (hereinafter called

"Mueller License"), between the Tennessee Valley Authority (hereinafter

called "TVA") and the Mueller Brass Company (hereinafter called "Mueller")

and License Agreement TV-73269A, dated August 15, 1987 (hereinafter called

"Lamsteel License"), between TVA an4 the Lamsteel Corporation of America

(hereinafter .called "Lamsteel") grant Mueller and Lamsteel permission to

utilize a portion of TVA's Hartsville Nuclear Plant Site for manufacturing

and warehousing operations, respectively. We understand that the

Tri-County Electric Membership Corporation (hereinafter called

"Cooperative") has entered into separate contracts for electric service to

each company. This will confirm the arrangements developed between represen-

tatives of Cooperative and TVA under which power and energy will be delivered

by TVA to Cooperative for resale to Mueller and Lamsteel.under said electric

service contracts.

It is understood and agreed that:

1. The Power and energy Provided by TVA„to Cooperative hereunder (a)

for resale and delivery to> Mueller, shall be in the form of three-phase alter-

nating current at a voltage of 480 volts at the Power Stores Building and (b)

for resale and delivery to Lamsteel shall be in the form of single-phase

alternating current at voltages of 120 and 240 volts at the Weld-Test Shop.

It is recognized that the power to be .supplied by. Cooperative to Mueller shall

be up to a maximum of 300 kW and the power to be supplied by Cooperative to

Lamsteel shall not be more than 50 kVA. Accordingly, Cooperative shall, as

soon as practicable and at its expense, furnish and install and thereafter

operate and maintain for each of the separate locations referred to hereunder

the meters for use in determining the amounts of power and energy taken by

Cooperative for resale and delivery to Mueller and the;• amount of energy taken

by Cooperative for resale and delivery to Lamsteel. TVA will provide, for use

with the metering facilities for Mueller, a solid-state recorder for use in

conjunction with TVA's load research program. Cooperative will make arrange-

ments for the installation and connection of said recorder to Mueller's or

Cooperative's .telephone equipment. Cooperative shall make results of the

readings of said meters available to TVA for purposes of billing Cooperative

for deliveries of power and energy by TVA to Cooperative as provided in

section 2 hereof.

W121687
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Mr. George Cowan
December 17, 1987

, 2. Subject to the completion of Cooperative's work under
section 1 hereof, TVA shall deliver to Cooperative at the voltages specified
above at TVA's Hartsville Nuclear Plant construction substation the power and
energy required by Cooperative for resale and delivery to Mueller and Lamsteel
at each of said locations.

Except as otherwise expressly provided in this agreement, the power
and energy supplied to Cooperative hereunder shall be delivered, -metered,
taken, and paid for in accordance with and subject to all of the provisions of
the power contract dated July 18, 1979, between Cooperative and TVA (which
contract as amended and supplemented is hereinafter called the "Power Contract").

Each month the amounts of energy, .As measured by Cooperative's meters
referred to in section '-1 hereof,; for Cdoperative's service to Mueller and
Lamsteel shall'be added to the -amounts of energy delivered by TVA to
Cooperative at the 69-kV power delivery point at the Hartsville Substation
under the Power Gontradt,

Each month during which fower, as measured by Cooperativels meters
referred to in section 1 hereof, is delivered to Mueller by Cooperative, the
wholesale billing demand as determined in accordance with the then applicable
wholesale power rate schedule shall be adjusted by adding thereto
seventy-six percent (76%) of the resale billing demand amount used by
Cooperative in calculating the resale bill to Mueller. Annually, TVA will
utilize the billing data obtained from the solid-state recorder installed in
conjunction with TVA's load research program to determine the actual adjust-
'wants to be made to the wholesale billing demand for each month during the
previous 12-month period and will adjust the mholesale bill to Cooperative to
compensate for any differences between the monthly percentage adjustments and
the actual demand adjustments.

3.' This agreement shall become effective as of the date on which
Cooperative first takes power at TVA.'s Hartsville Nuclear Plant
construction substation for service to either Mueller or Lamsteel and
shall continue in effect until the earliest of the following dates: (1) the
termination of both of Cooperative's contracts for electric service to said
companies, (2) the termination of the Power Contract, or (3) the termination
of the Mueller License and the Lamsteel 'License.

4. No member of or delegate to Congress or Resident Commissioner.,
or any officer, employee, special Government employee, or <agent of TVA
shall be admitted to any share or part of this agreement or to any benefit
that may arise therefrom unless the agreement be made with a corporation
for its general benefit, nor shall Cooperative offer or give, directly or
indirectly, to any officer, employee, special Government employee, or
agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 18 C.F.R. § 1300.735-12 or -34.
Breach of this provision shall constitute a material breach of this

agreement.

W121687
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Mr. George Cowan

December 17, 1987

If this letter satisfactorily sets forth our understandings, please

execute three counterparts hereof and return them to the TVA power

district office. Upon execution by TVA, this letter shall be a binding

agreement and a fully executed counterpart will be returned to you.

Accepted and agreed to as of

the date first above written.

TRI-COUNTY ELECTRIC

MEMBER HIP CORPORATION

de

By
P ident

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G24A-(-4

R. B. Davis, Director

Division of Energy Use
and Distributor Relations

W102387
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260 fir

August 25, 1994

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

BILLING MEMO - BOWLING GREEN CUSTOMER SERVICE CENTER - BGR 9408-001

Enclosed is a copy of the billing memo for Tri-County EMC -fprtsville

161-kV Substation - M-9488. This memo is to let you know a billing

adjustment was made and the amount of the adjustment.

Sincerely,

C. Harrison Alewine
Engineering Unit Supervisor
Kentucky CSC (Bowling Green)

\\:



E17 940823 002

August 23, 1994

J. William Brooks III, MR 5A-C

BILLING MEMO - BOWLING GREEN CUSTOMER SERVICE CENTER - BGR 9408-001

TRI-COUNTY EMC - HARTSVILLE 161-KV SUBSTATION - M-9488 AND DIVISION OF

OPERATION SUPPORT - HARTSVILLE CONSTRUCTION SUBSTATION M-7280 

Per Agreement TV-52337A, Supplement 15, dated December 17, 1987,

146,140 kWh and 470.720 kW should be added to Hartsville, Tennessee,

161-kV Substation M-9488 and subtracted from Hartsville Construction

69-kV Substation M-7280. This amount covers the period from

Jug 1994 to July 13, 1994.

C. Harrison Alewine
Engineering Unit Supervisor

Kentucky CSC (Bowling Green)

Box 20260, Bowling Green, KY 42102

CHA:KG
cc: Jenelle Archie, MR 5A-C (e-mailed)

James R. Barnwell, MR 5A-C (e-mailed)

Karen L. Haun-Wood, WT'4A7K (e-mailed)

Richard L. Tallent, NBP 18A-NSH

RIMS, CST 13B-C '

0965A9



TV-52337A
Supp No. 16

AGREEMENT

Betweem

TENNESSEE VALLEY AUTHORITY
And

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT, made and entered into 
as, of the 31st day of

October, 1988, by and between TENNESSEE VALLEY AUTHORITY (herein
after called

"TVA"), a corporation created and existing under and by virtue of t
he

Tennessee Valley Authority Act of 1933, as amended, and TRI-COUNTY 
ELECTRIC

MEMBERSHIP CORPORATION (hereinafter called "CooPerative"), a coo
perative

corporation duly created, organized and existing under and by virtue of the

laws of the State of Tennessee;

WITNESSET:

WHEREAS, TVA and Cooperative have heretofore entered into ,a.

contract dated July 18, 1979 (which contract,'as amended and suPple
mented,

is hereinafter called the "Power Contract"), under which electric 
power and

energy are supplied by TVA at wholesale and purchased by Cooperativ
e for

resale; and

WHEREAS, Cooperative, Texas Eastern Transmission Corporation

(hereinafter called "ComPany"), and TVA have entered into an agreement of

even date herewith (hereinafter called the "Company Contr
act") covering

arrangements under which Cooperative will make available to C
ompany a supply

of firm and supplemental power for operation of Company's gas co
mpressor

station in Tompkinsville, Kentucky; and

WHEREAS, the parties hereto wish to supplement and amend the 
Power

Contract and to enter into such other arrangements as are nec
essary between

TVA and Cooperative. with respect to service to Company under the Comp
any

Contract;

.NOW, THEREFORE„for and in consideration of the premises and Of,

the .mutual covenants hereinafter set forth, andsubjct;tp the provisio
ns o

the'TenneSsee Valley Authority Act,Of 1933, asamendedthe parties
 hereto

mutually covenant and agree as follOWs:

1. Term of Agreement. This agreement shall become effective as

of 0900 CST on October 31, 1988, and shall continue in effect 
until

expiration or termination of the Company Contract, or of the Power 
Contract,

or until supplemental power is no longer available under the Com
pany

Contract, whichever first occurs.

W101788
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2. Metering and Billing. It is recognized that data obtained

from the metering facilities located near Company's plant will be used for

the purposes of determining the power and energy taken by Company and

adjusting Cooperative's wholesale bill from TVA. Accordingly, TVA will

supply Cooperative as soon as practicable after Company's scheduled meter-

reading date the information regarding (a) the amounts of firm power taken

and (b) the amounts of supplemental power scheduled, the times such power

was scheduled, and the price for such power, so that Cooperative may be able

to calculate Company's bill for firm and supplemental power and energy. ,At

the time Distributor renders such bill to Company, it shall send a copy

thereof to TVA.

3. Adjustments to Cooperative's Wholesale Billing. It is

recognized that pursuant to the provisions of section 3 of Supplement Mo. 8,

dated August 1, 1986, to the Power Contract (hereinafter called the "1986

Supplement"), Cooperative has selected the Annual Arrangements for assuring

itself of realizing a margin on service, to the, customer group which includes

Company.

For as long as said Annual Arrangements remain in effect with

respect to service to Company, notwithstanding any provisions of the Power

Contract, including section 4 of Supplement No. 13, dated May 1, 1987,

thereto (hereinafter called the "1987 Supplement"), that may be construed to

the contrary, in calculating the wholesale bill each month for Cooperative,

the following steps will be taken with respect to Company: (a) during

periods when supplemental power is scheduled by Company, Cooperative's

measured demand at the 161-kV delivery point at the Summer Shade 161-kV

Substation (established in accordance with the 1987 Supplement) will be

reduced, on a simultaneous basis, by the lower of (i) the amount of the

supplemental power scheduled by Company, or (ii) Company's measured demand;

(b) Cooperative's metered energy for the month will be reduced by the lower

of (i) the supplemental energy deemed to have been taken by Company or (ii)

Company's metered energy;. and (c) an amount which is equal to the portion of

Company's bill from Cooperative for supplemental power and energy will be

included as part of the wholesale bill. For purposes of making the

adjustment provided for in item (a) above, if Company schedules supplemental

power for a portion of Cooperative's hourly demand period, the kW amount

scheduled shall be averaged over the full 60-minute period to determine the

appropriate kW 'amount to be deducted from Cooperative's measured demand.

For purposes of making the adjustments provided for in items (a) and (b)

above, the amounts in (i) and (ii) in both items will be increased

3 percent to reflect losses.

W102488
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In the event Cooperative elects to discontinue said Annual

Arrangements and select in lieu thereof the Monthly Arrangements (as

provided for under section 3 Of the,1986 Supplement) with respect to the

customer group which includes Company, notwithstanding any provisions of the

Power Contract, including section 4 of the 1987 Supplement, that nay be

construed to the contrary, in calculating the wholesale bill each month for

Cooperative, the following steps will be taken with respect to Company:

(a) Cooperative's measured demand and energy takings will be reduced, o
n a

simultaneous basis, by the amount of ,Company's measured demand and energy

takings during the month increased by 3 percent to reflect losses; (b.) .the

debit amount applicable to Cooperative's wholesale bill under the Hydro

Allocation Adjustment of the wholesale rate schedule will be reduced by an

amount reflecting Company's contribution thereto; (c) an amount which is

equal to Company's bill from Cooperative (exclusive of the customer charge

and any applicable facilities rental and reactive charges, but including the

applicable charges billed to "Company for supplemental power and energy),

less an amount equal to 40 cents multiplied by the lower of (i) 40,000 kW or

(11) the highersof (A) the sum of the onpeak excess billing demand and the

firm onpeak billing demand or (PO the sum of the offpeak excess billing

demand and the firm offpeak billing demand for that month, will be included

as part of the wholesale bill; and (d) the provisions of section 3 of the

1986 Supplement shall not be applicable with respect to Company. The above

calculations will further reflect, as appropriate, the application of

Adjustment 3 of the wholesale rate schedule to Cooperative's wholesale bill

with respect to a minimum bill applicable to Company. The reference herein

to "onpeak excess billing demand," "firm onpeak billing demand," "offpeak

excess billing demand," and "firm offpeak billing demand" shall mean those

terms as they are used in the Company Contract.

4. Restriction of Benefits. No member of or delegate to Congress

or Resident Commissioner, or any officer, employee, special Government

employee, or agent of TVA shall be admitted to any share or part of this

agreement or to any benefit that may arise therefrom unless the agreement be

made with a corporation for its general benefit, nor shall Cooperative offer

or give, directly or indirectly, to any officer, employee, special

Government employee, or agent of TVA any gift, gratuity, favor,

entertainment, loan, or any other thing of monetary value, except as

provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this provision shall

constitute a material breach of this agreement.
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5. Affirmation of Power Contract. Except as expressly

supplemented and amended herein, the Power Contract is hereby ratified, as

the continuing obligation of the parties, and the power and energy being

made available to Cooperative for resale to Company shall be delivered,

metered, taken, and paid for in accordance with and subject to all the

provisions of the Power Contract.

IN WITNESS WHEREOF, the parties hereto have caused this agreement

to be executed by their duly authorized officers, as of the day and year

first above written.

W101788
0254V
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TENNESSEE VALLEY AUTHORITY

Post Office Box 20260
Bowling Green, Kentucky 42102-6260

June 20, 1

Mr. Jack E. Dillard, General Manager
Tri-County Electric Membership

Cooperative Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Dillard:

HYDRO ALLOCATION ADJUSTMENT 4 (RESIDENTIAL CREDIT)

Enclosed for your files is a fully executed copy of Agreement TV-52337A,
Supplement No. 17 dated March 1, 1989.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Myron N. Callaham
District Manager

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY

Chattanooga, Tennessee 37402-2801

March 1, 1989

. ,

Mr. George Cowan, President

Tri-County;.ElectrieMembership Corpoidtion -

Lefayetteennessee • 37083

Dear Mr. Cowan:

• TV-52337A
Supp No. 17

_ev

This will confirm the arrangements developed between representatives of

Tri-County Electric Memberdhip Corporation (hereinafter called "Distributor")

and the Tennessep Valley Authority (hereinafter called "TVA") with respect to

amending the*holesale,poWer contract dated July 18, 1979 (which contract, as

heretofore amended and supplemented, ie hereinafter called the "Power

Contract"), between thd parties as necessary to Implement an alternative

wholesale rate schedule which provides for calculating on a quarterly (rather

than an annual) basis the oredits-under Adjustment 4 (Hydro Allocation

Adjustment) of said schedule.

It is understood and agreed that:

1. The Schedule of Rates and -Charges attached to and lmidelPart of

the Power Contract contains a wholesale rate schedule therein designated as

Schedule WP (October 1986) (hereinafter referred to as the "existing wholesale

schedule"). An alternative wholesale schedule, designated Schedule WPA

(February 1989) (hereinafter referred to as the "alternative Wholesale

schedule") is attached hereto. The existing wholesale schedule shall relicain

in full force and effect for all bills rendered from meter readings taken for

TVA monthly billing cycles scheduled to begin before July 2, 1989. The

alternative wholesale schedule shall become effective in accordance with the

provisions thereof for bills rendered from meter readings taken for TVA

monthly billing cycles scheduled to begin on or after said date. (For

purposes of this agreement and of the Power Contract, a billing cycle for any

month is defined as the complete cycle of meter readings from which an

accounting month's sales statistics and revenues are derived.) Commencing

with the first application of the alternative wholesale schedule, all

references in the Power Contract to the existing wholesale schedule shall be

deemed to refer to the alternative wholesale schedule; the existing wholesale

schedule shall be deleted from the Power Contract; and the alternative

wholesale schedule shall be substituted therefor.

W032089
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Mr. George Cowan
March 1, 1989

2. The Power Contract, including the Schedule of Rates and Charges,

as amended and supplemented by this agreement, is hereby ratified and

confirmed as the continuing obligation of the parties.

If this letter satisfactorily sets forth our understandings, ?lease execute

three counterparts hereof and return them to the TVA district office. Upon

execution by TVA, this letter shall be a binding agreement and a fully

executed counterpart will be returned to you.

.17

Accepted and agreed to as of
the date first above written.

Very truly yours,

TERNRSSEE VALLEYAUT8ORITY

G. Douglas Carver, Manager'
Distributor Marketing

,Qand Services

TRI-00 

°' 

TY..41-CTRIC tiEmBERSHIP MRPoRAT.IPIN

res ent
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TESNISS$B VALLSY ACTHORITY
SCHSIBIL$ .-01" BATiS AID CkkediS

ALTERWATIWUBOLSSALIC POWKR BATS--SCHSb0LE'WP1

(Pebruiry 1989)

Avail abi 1 itY

, .
lira power available tinder loan-term -'contracts With, and for distribution and resale by. States, counties,

nunicipalitles, and cooperative organisations of citineal br farmers, all referred to herein as "'Distributor."

;lase Charges

DeliveryTeivit Charge,: 41.500 for one'deliverY Point and

32,000 for each additional delivery point per

Demand Charge:;, :$8.99 per tiCOE"billing'deMind'per month. Plus an hours use of demand component Of

0.436 cent per kWh per month of the lesser of (1) the kWh amount computed by multiplying

550 hours by the billing demand or (2) Distributor's energy takings for the month

2-array Charge:: m1.60t cents per kWhper,niontb

ittments

.1. Thatase demand and energy charges• in this rate schedule shall'be increaled or decreased in areordenre With

twee current Adjustment,Addenduevpublishedby TVA. 
• "

2..;:Distributor"arbilifotlearnMonth,,shall,be adjusted bYeddingtiethe'biilO'Cents per kW and 0.000 cent par

r_Za for-power,,and energy resolttbrIagtributtreim the• Preceding Month' tb Any,Culineertif'tlitributor which has -a billing

demand of more thad1304000AW oraihich'uses,,nerathan 5•million kWh, fherain'referred to as A-large Load), except that

much adjustment Shall mot-apply,tojanY,partiimarkUs. large.load Op to'the'fbilbeing istiOect144 amounts: 10,000 kW plus

m amount (notto.socree4S20:000AEWVoqUal!Ao:'thet pertien Of -DistribUter'S delivery point deMend.at the TVA delivery

r,:oint from which such large load is served by Distributor which is in excess of the sue of'the billing demands of ell

Large loads served by Distributor from that delivery point; 5 Alla= kWh plus an amount (not to exceed 15 million kWh)

equal to that portion of Distributor's purchases of enermat.the TVAAselleary point from which such large load is

carved by Distributor which is in excess of the energy resold to ail large Loads served by Distributor from that .

delivery point.:Aichoanounts-in dents,par)W-and,in cent per-kWh may beTiarraiied or'derreaked by TVA, effective With

the affectivedateofmny AdjustmentAAddendum,pitblithed by TVA, to compenibate'far'a'ehange in the differential between

the base demand, and energy Charge/6:MA edjunted4 -Under this, rata srbeddia'aneatider the resale rata schedules applicable

to largeloadsi when such change oriel* out of application of Adjustment AddeadUMS. '

3. In• any rasa inWhiche mini* um bill invelving a measured demand iesi than the billing •demand'is appliCabla

to a customer of Distributor,underpartA3,::of the Cetteral Power eats Scheitula'or Undeepart-I Of-Time-of-Day Sahara'

Power Rate—Schedule TGP. Distributor's bill under this rate schedule shall be adjusted by adding thereto for each such

customer 50 percent of the amount by which such applicablaoininge hillenceeds an amount computed by applying the

appropriate base charges, as adjusted, under part B of the General Power Rata Schedule or under part I of Time-of-Day

General Power,Eata,,,Schedule tGP tOAnharmeeguresttlamend and energy taken byeurh-cdstbner. Sdch-measured demand for eby

month shall he thebAghestaVeragadurinvany 30*coniecntive-nindte period of the month of the load measured in kW.

in,whichm adnisonvbill involving' measured demAnd lesi,then-tha'biliing demand is applicable to a

customer of ,Distributorunder part C:of the General Power Batim Schedule' or underpart 11 of Time+ofDay General Power -

Bate--S4adnie-PGB4A2istributperbill under thisrate actedule- ahillbe,adjuated:byadding therite'fbr each such

custamer,75:Per4ent Ofthessount,hrwhich suchImpplicahlaMinirsno,till easteedi4namOunt'reomputed'WePPlying the

appropriate;beee charges,;,Ag adjustedunderparb'Cof'the Zineral---PoWer,BataSchednlaor under part Iftf Time-of-Dai

Genera] 1,,P,Wer Bete,,4chedule TCP:to the measured teMand,andenergy taken breuch Customer. 'Such measurendemand for say

month snail be the highest everagaduriog Any,30consecutive-minute period,of the nonth-ofthaloadMeasUrid 
in kW.

, , • -

If e,-ceetromer of Distributor fails-hnpayzany nininant bill 
obligatione'(involeing k resented depend less then,

the billing demand) arising under part B or C of the General Power Rat* schadhle orUnder'part'_-I'or II of TimoofDaY

aeneral Power Rate—Schedule TCP, Distributor *ball promptly so notify TVA in writing. within 90 days after the date on

which a customer becomes past due in making payment sztch.-eiasmum`bill Distributor, after

consultation with TVA., *hall institute litigation to enforce payment of the Minimum bill obligations. To the extent

detereined,hyTVA to,ts eppropriate., TVA will assist,IDietributor breutnefforts.• Upon failure of DietribUtor to do so,

TVA may institute such; the vaireae: ntatributori ar in the mane of TVA, or in the Wane of bbth, and any

actions taken,: r TY4;*4 ronneUtian- with such litigation shall -b• binding otrastributor.

,,Vor,all:bills,rendere4 under this vate,'sehedubs After the initiation of any such litigation, the amounts

applicahIannder,this4djustment las. a result of :service to a customer,being,enet !hall Continue to accrue but shall

not become payabia,by,Distributoronticollections,,ars being= mad* frOM,the cuitbeerf,g11 remedlei are Pursued

and less than full recovery, ia-4ealised4 pistributor'spaynentobligationiritn:741. on the amOUnts,Whith accrue under this

.k.djustment shell,balimited tp504,11orcinit,vfHthe amount recovered from e,custemer referred to in the first paragriPh

of this Adjdfeeht gR4,045 percent of tbe mmount.recoveret.lroe-acustomer,referret'Ao IO:AbaSecon4 'paragraph of

this Adjustreht-,.1i.: if-all4egal,lemediss- are pursued by Distributor. Distributor's piyment Obligations tO'llia On the

mounts which accrue under this Adjustment 3 shall be reduced (a) by,50, perrentef the Costa Inot'recoverid frol the

customer) reasonably incurred by Distributor in the prosecution of such litigation with respect to a customer referred

to in the first paragraph of this Adjustment 3, and (b) by 25 percent of the costs (not recovered from the customer)

reasonably incurred by Distributor in the prosecution of such litigation with reepect to a customer referred to in the

second paragraph,, of t4S,AdinatMent 1- AfOtWithstanding Any other, previsiocof this Adjustment'l; in thO'iwint'

litigation was brought 7V4 under the preceding paragraph, Unless otherwise Agreed by TVA and Distribiitoc, all costa

(including personnel costs of, .attorneys and alLytheremployees engaged inthe prosecution of such litigation) incurred

by TVA in its collection efforts shell be reimbursed.to TVA from the portion of any amounts recovered that Distributor

wodid Otherwise -be entitled:lbreceive or retain. • -

A. Distributor's bill for arch axe:h.shall, be Adjusted by Applying the nat. of the following Calculation:,
(1) subtract 0.589 cant per kWh for one-third of the apergy resold4Ouring the secoadAareceding quarter by Ditteitootoe-to

customers entitled to service under residential. rata schedulea, exclusive of any energy resold to any such customer in

Lay month In excess of 2,000 kWh, (2) subtract 4.00 dollars par customer for one-third of the sum for the second

preceding quarter of the number of residential customers served by Distributor in each month, (3) add 0.500 cent per kWh



for one-third of the energy resold during the second pratedios quarter .by. Distributor under (a) part Ala the General
Power Rate Schedule, (b) the time-of-day general power;ratecschedUles.applicable to loads of 5,000 kW or less, and
(c) the Outdoor Lighting Rate Schedule, and (a) add (With respect to power and energy resold by Distributor to customers
under parts B and C of the General Power Rate Schedule and under Time-of-Day General Power Rate—Schedule TCP)

(a) 0.158 cent per 164i for one-third of all such energyrelate:I dtiring the Seined preceding quarter by Distributor and
(b) 0.75 dollar per kW for one-third of thesum for-the second preceding querterefthe,hilling demands of all such
customers (for purposes of the calculation with respect to Customers served under said Schedule TGP, the term "billing
demands" shall mean the higher of the =peak or offpeak billing demands). The adjustment applied under the preceding
sentence (hereinafter referred to as the "Hydro Allocation Adjustment") shall remain constant during each quarterly
period (beginning October 2, January 2, April 2, and July 2); proSided, however, that the dollar and cent amounts
specified above may be increased or PSPrsaPsdby TVA.,effective witli,theeffectivedateof any,Adjustment Addends=
published by TVS. 'EP. appropriately refleet changes in the Unit value of,tbehydro,semeration,benefits allocated to
residential customers, and in suet event the Hydro Allocation Adjustment shall be recomputed and applied accordingly;
and provided further, that the amounts in cent per kWh and doller,per kW applicable under (a) above will be increased by
an additional 0.0115 cent and 0.055 dqllar, respectively. effectieeeith the effective date of each of the next eight
Adjustment Addenduas published by TVA after October 1986 (TVA will make corresponding increases of 0.0115 cent and
0.055 dollar for the base energy and demand charges applicable for custoserseerved underoartflof_the General Power
Rata Schedule and under part I of Time-of-Day General. Power Sate--Schedule TCP).

iffective January 2, April 2, July 2, and October 2 of each year, the, Hydro Allocation Adjustment shall be
recomputed to take account of changed:pales and customerecoount datm,snd,appiied accordingly; end:in performing much
computations, the 3-eenth periods anding'ihe preceding September 30, December 31, march 31. and June 30. respectively.
shall be used.

5. Distributor's bill for each month *hail be adjusted by adding thereto the amount, if any, by which
(1) one-twelfth of the amount computed by multiplying 57.89 by the kW diftersece.between,(a),the sue of the monthly
delivery point demands for the 12-month period ending September 30, 1985, for all delivery points to Distributor and
(b) the *um of the highest monthly simultaneous demands for the 12-month period ending September 30, 1985, for all
delivery points to Distributor exceeds (2) the amount computed by.multiplying 5500 by the number of delivery points (as
of September 30, 1985) to Distributor in excess n: one. For purposes of this Adjustment 5, the simultaneous demand for
any 60-consecutive-minute period of "any .7!941 44.1j'i sire of the averegedessaoda meeeured,in kV-during-such period
for all delivery pOinteto Distributor. (Ia the event that Distributor served any:general_power,customer with a
contract demand greeter than 5,000 kW during said 12-month period, for any month in which that load's contribution to
Distributor's hiSbeet,A1114taPP°P14Pr4nsjese than that loart,0 contribution,to,thedeliverY-pointAlemandetthe
delivery peiot threUgh,WhiCh,thatloadwae,ssreed,.eaid contributions shall,:trededucted.fromAttesimultaneduSdesmindand:
delivery% point demand, respectively, for purpoees of computing the amount apOlicebleunder_thie:Adjuatment5,4
monthly adjustment,„PreSid04forbersuoderetall reAstincostant except that the amount-of theedjustment Shall be
reduced to reflect the elialaation after 9gptember 30. 1985, ofJany:deiivery point to: Distributor. pursuant to an
agreement between Distributorand TVA.„ - 

Oistributor's sygtem demaod shall.be determined on nsimul‘ eous basis. .Tor any 60-consecutive-minute period
of the month the Systendemand shill be the,== of the average demands meaeured inkW,ineuclimeried for all delivery
points to blatributor, and the highest such., system demand forsny month shall he thebillingAemand,for,the-month;,
except that nOeuch system demand shall be considered for purposee,ofdetermininrthe.billlog demand for any'mositts if,it
occurred within the three calendar days following the previous month's highest ;yeti= demand. (The delivery point
demand, which shall bathe highest,ayerage during any .60-consecutive-minute period ine montivof the load measured in kW
for any delivery point to DistribUtor,shail bettsed:for certainsomputations under this rate Schedule.)

„ _
Thereghsli PA no fas4ities-rentel charge under thie,rate schedule for delivery at'bUlktranamission voltage

levels of 1614Y or higherpor delivery-at less than 161 kV.Ithere shall be-added ta,Distributer's1:ill a fatilities
rental charge. this charge shall be 2.4 cents( per kW per month, except for delivery at voltages below A6 kV, in which
case tha charge, shall be 89 cents oerkw rperxmonth for the first 10,400 kWendL49 ,rents: par per month for the excess
over 1o,000 kW. lOr,aach.,delivery point, such,, charge shall,heappiled,tOthetigherof(1) the highest delivery ?dint
demand established. at thedeltserY point during , the latest 12-consecutive-month periled or..(2) the SOOCOf the cittrently.
effective contract .demands forell,cuatoperiehieliare served:by..Distributorunder perts,B,:and:C:,of tecieril Power'
Rate Schedule andundar Time-of-Day Genstrei,Powerkate,-ScheduleTGPvith power andenerertakonfromStith"point,(for
purposes ofthe Oalculatioo )44h respect to,customers seteed,under staid. Schedule ,TCP, the,terM'reontratt'demands"'Shill
mean the higher of the oopeak oroffpeak,cootractAemends),,AhmotuiCharge=hall be in addition to elDettisir Charges 'under
this rate schedule, including minimum bill charges, and such amounts in cents par kW may be increased or decreased by
TVA, effective with theeffectlye dateofany:Adjuitmont Addendum pubiishedlay TVA; to reflectChangsein "the Coets of
providing, for delivery at veitege laselehelow 161 kV.

..tractive Demand -Charses 

For-each delivery point.: ifthe,reactive demand ,fin kNAPJ,is legeng during the 60-consecutive-minute period of
the month in which pa* delivery point,. demand occurathers shallhe added to Distributor's bill a reactive,chitgeOf
78 cents per kVAR of the amount, if any,,Orwhich.the reactive demand exceedor AalS0,-parcent,of thedelivery Paint , 
demand for bilis rendered from meter readings taken for TVA monthly billing cycles scheduled to begin prior to
October 2, 1989, and Ah) 32,percent,,of thedelivetTippint demandlorbille,rendered ,tremmeterireedings,takearlOr-TVA
monthly billies,cyclemschaduled to,begin,en,orL afterOctoberli, 19.89 ,TUthe reactive demendflOIVARleta,talivery
point if leading 4o044-#40.60,-coni•eutao,7124rokto period: of :the: month' whir-hi:he lowest: kW "demand
measured demand! which are leas thaa 25:percent of thirdellearyooint,demand/-erxhirie, nacre -shall be added to
DistribUtor'shill ereentivechargeof,33 mentemarkVAR, tiwastount,of reactivellemendSSith',Chargeeehall be in
addition to all other charges this rate schedule, including minimum bill ',charges, edd4ticheadunti in Cents Per
kVAR may be Lacreeeedor dearer/eel. by TVA, effective withtheeffeCtive date Lof any Adjustment Addendtim published by'
TVA, to reflect changes is the costs of providing reactive ',ewer.

The monthly bill; exclusive; of (a) Adjustments 2,"4,.-and 5, (b) any applicable facilities metal Charges,end
(c) any reactive charges, shall not he less then the-.higher .of 11) the base delivery point charge or (2)'70'Perhent Of
the sum of (a) the highent billing demandestablished during the previous 36 months multiplied by the bisetemand
charge, as adjusted (hut excluding the hours-use of demand compoeent), and'(b),-the cents-per-kWh'obarge of the'hOurs use
of slemand component, amadjusted, applied to the Lasser of (i) 550 hours multipliedby said bighest'hillihg'deOatid or
(ii) Distributor's energy takinga for the month in which said highest billing demand occurred; provided, however, that a
special minimum hill may be applied for: any delivery point through Which more than 75 Percent of the inergY taken by
Distributor is resold to general powercustomere with :demands of 50 kW or More.



TENNESSEE VALLEY AUTHORITY

Post Office Box 20260
Bowling Green, Kentucky 42102-6260

August 21, 1989

Jack E. Dillard, General Manager
Tri-County Electric Membership

Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Dillard:

OBERON RESOURCES CORPORATION

Enclosed for your files is a fully executed copy of Let
Supplement No. 18, dated October 5, 1988, providing for eron 'esources
Corporation to connect to the Burkesville Line.

4.,̀\, 4
RECEIVES

AUG 2 1969

5

r--

EncloAure

4/14:74.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

7/7 3f
Myron N. Callaham, Manager
Bowling Green District

CA,

An Equal Opportunity Employer
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TV-52337A
Supp No. 18

TENNESSEE VALLEY AUTHORITY

Chattanooga, Tennessee 37402-2801

October 5, 1988

Mr. George Cowan, President

Tri -County Electric Membership Corporation

LaFayette, Tennessee 37083

Dear Mr. Cowan:

Under Lease and Amendatory Agreement TV-52337A, Suppleme
nt No. 13, dated

May 1, 1987 (hereinafter called "1987 Agreement"), among
 the United States of

America, the Tennessee Valley Authority (hereinafter called
 "TVA"), and the

Tri -County Electric Membership Corporation (hereinafter 
called "Cooperative"),

Cooperative leases, among other things, a section of TVA's 
Dale Hollow Hydro -

Burkesville 69-kV Line.

It is recognized that Oberon Resources Corporation (he
reinafter sometimes

called "Corporation") is constructing a power product
ion facility near

Burkesville, Kentucky, and that the electric power and e
nergy from

Corporation's facility will be purchased by TVA at the p
oint of connection of

Corporation's facilities to the leased section of the
 Dale Hollow Hydro-

Burkesville 69-kV Line (hereinafter called the "Oberon C
onnection"). It is

also recognized that, under a separate agreement among Coop
erative,

Corporation, and TVA, Cooperative will, at Corporation's
 expense, make the

connection of Corporation's facilities to the le
ased 69-kV line. This will

confirm the arrangements developed between Cooperative a
nd TVA with respect to

amending the 1987 Agreement to provide for TVA to reserve c
apacity in a

portion of the leased 69-kV line to transmit the power gene
rated by

Corporation into TVA's system at the Dale Hollow Hydro P
lant.

It is understood and agreed that:

1. Effective as of the date on which Corporation first de
livers power

and energy to TVA at the Oberon Connection (approximatel
y April 1, 1990), the

1987 Agreement is hereby amended by adding to it the fol
lowing as a new

section 13:

13. Reservation of Capacity. It is recognized that

the Oberon Resources Corporation (hereinafter called

"Corporation") plans to connect its facilities to the

section of the Dale Hollow Hydro -Burkesville 69-kV

Line included in the Leased Facilities and Purchased

Facilities under paragraph (E) of section 1 hereof.

It is further recognized that, to transmit the powe
r

and energy generated by Corporation into TVA's system,

W100588
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Mr. George Cowan

October 5, 1988

TVA will require the use of a portion of said line

section beginning at the Dale Hollow Hydro Plant and

extending approximately 16.28 miles to the point of

connection of Corporation's facilities to said line

section (hereinafter called the "Burkesville Line")

and that, based on current load estimates, the

magnitude of said power supply use will not

exceed 51 percent of the maximum capability of the

Burkesville Line. TVA hereby reserves the right to

use the Burkesville Line for said power supply purpose

to the extent set forth in the preceding sentence. As

consideration therefor, beginning on the date on which

Corporation's facilities are placed in service and

continuing until the date of cessation of TVA's said

use, (a) the actual net book cost of the Burkesville

Line shall be reduced by 51 percent for purposes of

computing the annual rental specified in section 1

hereof, and (b) unless otherwise agreed, TVA will

reimburse Cooperative, annually in arrears and upon

receipt of a statement therefor, an amount equal to

51 percent of Cooperative's actual operation and

maintenance costs, including applicable overheads,

incurred for the Burkesville Line. In the event that

Cooperative purchases the Leased Facilities as

provided for in section 8 hereof prior to cessation of

TVA's said use, Cooperative and TVA will agree on

equitable compensation by TVA to Cooperative for the

continuation of said use.

It is estimated, for the convenience of Cooperative and TVA onl
y, that this

amendment will decrease the monthly payment provided for in sec
tion 1 of the

3.987 Agreement by $270.

2. The 1987 Agreement, as amended by this agreement, is hereby

ratified and confirmed as the continuing obligation of the p
arties.

3. Bo member of or delegate to Congress or Resident Commis
sioner, or

any officer, employee, special Government employee, or agent
 of TVA shall be

admitted to any share or part of this agreement or to any benefit 
that may

arise therefrom unless the agreement be made with a corporat
ion for its

general benefit, nor shall Cooperative offer or give, direct
ly or indirectly,

to any officer, employee, special Government employee, or ag
ent of TVA any

gift, gratuity, favor, entertainment, loan, or any other thi
ng of monetary

value, except as provided in 18 C.F.R. § 1300.735-12 or -34.
 Breach of this

provision shall constitute a material breach of this agreement.

4. Except as otherwise provided herein, this agreement shall
 become

effective as of the date first above written.
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Mr. George Cowan

October 5, 1988

If this letter satisfactorily sets forth our unders
tandings, please execute

three counterparts hereof and return them to the TVA 
regional office. Upon

execution by TVA, this letter shall be a binding agreeme
nt and a fully

executed counterpart will be returned to you.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G. Douglas Carver, Manager

Distributor Marketing

and Services

Accepted and agreed to as of

the date first above written.

TRI-CO ELECTRIC

MENDE • IP CORPO ON

y
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TENNESSEE VALLEY AUTHORITY

"TV .S.7337-19-

Post Office Box 20260
Bowling Green, Kentucky 42102-6260

1,21

August 22, 1989

44)/F1 RECD E0
Mr. Jack E. Dillard, General Manager AUG 23 1989
Tri-County Electric Membership

Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Dillard:

SCOTTSVILLE SUBSTATION METERING

Enclosed for your files is a fully executed letter agreement covering
Tri-County's use of TVA's metering circuits at the Scottsville Substation.

Under the arrangements, TVA will perform the engineering and other work
necessary to install a transducer (supplied by Tri-County) in the secondary
circuits of TVA's metering transformers at Scottsville Substation.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Myron N. Callaham, Manager
Bowling Green District

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

-.14ay 4, 1989

Mr. George Cowan, President
Tri-County Electric Membership porporation

LaFayette,' Tennessee 37083 - -r

Dear Mr. Cowan:

117, 2337ik
Sup No. ;i9

Under. Lease and Amendatory Agreement TV-21448A, Supplement No. 12,-dated

May 24, 1978 (hereinafter called -Lease Agreement"), among the: United States

of America, the Tennessee Valley Authority (hereinafter called "TVA"), and the

Tri-County. Electric Membership Corporation (hereinafter called "Cooperative"),

Cooperative leases TVA's Scottsville Substation, excluding, among other

things, TVA's 13-kV revenue metering installation.

It is recognized that the aforesaid metering installation was provided by TVA

for TVA's exclusive use and control and further that Cooperative has requested

to use the outputs from TVA's revenue metering current and voltage transformer

secondaries to activate a transducer to enable Cooperative to obtain certain

outputs therefrom for use with Cooperative's voltage regulation unit. = This

will confirm the arrangements developed between representatives of TVA and

Cooperative with respect thereto.

It is understood and agreed that:

1. TVA will, at its expense, perform the engineering and work

necessary to install in the switchhouse at the Scottsville 161-kV Substation

the transducer to be supplied by Cooperative and to make the necessary

connections from the secondaries of TVA's revenue Metering transformers to

Cooperative's said transducer. Cooperative will, at its expense, provide, the

equipment and materials and make the connections from its voltage regulation

unit to said transducer. Cooperative will thereafter operate and maintain its

facilities installed under this section 1 at its expense. It is understood

that Cooperative will neither install nor change any facilities which are to

be, connected to TVA's secondary metering circuits hereunder. without TVA's

Prior written approval. Such aPProval is to ensure that the installation or

change is satisfactory to TVA insofar as required for the safe: and efficient

operation of TVA's metering facilities.

2. Cooperative shall reimburse TVA for any damage to TVA's property

and to property in TVA's custody, and Cooperative releases the United States

of America, TVA, their agents, and employees from and shall indemnify and save

W042789
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Mr,. George Cowan
May A', 1989

harmless the United States of America, TVA, their agents and employees from
any and all claims, demands, or causes of action for personal injuries,
property damage, or loss of life or property sustained by Cooperative, its
agents and employees, or third parties arising out of or in any way connected
with (a) any of Cooperative's or TVA's work under this agreement or (b) the
use, operation, maintenance, repair, defect, replacement, revision, or failure
of said revenue metering transformers, even though the personal injuries,
property damage, or loss of life er property is caused, occasioned, or
contributed to by the negligence, sole or concurrent, of the United States of
America, TVA, their agents or employees.

3. The facilities and equipment and the secondary currents and
voltages provided or provided and installed by TVA hereunder for Cooperative's
use are provided to Cooperative 'as is,' mhere is ; = and TVA makes no statement,
representation, claim, guaranty, •or warranty, express or implied, :(a) as to
the accuracy of the information to be furnished by the metering outputs from
TVA's metering installation =or as to ,such information's fitness for any
purposes for which Cooperative uses -or mill use it and (b) as to quantity,
kind, character, quality, capacity, design, performance, compliance with
specifications, condition, size, description ef any property, fitness for any
use or purpose, or otherwise of any-facilit"ies"and equipment or -any outputs
from TVA's said metering installation. All implied -warranties of
merchantability and fitness fora particular purpose are hereby disclaimed by
TVA and excluded from this agreement.

4. No member of or delegate to Congress or Resident Commissioner, or
any officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise therefrom unless the agreement be made with a corporation for its
general benefit, nor shall Cooperative- offer or' give, directly or indirectly,
to any officer, employee, special Government employee; or agent of TVA any
gift, gratuity, favor, entertainment, loan, or -any other thing of monetary
value, except as provided in 18 C.F.R. 1300.735-12 or -34. Breach of- this
provision shall constitute a material breach of this agreement.

5. The Lease Agreement is hereby ratified and confirmed as the
continuing obligation of the parties.

6. Except 'as otherwise provided herein this agreement shall become
effective on the date first above ,written and shall continue in effect until
the termination of:the 'power contract, dated July 18, 1979, or any extension,
renewal, or replacement thereof.

W042489
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Mr. George Cowan
May 4, 1989

If this letter satisfactorily sets forth our understandings, please execute

three oounterparts hereof and return them to the TVA district office. Upon

execution by TVA, this letter shall be a binding agreement and a fully

executed counterpart, will be returned to you.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

OPj\I\M
G. Douglas Carver, Manager
Distributor Marketing

and Services

Accepted and agreed to as of
the date first above written.

TRI-COUNTY ELECTRIC
MEMB IP CORPO

Pre ident

W042489
1252M



TENNESSEE VALLEY AUTHORITY

Post Office Box 20260
Bowling Green, Kentucky 42102-6260

October 26, 1989

ilECEIVES
ocT a° 1989

Mr. Jack E. Dillard, General Manager

Tri-County Electric Membership
Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Dillard:

COINCIDENCE FACTOR CREDIT

Enclosed for your files is a fully executed copy of Agreement TV-52337A,

Supplement No. 20, dated May 5, 1989, covering application of coincidence

factor credit to your wholesale bill for service to large part A loads.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Myron N. N. Callaham
District Manager
Bowling Green District

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

May 5, 1989

Mr. George Cowan, President
Tri-County Electric Membership Corporation
Lafayette, Tennessee 37083

Dear Mr'. Cowan:.

TV-52337A
Supp No. 20

This will confirm the arrangements developed between representatives of
Tri-County Electric Membership Corporation (hereinafter called "Distributor")
and the. Tennessee Valley Authority thereinafter called "TVA"), with respect to
amending the wholesale power contract dated July 18, 1979 (which contract, as
heretofore amended, is hereinafter called the "Power Contract"), between TVA
and Distributor to implement arrangements whereby Distributor will be assured
of covering its wholesale cost of serving large Part A customers.

It is understood and agreed that:

1. The arrangements set out below with respect to large Part A
Customers shall apply for annual periods (hereinafter individually called
"Annual. Period") consisting of Distributor's 12 consecutive monthly billing
cycles beginning with the first such cycle scheduled to begin on or after
October 2 of each year, except that the first Annual Period hereunder shall
consist of Distributor's 7 consecutive monthly billing cycles beginning with
the first such cycle scheduled to begin on or after March 2, 1989. (For
purposes, of this agreement, a billing cycle for=any month is defined as the
complete, cycles of meter readings from which an accounting month's sales
statistics and revenues are ,derived.) For purposes of this agreement the term
"Large Part A Customers" shall include, for each month of each Annual Period,
all of Distributor's customers with a billing demand during such month above
1,000 kW and billed under the Part A portion (hereinafter called "Part A") of
Distributor's applicable general power (GP series) rate schedule, excluding
any customer that contracts for service on a seasonal basis.

2. On or as soon as practicable after October 2 of each year,
Distributor shall furnish to TVA for each month of the preceding Annual Period
for each Large Part A Customer the billing data necessary in TVA's opinion for
calculating the actual and expected contribution of each Large Part A Customer
to each of the wholesale billing demand6 established by Distributor with
respect to each of Distributor's billing cycles during that Annual Period.

3. Following receipt of the data referred to under section 2 above,
TVA shall make calculations utilizing the formula set out below. The amount
arrived at shall be applied , as a credit on Distributor's next wholesale power
bill following completion of said calculations. (If the result of the
calculation is a negative number, no credit will apply.)

W050189
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Mr. George Cowan
May 5, 1989

Credit (in dollars) = A x (B - C), where

A = Dollars-per-kW portion of the wholesale base demand charge,
as adjusted, applicable during the'Amnual Period.

B . Aggregate actual coincident demand, calculated by summing
the actual contribution of each Large Part A Customer to
each wholesale billing demand established by Distributor
with respect to each of Distributor's billing cycles for
each month of the Annual Period. (Each of said monthly
contributions shall be increased by 3 percent to reflect
losses except that in the case of a: customer served through
a delivery point which serves only that customer, actual
losses, if any, shall be used instead.)

C = Aggregate expected coincident demand, calculated as follows:

C = (D 394) + (E x 0.76) + (F x 0.80) + (G x 0.84),
where

= Total kWh sales .:.to all Large Part A Customers during
the,Annual Period billed under the portion of >the
Part A EnergY Charge applicable to the first
15,000 kWh per month.

= Total kW 'billed to Large Part A Customers during
the _Annual Period underthe2 portion of,rthe Part A
demand charge applicable to•the:second blocke-
(950kW) of :billing demand::

,as(
Total kW'billed to Large Part kCustomers during
the Annual Period under the portion of the Part A
demand charge applicable to the, third block
(1,500 kW) of billing demand.

;11G Total kW billed to Large Part A Customers during
the Annual-Period.under the portion of the Part A
,demand charge aPPlicable to the fourth block::i
(over 2,500 kW) of bill ng.demand,-.;.:c

4. It shall be Distributor's responsibility to install at its
expense anY rePlacementAnetering facilities necessary to record the billing

1, data referred to in section 2' hereof. Inlmaking calculations under section 3
hereof TVA shall exclude any month in which time-differentiated metering
facilities adequate to record, such billing data were not operating for all of
Distributor's Large Part ,A Customers, except -that in the case of a, meter
failure or other unanticipated event, the parties may agree upon billing
amounts estimated from the best information available.

W050189
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Mr. George Cowan
May 5, 1989

5. This agreement shall become effective as of March 2, 1989, and
shall continue in effect for the term of the Power Contract or of any renewal
or replacement thereof; provided, however, that it shall be terminated without

further action of the parties with the effective date of the first change

hereafter made in the general power rate schedule in accordance with the

paragraph entitled "Change" of the section entitled "Adjustment and Change of 

Wholesale Rate and Resale Rates" of the Schedule of Terms and Conditions

attached to and made a part of the Power Contract.

6. The Power Contract, as amended and supplemented by this
agreement, is hereby ratified and confirmed as the continuing obligation of

the parties.

7. No member of or delegate to Congress or Resident Commissioner, or

any officer, employee, special Government employee, or agent of TVA shall be

admitted to any share or part of this agreement or to any benefit that may

arise therefrom unless the agreement be made with a corporation for its

general benefit, nor shall Distributor offer or give, directly or indirectly,

to any officer, employee, special Government employee, or agent of TVA any

gift, gratuity, favor, entertainment, loan, or any other thing of monetary

value, except as provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this

provision shall constitute a material breach of this agreement.

If this letter satisfactorily sets forth our understandings, please execute

three counterparts hereof and return them to the TVA district office. Upon

execution by TVA, this letter shall be a binding agreement, and a fully

executed counterpart will be returned to you.

Very truly yours,

TE SSEE VALLEY UTHORITY

474 GAA.4_--
G. Douglas Carver, Manager
Distributor Marketing
and Services

Accepted and agreed to as of
the date first above written.

TRI- TY ELEC C MEMBERSHIP CORPORATION

B
Pres
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TENNESSEE VALLEY AUTHORITY

Post Office Box 20260

Bowling Green, Kentucky 42102-6260

November 20, 1989

Mr. Jack E. Dillard, General Manager

Tri-County Electric Membership

Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Dillard:

GROWTH CREDIT PROGRAM

Enclosed for your files is a fully executed copy of Agreement Ili-52337A,

Supplement No 21, dated October 1, 1989 covering implementation of Growth

Credit for new and expanding general power customers.

During the six years of the program, eligible new and expanding general power

customers on your system can receive credits against their monthly power

bills, and TVA will subsequently provide a credit on your system's wholesale

bill equal to 110 percent of the credits such customers actually receive for

any month.

If you have questions or need additional information, please contact John

Humphries at 502-781-7653.

Enclosures

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Msr.on._ //77'

Myron N. Callaham
District Manager
Bowling Green District

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

October 1, 1989

Mr. George. Cowan, President
Tri-County Electric Membership Corporation
Lafayette, Tennessee 37083

Dear Mr. Cowan:

'TV-52337A
Supp No. 21

This will confirm the arrangements•deveioped between representatives of
Tri-County Electric MembershipCorporation <hereinafter tailed "DiStributor")
and the Tennessee Valley Authority (hzreinafter called•"TVA")' with'respect to
amending the wholesale power contract dated ally 18,1.979 (which contract, as
heretofore amended, is hereinafter 'called the ”Pewer ,ContraCt"),••• between TVA
and Distributor to cover arrangements for Distributor - And TVA -tel4artitipate
in a program (hereinafter called "Program") under which eligible new and
expanding general power customers of Distributor may receive credits against
their electric bills.

It is understood and agreed that:

1. Distributor shall inform each of •its general power 'customers that
meets the eligibility requirements for participation as set forth in
Exhibit A, attached hereto and hereby made It part hereof, about the Program.
In the event that a.particalar customer is not clearly eligible, the Operating
Representatives of the parties shall make a joint determin.ation about such
customer's eligibility.

Distributor shall enter into an agreement (hereinafter called
"Participation. Agreement") with each eligible customer that wishes to
participate in the Program. For a customer that qualifies as a new customer
(hereinafter called "New Customer") under paragraph A of Exhibit A, such
agreement shall be in the form of Exhibit B attached hereto. For a customer
that qualifies as, an expansion customer (hereinafter called "Expansion
Customer") under paragraph B of Exhibit A, such agreement shall be in the form
of Exhibit C attached hereto. Exhibits B and C are hereby made a part of this
agreement. Distributor shall conduct the Program in strict accordance with
the provisions hereof and of the Participation Agreement; provided, however,
that the Operating Representatives may agree upon a revised Participation
Agreement in a case where use of Exhibit .B or C is inappropriate. (Separate
contractual arrangements shall be made for a qualifying nonfirm power customer
or for an Expansion Customer that is combining delivery points in connection
with expansion of its load.)

W092689
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Mr. George Cowan
October 1, 1989

2. It is recognized that under the Participation Agreement customers
may receive credit amounts that include a component based on the number of
employees hired by the customer in connection with the new load. Accordingly,
on or as soon as practicable after the effective date of each Participation
Agreement, Distributor shall obtain from the customer an initial notarized
statement certifying the number of full-time employees the customer
anticipates will be employed at the end of the 6-month period following such
effective date. At the end of said 6-month period, and every 6 months.
thereafter, Distributor shall obtain from .the customer a notarized statement
certifying the actual number of full-time employees then employed in
connection with the new load. Said initial notarized statement shall be in
the form of Attachment A to the applicable Participation Agreement and
subsequent notarized statements shall be in the form of Attachment B to the
applicable Participation Agreement.

Distributor shall furnish to TVA a copy of eachParticipation
Agreement entered into, the corresponding power supply contract (including any
amendments thereto), and each notarized statement-received.'

3. Distributor shall apply a credit (a) to the electric bill of each
New Customer for each month, such customer's measured demand exceeds 1,000 kW
and (b) to the electric bill, of each Expansion Customer for each month such
customer's measured demand, exceeds 1,000 kW and is also at least 250 kW
greater than an amount equal to the higher of (i) the customer's highest
contract demand during the 12-consecutive-month period immediately preceding
the effective date of the Participation Agreement or (ii) the highest measured
demand established on or after October 1, 1988, up to the ,effective date of
the Participation Agreement. For .;purposes of this agreement, for customers
with contract demands above 5,000 kW, the term "measured demand" shall be
deemed to refer to the highest average during any 30-consecutive-minute period
of the month of the load measured in kW; for customers with contract demands
of 5,000 kW or less, the term "measured demand" shall be deemed to refer to
the highest average during any 30-consecutive-minute period of the month of
the higher of the load measured in kW or 85 percent of the load in kVA plus an
additional 10 percent for that part of the load over 5,000 kVA. The amount of
the, credit, shall be determined each month in accordance with the provisions of
the applicable Participation Agreement, including the attachments thereto. It
is understood that no credit will be applied to any bills rendered from meter
readings taken after SePtember 30, 1995.
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Mr. George Cowan
October 1, 1989

4. Distributor shall submit to TVA a monthly report (in a form
furnished or approved by TVA) showing for each New and Expansion Customer the
customer's measured demand and the amount of the credit applied during that
month .pursuant to section 3 hereof, together with such other information as

may be required by TVA. Following receipt and verification of said
information, TVA shall apply a credit to Distributor's wholesale power bill
equal to 110 percent of the .total credits appropriately applied by Distributor
during that month. In the event that information becomes available which
indicates that the credit amounts were incorrectly applied to a customer's
bill for any reason (including but not limited to a difference between
projected and actual employment levels), Distributor shall make an appropriate
adjustment to the customer's billand TVA shall make a corresponding
adjustment to Distributor's wholesale power bill.= In the event that it is
determined that the customer has intentionally, or with deliberate ignorance
of or reckless disregard for the truth, provided materially false information
on an employment certification form, Distributor shall, if so requested by
TVA, terminate the payment of any further credits to that customer.

5. (a) The section of the Power Contract entitled "Term of
Contract" is hereby emended by,deletingHthe first sentence,thereof and

substituting therefor the:following:

This contract shall become effective as of August 16, 1979, and
shall continue in effect for an initial term of 20 years from
said effective date; :provided, however, that beginning on the
tenth anniversary of said effective date, and on each subsequent
anniversary thereof (whether falling during said initial term or
any renewal term as provided for herein), this contract shall be
extended automatically 'without further action of the parties for
an additional 1-year renewal term beyond its then-existing time
of expiration. Notwithstanding any other provision o.f this
section, either party may terminate this contract at any time
upon not less than 10 years' prior written notice.

,It is hereby understood and agreed that for purposeg of applying
the Term ofContract section of the Power Contract as amended by :-(a) above,
the Power Contract* as o.f the effective 'date hereof, is considered to have
been extended,by one 1-year. renewal termendmow continues in effect- through
August 15,-. 2000.
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Mr. George Cowan
October 1, 1989

6. Except as otherwise provided herein, this agreement shall become
effective as of October 1, 1989, and shall continue in effect until all of the
obligations of the parties hereto have been fulfilled; provided, however, that
in the event that (a) the cumulative total of the contract demands (including
subsequent increases) of. New. Customers and contract demand increases of
Expansion Customers covered under the Program (including New and Expansion
Customers served directly .by TVA) equals or exceeds 500,000 kW or (b) TVA
determines, in its sole judgment, that its ability to supply its then-existing
loads is threatened, TVA shall have the right, tg written notice to
Distributor, to suspend additional entry into the Program. Effective
immediately upon receipt of such notice, (i) Distributor shall enter into no
new Participation Agreements, and (ii) for purposes of determining credit
amounts for customers with .a Participation Agreement in effect, no contract
demand increase which takes effect after receipt of such notice shall be
recognized for purposes of determining credit amounts under the Participation
Agreement; provided, however, that such notice of suspension shall not
otherwise limit application of credit amounts under then-existing
Participation Agreements.

7. TVA's Operating Representative•for administration of this
agreement shall be the Senior Vice President, Power, or a designee.
Distributor's Operating Representative for administration of this agreement
shall be the manager of its electric system or a designee. Subject to the
provisions of this agreement, the Power Contract, and any applicable law, the
Operating Representatives shall be authorized to agree upon such incidental
administrative arrangements as are appropriate for the efficient and
expeditious implementation of this agreement.

8. The Power Contract, as amended and supplemented by this
agreement, is hereby ratified and confirmed as the continuing obligation of
the parties.

9. No member of or delegate to Congress or Resident Commissioner, or
any officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise therefrom unless the agreement be made with a corporation for its
general benefit, nor shall Distributox- offer or give, directly or indirectly,
to any officer, employee, special Government employee, or agent of TVA any
gift, gratuity, favor, entertainment, loan, or any other thing of monetary
value, except as provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this
provision shall constitute a material breach of this agreement.
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Mr. George Cowan
October 1, 1989

If this letter satisfactorily sets forth our understandings, please execute

three counterparts hereof and return them to the TVA district office. Upon

execution by TVA, this letter shall be a binding agreement, and a fully

executed counterpart will be returned to you.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

CAL
G. Douglas Carver, Manager
Distributor Marketing
and Services

Accepted and agreed to as of
the date first above written.

TRI -COUNTY ELECTRIC MEMBERSHIP CORPORATION

B
Prey• ent
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Exhibit A

Eligibility Requirements 

A. New Customer. A customer qualifies as a New Customer if it (1) either
initiates operations at an entirely new facility through a new delivery
point or restarts an existing facility with no current contract demand and
which has been shut down for a period of at least 12 consecutive months
prior to such restart, (2) on or after the effective date of this
agreement enters into a power supply contract with Distributor which
includes a firm contract demand greater than 1,000 kW, and (3) enters into
an agreement with Distributor in the form of Exhibit B attached to this
agreement. Except for a restart customer under (1) above, no customer
replacing or renewing its power supply contract shall qualify as a New
Customer.

B. Expansion Customer. An existing customer qualifies as an Expansion
Customer if it (1) revises its contractual arrangement with Distributor on
or after the effective date of this agreement whereby the firm contract
demand level is (a) greater than 1,000 kW and (b) at least 250 kW greater
than the higher of (i) the highest contract demand of the customer during
the 12-consecutive-month period immediately preceding the effective date
of said arrangement or (ii) the highest measured demand established on or
after October 1, 1988, up to the effective date of said arrangement and
(2) enters into an agreement with Distributor in the form of Exhibit C
attached to this agreement.

For purposes of applying the provisions of A and B above: (1) for a customer
taking power under a time-of-day rate schedule, the term "contract demand"
shall mean the higher of the onpeak or offpeak contract demand, and the term
"measured demand" shall mean the higher of the onpeak or offpeak measured
demand and (2) customers taking service on a seasonal basis shall not qualify.
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Exhibit B
New Customer Form

AGREEMENT
between

(hereinafter called "Distributor")
and

(hereinafter called "Customer")

This agreement will confirm the understandings reached between representatives
of Distributor and Customer with respect to Customer's participation in the
Growth Credit Program (hereinafter called "Program") being jointly conducted

by Distributor and its wholesale power supplier, the Tennessee Valley
Authority (hereinafter called "TVA").

It is understood and agreed that:,

1. This agreement shall become effective on
which is the date of initial availability of power under the power supply

contract (hereinafter Called'Pewer Supply Contract") dated,
, between Customer and Distributor, covering

the provision of electric service to Customer's new or restarted facility

(hereinafter called "Facility") located at.  

This agreement shall continue in effect until (a) the obligations of the

parties hereunder are fulfilled or (b) Customer ceases to be .a customer of

Distributor, whichever is earlier.

2. On or as soon as practicable after the effective date of this

agreement, Customer shall submit to Distributor a notarized statement (in the

form of Attachment A hereto) certifying the number of employees Customer

reasonably anticipates will be employed at the Facility at the end of the

6-month period following said effective date. At the end of said 6-month

period, and every 6 months thereafter, Customer shall submit to Distributor a

notarized statement (in the form of Attachment B hereto) certifying-the actual

number of employees then employed by Customer at the Facility. For purposes

of this agreement, an employee shall be defined as a person directly employed

by Customer on a full-time basis in a position which Customer reasonably

expects to remain filled for at least 6 months following the date as of which

certification is made. Independent contractors and employees of third parties

are expressly excluded from this definition.

During the first 6 months of this agreement, for purposes of
determining the new jobs component of any applicable credits under section

below, Distributor shall use the estimated number of employees set out in

Customer's initial certification; provided, however, that following receipt of

the first certification of actual employment, Distributor shall determine if

the actual number of employees was greater or less than the estimate by an
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amount such that different credit amounts would have applied if the actual
employment at the end of 6 months had been known in advance. If so, an
appropriate adjustment of the new jobs component of the credit amounts applied
for the first 6 months will be made on Customer's subsequent bill. For
purpos9s of determining the new jobs component of any credits applicable after
the first 6 months of this agreement, Customer's most recent certification of
actual employment shall be used.

In the event that it is found that Customer has intentionally, or
with deliberate ignorance of or reckless disregard for the truth, provided
materially false information in any certification or assurance submitted under
the Program, it is agreed that application of all further credits hereunder
may be discontinued. Customer shall promptly repay to ,Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of such
false information. In addition, persons providing false information in
connection with this Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. 1001 (1982); 31 U.S.C.
§S 3729-3733 (1982 & Supp. V 1987); 31 U.S.C. 55 3801-3812 (Supp. V 1987).

3. Beginning with the effective date of this agreement and
continuing through the last meter reading taken prior to October 1, 1995,
Distributor shall apply a credit to Customer's bill for any month during which
Customer's measured demand exceeds 1,000 kW. For purposes of this agreement,
if Customer's contract demand is over 5,000 kW, the term -measured demand
shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the load measured in kW; if
Customer's contract demand is 5,000 kW or less, the term "measured demand"
shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the higher of the load measured
in kW or 85 percent of the load in kVA plus an additional 10 percent for that
part of the load over 5,000 kVA.

The dollar amount, of the credit per kW in any month will be the sum
of (a) the applicable base amount for the month as set out in Attachment .0
hereto entitled "Growth Credit Amounts (New Gustomer)" and (b) the applicable
new jobs amount, if any, determined in accordance with said attachment. The
dollar amount of the credit will be applied to each kW of Customer's measured
demand in the month (excluding any kW in excess of the firm contract demand).
(In the event that Customer takes power under a time-of-day rate schedule,
said measured demand shall be the onpeak measured demand in the month.)
Credit amounts shall be prorated for partial billing months.

4. In the event that Distributor and Customer amend the Power Supply
Contract during the Program to increase the firm contract demand, the term
"contract demand" as used in section 3 above shall be deemed to refer to said
increased contract demand; provided, however, that in the event that TVA

notifies Distributor that additional entry into the Program has been

suspended, no such contract demand increase which takes, effect after

W092689
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Distributor's receipt of said notice shall be recognized for purposes of
calculating credit amounts hereunder.

5. Customer shall keep complete and accurate books and records with
respect to its employees at the Facility. Distributor, TVA, or their agents
and employees, shall have the right to inspect, at any time during normal
working hours and upon reasonable notice, any of Customer's books and records
related thereto and to require further verification of and supporting
documentation for the employment levels certified by Customer.

6. The Power Supply Contract, as supplemented by this agreement, is
hereby ratified as the continuing obligation of the parties hereto.

Accepted and agreed to as of
this   day of  , 19

(Customer)

By 
(Title)

W092689
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Attachment A

GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT
New. Customer Initial Certification

Customer's full legal names'  

Customers address:  

Date of Initial Availability of Power:

Customer has agreed with  
  (hereinafter
called "Distributor") to participate in a Growth Credit Program
(hereinafter called "Program") offered by Distributor and the Tennessee
Valley Authority (hereinafter called "TVA"), an agency and
instrumentality of the United States of America. Under the Program,
Customer may receive credits on its electric bills based, in part, upon
the number of employees employed by Customer at Customer's new or
restarted facility (hereinafter called "Facility") located
at

For purposes of this certification, an employee shall be defined as a
person directly employed by Customer on a full-time basis in a position
which Customer reasonably expects to remain filled for at least 6 months
beyond the date that is 6 months after the Date of Initial Availability.

Customer expects to employ   employees at the Facility
6 months after the Date of Initial Availability referred to above.

Customer understands that the credits it receives under the Program will
be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the truth, provided materially false information
on this or any previously submitted certification, Customer understands
that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of
such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001 (1982);
31 U.S.C. SS 3729-3733 (1982 & Supp. V 1987); 31 U.S.C. SS 3801-3812
(Supp. V 1987).

Customer hereby certifies to TVA and to Distributor that the information
given above is correct, accurate, and complete.

By:
Title:
Date:

W092689
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Before me appeared
to me personally known, who being by me first duly sworn, did say that
he/she is an officer of
 (Customer), duly authorized to
execute legal instruments on behalf of Customer as its legal agent, and
that he/she signed the foregoing certification in his/her individual
capacity and on behalf of Customer, and he/she acknowledged said
certification to be his/her free act and deed and the free act and deed
of Customer.

Witness my hand and official seal this   day of  , 19

Notary Public

My commission expires:  

W092689
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Attachment B

GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT

New Customer Actual Employment Certification

Customer's full legal name:

Customer's address:

Six-month period ending: (date)

Customer has agreed with  
  (hereinafter

called "Distributor-) to participate in a Growth Credit Program

(hereinafter called "Program") offered by Distributor and the Tennessee

Valley Authority (hereinafter called "TVA"), an agency and

instrumentality of the United States of America. Under the Program,

Customer may receive credits on its electric bills based, in part, upon

the number of employees employed by Customer at Customer's new or

restarted facility (hereinafter called "Facility") located

at

For purposes of this certification, an employee shall be defined as a

person directly employed by Customer on a full-time basis in a position

which Customer reasonably expects to remain filled for at least 6 months

beyond the date specified above.

As of the date specified above, Customer employs  

employees at the Facility.

Customer understands that the credits it receives under the Program will

be based in part on the information provided to Distributor and TVA by

way of this and subsequent certifications. In the event that it is found

that Customer has intentionally, or with deliberate ignorance of or

reckless disregard for the truth, provided materially false information

• on this or any previously submitted certification, Customer understands

that application of all credits under the Program may be discontinued.

Customer will in any event promptly repay to Distributor any and all

credit amounts overpaid to Customer as a result of Distributor's use of

such false information. In addition, persons providing false information

in connection with the Program may be subject to civil and/or criminal

prosecution pursuant to the provisions of 18 U.S.C. § 1001 (1982);

31 U.S.C. §§ 3729-3733 (1982 & Supp. V 1987); 31 U.S.C. §§ 3801-3812

(Supp. V 1987).

Customer hereby certifies to TVA and to Distributor that the information

given above is correct, accurate, and complete.

By:
Title:
Date:

W092689
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Before me appeared
to me personally known, who being by me first duly sworn, did say that
he/she is an officer of
 (Customer), duly authorized to
execute legal instruments on behalf of Customer as its legal agent, and
that he/she signed the foregoing certification in his/her individual
capacity and on behalf of Customer, and he/she acknowledged said
certification to be his/her free act and deed and the free act and deed
of Customer.

Witness my hand and official seal this   day of  , 19

Notary Public

My commission expires:

W092689
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Attachment C

Growth Credit Amounts
(New Customer)

Applicable for Bills
Rendered from Meter
Readings Taken From

Base
Amount

New Jobs Amount
Employment
Level 1*

Employment
Level 2**

Employment
Level 3***

October 1, 1989, through
September 30, 1990 $5.00 $0.35 $0.75 $1.50

October 1, 1990, through
September 30, 1991 5.00 0.35 0.75 1.50

October 1, 1991, through
September 30, 1992 4.00 0.30 0.60 1.20

October 1, 1992, through
September 30, 1993 3.00 0.25 0.45 0.90

October 1, 1993, through
September 30, 1994 2.00 0.15 0.30 0.60

October 1, 1994, through
September 30, 1995 1.00 0.10 0.15 0.30

In determining additional credit amounts, the number of jobs per 1,000 kW will
be rounded to the nearest whole number.

*Level 1 applies if Customer's operations utilize at least one but not 'more
than 25 full-time employees per 1,000 kW of firm contract demand.

**Level 2 applies if Customer's operations utilize at least 26 but not more
than 75 full-time employees per 1,000 kW of firm contract demand.

***Level 3 applies if Customer's operations utilize more than 75 full-time
employees per 1,000 kW of firm contract demand.

W092689
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Exhibit C
Expansion Customer Form

AGREEMENT
betWsen_

(hereinafter called "Distributor")
and

(hereinafter called "Customer")

This agreement will confirm the understandings reached between representatives

of Distributor and Customer with respect to Customer's participation in the

Growth Credit Program (hereinafter called "Program") being jointly conducted

by Distributor and its wholesale power supplier, the Tennessee Valley

Authority (hereinafter called "TVA").

It is recognized that Customer has been taking power from Distributor for

purposes of operating its facility located at  

(hereinafter called "Facility") and is expanding the Facility in a manner that

requires that an increased amount of electric power be made available. In

that connection, the parties hereto have entered into a contract (hereinafter

called the "Expansion Contract") dated   to provide for the

availability of such increased amount.

It is understood and agreed that:

1. This agreement shall become effective on  

which is the effective date of the Expansion Contract, and shall continue in

effect until (a) the obligations of the parties hereunder are fulfilled or (b)

Customer ceases to be a customer. of Distributor, whichever is earlier.

2. On or as soon as practicable after the effective date of this

agreement, Customer shall submit to Distributor an initial notarized statement

(in the form of Attachment A hereto) certifying the number of employees

Customer reasonably anticipates will be employed as a direct result of the

expansion of the Facility at the end of the 6-month period following said

effective date. At the end of said 6-month period, and every .6 months

thereafter, Customer shall submit to Distributor a notarized statement (in the

form of Attachment B hereto) certifying the actual number of employees then

employed by Customer at the Facility as a direct result of said expansion.

For purposes of this agreement, an employee shall be defined as a person

directly employed by Customer on a full-time basis in a position which

Customer reasonably expects to remain filled for at least 6 months following

the date as of which certification is made. Independent contractors and

employees of third parties are expressly excluded from this definition.

During the first 6 months of this agreement, for purposes of

determining the new jobs component of any applicable credits under section 3

below, Distributor shall use the estimated number of employees set out in

W092689
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Customer's initial certification; provided, however, that following receipt of
the first certification of actual employment, Distributor shall determine if
the actual number of employees was greater or less than the estimate by an
amount such that different credit amounts would have applied if the actual
employment at the end of 6 months had been known in advance. If so, an
adjustment of the new jobs component of the credit amounts applied for the
first 6 months will be made on Customer's subsequent bill. For purposes of
determining the new jobs component of any credits applicable after the first 6
months of this agreement, Customer's most recent certification of actual
employment shall be used.

In the event that it is found that Customer has intentionally, or
with deliberate ignorance of or reckless disregard for the truth, provided
materially false information in any certification or assurance submitted under
the Program, it is agreed that application of all further credits hereunder
may be discontinued. Customer shall promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of such
false information. In addition, persons providing false information in
connection with this Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001 (1982); 31 U.S.C.
§S 3729-3733 (1982 & Supp. V 1987); 31 U.S.C. SS 3801-3812 (Supp. V 1987).

3. Beginning with the effective date of this agreement and
continuing through the last meter reading taken prior to October 1, 1995,
Distributor shall apply a credit to Customer's bill for any month during which
Customer's measured demand exceeds 1,000 kW and is at least 250 kW greater
than an amount (hereinafter called the "Base Amount") equal to the higher of
(a) the highest contract demand of Customer during the 12-consecutive-month
period immediately preceding the effective date of the Expansion Contract or
(b) the highest measured demand established on or after October 1, 1988, up to
the effective date of the Expansion Contract. For purposes of this agreement,
if Customer's contract demand is. over. 5,000 kW, the term "measured demand"
shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the load measured in kW; if
customer's contract demand is 5,000 kW, or less, the term "measured demand"
shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the higher of the load measured
in kW or 85 percent of the load in kVA plus an additional 10 percent for that
part of the load over 5,000 kVA.

The dollar amount of the credit Per kW in any month will be the sum
of (a) the applicable base amount for that month as set out in Attachment C
hereto entitled "Growth Credit Amounts (Expansion Customer)" and (b) the
applicable new jobs amount, if any, determined in accordance with said
attachment. The dollar amount of the credit will be applied to each kW by
which Customer's measured demand in the month (excluding any kW in excess of
the firm contract demand) exceeds the Base Amount. (In the event that
Customer takes power under a time-of-day rate schedule, said measured demand
shall be the onpeak measured demand in the month.) Credit amounts shall be
prorated for partial billing months.

W092689
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4. In the event that Distributor and Customer amend the Expansion
Contract during the Program to further increase the firm contract demand, the

term "contract demand" as used in section 3 above shall be deemed to refer to

said increased contract demand; provided, however, that in the event that TVA
notifies Distributor that additional entry into the Program has been
suspended, no such contract demand increase which takes effect after
Distributor's receipt of such notice shall be recognized for purposes of

calculating credit amounts hereunder.

5. Customer shall keep accurate books and records with respect to
its employees at the Facility. Distributor, TVA, or their agents and
employees, shall have the right to inspect, at any time during normal working

hours and upon reasonable notice, any of Customer's books and records related
thereto and to require further verification of and supporting documentation

for the employment levels certified by Customer.

6. The Expansion Contract, as supplemented by this agreement, is
hereby ratified and confirmed as the continuing obligation of the parties
hereto.

Accepted and agreed to as of
this day of  , 19

(Customer)

By 
(Title)

W092689
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(Distributor)

By 
(Title)



GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT

Expansion Customer Initial Certification

Customer's full legal name:

Attachment A

Customer's address:

Customer has agreed with  
  (hereinafter

called "Distributor") to participate in a Growth Credit Program

(hereinafter called "Program") offered by Distributor and the Tennessee

Valley Authority (hereinafter called "TVA"), an agency and instrumentality

of the United States of America. Customer qualifies for the Program,

in part, because it is expanding its existing facility (hereinafter

called "Facility") located at  

and has accordingly entered into a contract (hereinafter called the

"Expansion Contract") with Distributor providing for an increased amount

of electric power to be made available at. the Facility. The effective

date of the Expansion Contract is  

Under the Program, Customer may receive a credit to its electric bills

based, in part, upon the number of employees employed by Customer at the

Facility as a direct result of the expansion. For purposes of this

certification, an employee shall be defined as a person directly employed

by Customer on a full-time basis in a position which Customer reasonably

expects to remain filled for at least 6 months beyond the date that is

6 months after the effective date of the Expansion Contract.

Customer expects to have   employees employed at the

Facility 6 months after the effective date of the Expansion Contract as a

direct result of the expansion of the Facility.

Customer understands that the credits it receives under the Program will

be based in part on the information provided to Distributor and TVA by

way of this and subsequent certifications. In the event that it is found

that Customer has intentionally, or with deliberate ignorance of or

reckless disregard for the truth, provided materially false information

on this or any previously submitted certification, Customer understands

that application of all credits under the Program may be discontinued.

Customer will in any event promptly repay to Distributor any and all

credit amounts overpaid to Customer as a result of Distributor's use of

such false information. In addition, persons providing false information

in connection with the Program may be subject to civil and/or criminal

W092689
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prosecution pursuant to the provisions of 18 U.S.C. S 1001 (1982);

31 U.S.C. SS 3729-3733 (1982 & Supp. V 1987); 31 U.S.C. §§ 3801-3812

(Supp. V 1987).

Customer hereby certifies to TVA and to Distributor that the information

given above is correct, accurate, and complete.

By:
Title:
Date:

Before me appeared  
to me personally known, who being by me first duly sworn, did say that

he/she is an officer of

 (Customer), duly authorized to

execute legal instruments on behalf of Customer as its legal agent, and

that he/she signed the foregoing certification in his/her individual

capacity and on behalf of Customer, and he/she acknowledged said

certification to be his/her free act and deed and the free act and deed

of Customer.

Witness my hand and official seal this   day of  , 19

Notary Public

My commission expires:
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Attachment B

GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT

Expansion Customer Actual Employment Certification

Customer's full legal name:

Customer's address:

Six-month period ending: (date)

Customer has agreed with
(hereinafter

called "Distributor") to participate in a Growth Credit Program

(hereinafter called "Program") offered by Distributor and the Tennessee

Valley Authority (hereinafter called "TVA"), an agency and

instrumentality of the United States of America. Under the Program,

Customer may receive a credit to its electric bills based, in part, upon
the number of employees employed by Customer at Customer's expanded

facility located at  

For purposes of this certification, an employee shall be defined as a
person directly employed by Customer on a full-time basis in a position

which Customer reasonably expected to remain filled for at least 6 months
beyond the date specified above.

As of the date specified above, Customer employs  
employees at the Facility as a direct result of the expansion of the

Facility.

Customer understands that the credits it receives under the Program will
be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the•truth, provided materially false information
on this or any previously submitted certification, Customer understands
that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of
such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001 (1982);
31 U.S.C. §§ 3729-3733 (1982 & Supp. V 1987); 31 U.S.C. §§ 3801-3812
(Supp. V 1987).

Customer hereby certifies to TVA and to Distributor that the information
given above is correct, accurate, and complete.

By:
Title:
Date:

W092689
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Before me appeared  
to me personally known, who being by me first duly sworn, did say that
he/she is an officer of
 (Customer), duly authorized to
execute legal instruments on behalf of Customer as its legal agent, and
that he/she signed the foregoing certification in his/her individual
capacity and on behalf of Customer, and he/she acknowledged said
certification to be his/her free act and deed and the free act and deed
of Customer.

Witness my hand and official seal this   day of  , 19

Notary Public

My commission expires:
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Attachment C

Growth Credit Amounts
(Expansion Customer)

Applicable for Bills
Reddered from Meter
Readings Taken From

Base
Amount

New Jobs Amount
Employment
Level 1*

Employment
Level 2**

Employment
Level 3***

October 1, 1989, through
September 30, 1990 $5.00 $0.35 $0.75 $1.50

October 1, 1990, through
September 30, 1991 5.00 0.35 0.75 1.50

October 1, 1991, through
September 30, 1992 4.00 0.30 0.60 1.20

October 1, 1992, through
September 30, 1993 3.00 0.25 0.45 0.90

October 1, 1993, through
September 30, 1994 2.00 0.15 0.30 0.60

October 1, 1994, through
September 30, 1995 1.00 0.10 0.15 0.30

In determining additional credit amounts, the number of jobs per 1,000 kW will

be rounded to the nearest whole number.

*Level 1 applies if Customer employs as a direct result of the expansion at

least one but not more than 25 full-time employees per 1,000 kW of the

amount by which the expanded contract demand exceeds the Base Amount.

**Level 2 applies if Customer employs as a direct result of the expansion at
least 26 but not more than 75 full-time employees per 1,000 kW of the
amount by which the expanded contract demand exceeds the Base Amount.

***Level 3 applies if Customer employs as a direct result of the expansion
more than 75 full-time employees per 1,000 kW of the amount by which the

expanded contract demand exceeds the Base Amount.

M092-889
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TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

April 9, 1991

Mr. Myron N. Callaham, Manager
Bowling Green District
Tennessee Valley Authority
P. O. Box 20260
Bowling Green, KY 42101

RE: Growth Credit Program

Dear Mr. Callaham:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

V -6-07 3 3-7-41

Per your request please find enclosed three signed duplicate
originals of a proposed letter agreement amending the Growth
Credit Program agreements to implement the program revision
approved by the TVA Board.

Please return a fully executed copy to us.

Very truly yours,

JIM SHAFER
General Manager

JS/lk

Enclosures (3)

WeichL)



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42101

March 20, 1991

Mr. Jim Shafer, Interim Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennesssee 37083

Dear Mr. Shafer:

GROWTH CREDIT PROGRAM

The Growth Credit Program was originally approved on October 1, 1989, and
planned to extend through 1995. The program rewards business that locate or
expand in the Tennessee Valley with substantial credits on their power bills.
Qualified customers with billed demands of more than 1,000 kilowatts are
eligible for a maximum $6.50 credit per kilowatt demand for adding new load
and jobs.

The program has been successful and is being expanded to make it even more
attractive to industries. Since last October, 145 of TVA's 160 power
distributors have signed up for the program bringing more than 5,500 new jobs
to the Valley region and an additional 155,000 kilowatts to the power system.

The program is being amended to extend through 1997, giving industrial
customers an additional two years in which to receive maximum benefits. The
Growth Credit Program is also being enhanced to provide incentives for
industries to expand their operations within existing kilowatt demand levels.
The Growth Credit for new jobs will be available to industrial customers of
1,000 kilowatts or more that increase their full-time employment by at least
15 percent. Customers that qualify will receive credits of up to $1.50 per
kilowatt. These credits will be applied to a portion of the customer's
billing demand proportionate to the increase in jobs. With the application of
the Growth Credit for new jobs, industries that expand their operations can
save up to 10 percent on the cost of their additional power purchases.

As with the original Growth Credit Program, TVA will credit your wholesale
power bills for the amounts of the growth credits, plus an additional 10
percent to help cover administrative costs.

Enclosed for your approval are three duplicate originals of a proposed letter
agreement amending the Growth Credit Program agreements to implement the
program revision approved by the TVA Board. Also enclosed is a brochure
explaining the program changes. If you are agreeable, the amendment will
become effective as of November 28, 1990, the date on which the program
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Mr. Jim Shafer
March 20, 1991

revision was approved. If the agreement ispatisfactopy,please sign and
return each  copy for further handles by TVA. Upon completion by TVA a fully
executed copy will be provided for your files.

Thank you for your continued support of our industrial development efforts,
and we hope you will be pleased with these changes in the Growth Credit
Program. If you have questions about the program, please contact John
Humphries of this office.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Myron N. Callaham, Manager
Bowling Green District

Enclosures



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

November 28, 19901 ,,.

Mr. Tom Price Thompson, Jr., President
Tri-County Electric Membership Corporation
Lafayette, Tennessee 37083

Dear Mr. Thompson:

43f-52337A

Supp No. 021

,-

Letter Agreement TV-52337A, Supplement No. 21, dated October 1, 1989
(hereinafter called the "1989 Agreement"), between the Tennessee Valley
Authority (hereinafter called "TVA") and Tri-County Electric Membership

Corporation (hereinafter called "Distributor") covers arrangements for

Distributor and TVA to participate in a program (hereinafter called "Program")

under which eligible new and expanding general power customers of Distributor

may receive credits against their electric bills. This will confirm the
understanding reached between representatives of the parties with respect to

amending the 1989 Agreement to (1) extend the period in which qualifying new

and expanding customers may receive credits, and (2) include arrangements
(hereinafter called "New Jobs Option") designed to provide for the application

of credits against the electric bills of qualifying general power customers

that increase their employment level without substantially increasing contract

demand.

It is understood and agreed that:

1. The 1989 Agreement is hereby amended by (a) deleting from the
last sentence of section 3 thereof the date "September 30, 1995" and
substituting therefor the date "September 30, 1997," and (b) removing
Exhibits A, B, and C, attached thereto, and substituting therefor Exhibits Al,

Bl, and Cl, attached hereto. Thereafter, all references in the 1989 Agreement

to Exhibits A, B, and C shall be deemed to refer to Exhibits Al, B1, and Cl,

respectively.

2. For any customer of Distributor that has qualified as a New
Customer or Expansion Customer pursuant to section 1 of the 1989 Agreement and
has entered into a participation agreement prior to the effective date of this
agreement, Distributor shall enter into supplemental arrangements to extend
the period in which each such New or Expansion Customer may receive a credit

on its electric bill through the last meter reading period taken prior to
October 1, 1997. Such supplemental arrangements shall be in a form approved
by TVA.

W021991
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(3m Price Thompson
fiber 28, 1990

3. For each customer (hereinafter called "Growth Customer' ) meeting

aligibility requirements of paragraph C of Exhibit Al that wisht. s to

Lcipate in the New Jobs Option, Distributor shall enter into an agreement

ainafter called "New Jobs Participation Agreement") in the form of Exhibit

:tacked hereto and hereby made a part of this agreement. Distri-  butor

conduct the New Jobs Option in strict accordance with the prowning•••••••••••••••1sions

A and of the New Jobs Participation Agreement; provided, howeve r, that

)perating Representatives may agree upon a revised New Jobs Part icipation

ament in a case where use of Exhibit D is inappropriate. In the  event

a particular customer is not clearly eligible for participatiol 4 in the

Jobs Option, the Operating Representatives of the parties shall make a

t determination about such customer's eligibility.

4. It is recognized that under the New Jobs Option, qualiJ  ying

th Customers are eligible to receive credit amounts based upon I-  numberhe 

nployees hired in connection with a specific initiative for exp. ended

ation at a facility. Accordingly, at such time following the elr.  fective

of the New Jobs Participation Agreement that the number of emp oyees of

3rowth Customer at a facility exceeds 115 percent of the pre-ex' Nansion

Dyment level at the facility, the Growth Customer will furnish UNIMMOMMOMMMIto

ributor a notarized statement (hereinafter called "Employment

ification") certifying the number of full-time employees then ernployed in

ection with the expansion initiative. Thereafter, the Growth Cs m- 3stomer

furnish an Employment Certification every 6 months; provided,  owever,

if the Growth Customer's total employment level at the end of . my 6-month

od does not exceed 115 percent of the pre-expansion employment level, no

oyment Certification will be submitted until the employment lev 1 does so

ed such level.

For purposes of this agreement, the term "pre-expansion em, ,ployment

1" shall be defined as the average number of employees employed at

omer's facility during the 6-consecutive-month period immediate ly

eding the effective date of the customer's New Jobs Participati.eimmemompowarimemon

ement.

With respect to each Growth Customer, Distributor shall fu_

a copy of the New Jobs Participation Agreement, the Growth Cust  

r supply contract with Distributor (including any amendments th_

employment certification received.

rnish to
omer's

-ereto), and

5. Following receipt of each Employment Certification app- ropriately

ided under section 4 above, Distributor shall apply a credit tcs each of

6 consecutive bills rendered to the Growth Customer under the p ower supply

ract; provided, however, that no such credit shall be allowed i____   -n any month

991
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demand does not exceed 1,000 kW; and
fill be applied by Distributor to any bill

i after September 30, 1997; and provided
ad by Distributor following said
;hall not apply any such credit unless and

: Employment Certification from the Growt
it shall be determined each month in
the New Jobs Participation Agreement,

: pursuant to section 4 of the 1989
TVA a monthly report containing certain
ration of credits to New and Expansion
agreed that Distributor shall also includ
:h Customer the measured demand, billing
applied during that month pursuant to
ill apply to Distributor's wholesale bill

a amount of such credits to each Growth

Distributor during the month.

in

an

be effective as of the date first above
act until all obligations of the parties
led, however, that in the event TVA suspelammmmmmmimmmimmwds
in accordance with section 6 of the 1989
late by written notice to Distributor
; Option, and, upon receipt of such notic  
)re New Jobs Participation Agreements;
:e of suspension shall not otherwise limit  
ar then-existing New Jobs Participation

is amended and supplemented by this
confirmed as the continuing obligation o  

;ate to Congress or Resident Commissioner  or
Ternment employee, or agent of TVA shall t  
this agreement or to any benefit that may
ant be made with a corporation for its
)utor offer or give, directly or indirect 
Government employee, or agent of TVA any
ant, loan, or any other thing of monetary
.F.R. § 1300.735-12 or -34. Breach of th 
rial breach of this agreement.

y,
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r. Tom Price Thompson
ovember 28, 1990

f this letter satisfactorily sets forth our understandings, please execute  
hree counterparts hereof and return them to the TVA district office. UpormimmmommiE_
xecution by TVA, this letter shall be a binding agreement, and a fully
xecuted counterpart will be returned to you.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

G. Douglas Carver, Manager
Distributor Marketing
and Services

2cepted and agreed to as of
he date first above written.

RI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

)21991
20L



A.

Exhibit Al

eligibility Requirements

New Customer. A customer qualifies as a New Customer if it (1) either

initiates operations at an entirely new facility through a new 
delivery

point or restarts an existing facility with no current contra
ct demand and

which has been shut down for a period of at least 12 consecutive
 months

prior to such restart, (2) on or after the effective date of thi
s

agreement enters into a power supply contract with Distributor 
which

includes a firm contract demand greater than 1,000 kW, and (3) e
nters into

an agreement with Distributor in the form of Exhibit B1 attached to
 this

agreement. Except for a restart customer under (1) above, no customer

replacing or renewing its power supply contract shall qualify as a 
New

Customer.

B. Expansion Customer. An existing customer qualifies as an Expansion

Customer if it (1) revises its contractual arrangement with Distrib
utor on

or after the effective date of this agreement whereby the firm c
ontract

demand level is (a) greater than 1,000 kW, and (b) at least 250 kW 
greater

than the higher of (i) the highest contract demand of the customer dur
ing

the 12-consecutive-month period immediately preceding the effective dat
e

of said arrangement, or (ii) the highest measured demand establishe
d on or

after October 1, 1988, up to the effective date of said arrangement
, and

(2) enters into an agreement with Distributor in the form of Exhibi
t Cl

attached to this agreement.

C. Growth Customer. An existing customer qualifies as a Growth Customer

under the New Jobs Option if it (1) has existing contractual arrangeme
nts

with Distributor specifying a firm contract demand which is greater than

1,000 kW or revises its contractual arrangements whereby the firm cont
ract

demand is increased to a level greater than 1,000 kW without meeting the

eligibility requirements of B above, (2) on or after the date on which th
e

New Jobs Option is made available by Distributor, certifies that it plans

to expand its operations such that it will increase the number of its

employees to a level that exceeds 115 percent of its average employment

level in the 6-consecutive-month period immediately preceding the date of

such certification, and (3) enters into an agreement with Distributor in

the form of Exhibit D attached to this agreement.

For purposes of applying the provisions of A, B, and C above: (1) for a

customer taking power under a time-of-day rate schedule, the term "contract

demand" shall mean the higher of the onpeak or offpeak contract demand, and

the term "measured demand" shall mean the higher of the onpeak or offpeak

measured demand, and (2) customers taking service on a seasonal basis shall

not qualify.

W021991
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Exhibit B1
New Customer For ui

AGREEMENT
between

(hereinafter called "Distributor•')
and

(hereinafter called "Customer")

This agreement will confirm the understandings reached between representativ---es

of Distributor and Customer with respect to Customer's participation in the

Growth Credit Program (hereinafter called "Program") being jointly conductedIMME

by Distributor and its wholesale power supplier, the Tennessee Valley

Authority (hereinafter called "TVA").

It is understood and agreed that:

1. This agreement shall become effective on  

which is the date of initial availability of power under the power supply

contract (hereinafter called "Power Supply Contract") dated
 , between Customer and Distributor, covering

the provision of electric service to Customer's new or restarted facility

(hereinafter called "Facility") located at  
-

ThisThis agreement shall continue in effect until (a) the obligations of the

parties hereunder are fulfilled or (b) Customer ceases to be a customer of

Distributor, whichever is earlier.

2. On or as soon as practicable after the effective date of this

agreement, Customer shall submit to Distributor a notarized statement (in ammilme

form of Attachment A hereto) certifying the number of employees Customer

reasonably anticipates will be employed at the Facility at the end of the

6-month period following said effective date. At the end of said 6-month

period, and every 6 months thereafter, Customer shall submit to Distributor a

notarized statement (in the form of Attachment B hereto) certifying the actt,==mal

number of employees then employed by Customer at the Facility. For purposer 

of this agreement, an employee shall be defined as a person directly employ( 

by Customer on a full-time basis in a position which Customer reasonably

expects to remain filled for at least 6 months following the date as of whi(  

certification is made. Independent contractors and employees of third partii es

are expressly excluded from this definition.

During the first 6 months of this agreement, for purposes of
determining the new jobs component of any applicable credits under section

below, Distributor shall use the estimated number of employees set out in

Customer's initial certification; provided, however, that following receipt of
the first certification of actual employment, Distributor shall determine iL

the actual number of employees was greater or less than the estimate by an

W120190
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amount such that different credit amounts would have applied if the actual
employment at the end of 6 months had been known in advance. If so, an
appropriate adjustment of the new jobs component of the credit amounts applied

for the first 6 months will be made on Customer's subsequent bill. For
purposes of determining the new jobs component of any credits applicable after
the first 6 months of this agreement, Customer's most recent certification of

actual employment shall be used.

In the event that it is found that Customer has intentionally, or

with deliberate ignorance of or reckless disregard for the truth, provided
materially false information in any certification or assurance submitted under

the Program, it is agreed that application of all further credits hereunder

may be discontinued. Customer shall promptly repay to Distributor any and all

credit amounts overpaid to Customer as a result of Distributor's use of such

false information. In addition, persons providing false information in

connection with this Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.

§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

3. Beginning with the effective date of this agreement and
continuing through the last meter reading taken prior to October 1, 1997,

Distributor shall apply a credit to Customer's bill for any month during which

Customer's measured demand exceeds 1,000 kW. For purposes of this agreement,

if Customer's contract demand is over 5,000 kW, the term "measured demand"

shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the load measured in kW; if

Customer's contract demand is 5,000 kW or less, the term "measured demand"

shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the higher of the load measured

in kW or 85 percent of the load in kVA plus an additional 10 percent for that

part of the load over 5,000 kVA.

The dollar amount of the credit per kW in any month will be the sum

of (a) the applicable base amount for the month as set out in Attachment C

hereto entitled "Growth Credit Amounts (New Customer)" and (b) the applicable

new jobs amount, if any, determined in accordance with said attachment. The

dollar amount of the credit will be applied to each kW of Customer's measured

demand in the month (excluding any kW in excess of the firm contract demand).

(In the event that Customer takes power under a time-of-day rate schedule,

said measured demand shall be the onpeak measured demand in the month.)

Credit amounts shall be prorated for partial billing months.

4. In the event that Distributor and Customer amend the Power Supply

Contract during the Program to increase the firm contract demand, the term

"contract demand" as used in section 3 above shall be deemed to refer to said

increased contract demand; provided, however, that in the event that TVA
notifies Distributor that additional entry into the Program has been
suspended, no such contract demand increase which takes effect after

W120190
3020L
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Distributor's receipt of said notice shall be recognized for purposes of
calculating credit amounts hereunder.

5. Customer shall keep complete and accurate books and records with
respect to its employees at the Facility. Distributor, TVA, or their agents
and employees, shall have the right to inspect, at any time during normal
working hours and upon reasonable notice, any of Customer's books and records
related thereto and to require further verification of and supporting
documentation for the employment levels certified by Customer.

6. The Power Supply Contract, as supplemented by this agreement, is
hereby ratified as the continuing obligation of the parties hereto.

Accepted and agreed to as of
this   day of  , 199_.

(Customer)

By 
(Title)

W120190
3020L

(Distributor)

By 
(Title)
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GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT
New Customer Initial Certification

stomer's full legal name:

Attachment A

stomer's address:

to of Initial Availability of Power:

stomer has agreed with  
  (hereinafter

lled "Distributor") to participate in a Growth Credit Program
ereinafter called "Program") offered by Distributor and the Tennessee
lley Authority (hereinafter called "TVA"), an agency and
strumentality of the United States of America. Under the Program,

stomer may receive credits on its electric bills based, in part, upon

e number of employees employed by Customer at Customer's new or

started facility (hereinafter called "Facility") located

r purposes of this certification, an employee shall be defined as a
rson directly employed by Customer on a full-time basis in a position

ich Customer reasonably expects to remain filled for at least 6 months

yond the date that is 6 months after the Date of Initial Availability.

.stomer expects to employ   employees at the Facilit 

months after the Date of Initial Availability referred to above.

stomer understands that the credits it receives under the Program will

based in part on the information provided to Distributor and TVA by

y of this and subsequent certifications. In the event that it is found

at Customer has intentionally, or with deliberate ignorance of or

ckless disregard for the truth, provided materially false information
this or any previously submitted certification, Customer understands

at application of all credits under the Program may be discontinued.
stomer will in any event promptly repay to Distributor any and all
edit amounts overpaid to Customer as a result of Distributor's use of
,ch false information. In addition, persons providing false information
connection with the Program may be subject to civil and/or criminal
osecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.
3729-3733; 31 U.S.C. §§ 3801-3812.

.stomer hereby certifies to TVA and to Distributor that the information
ven above is correct, accurate, and complete.

By:
Title:
Date:

20190
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Before me appeared  
to me personally known, who being by me first duly sworn, did say that

he/she is an officer of  
 (Customer), duly authorized to

execute legal instruments on behalf of Customer as its legal agent, and

that he/she signed the foregoing certification in his/her individual

capacity and on behalf of Customer, and he/she acknowledged said

certification to be his/her free act and deed and the free act and deed

of Customer.

Witness my hand and official seal this   day of  , 19 •

Notary Public

My commission expires:  

W120190
3020L
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GROWTH CREDIT PROGRAM

EMPLOYMENT CERTIFICATION STATEMENT

New Customer Actual Employment Certification

Customer's full legal name:

Attachment B

Customer's address:

Six-month period ending: 
(date)

Customer has agreed with

 
 (hereinaf ter

called "Distributor") to participate in a Growth Cre
dit Program

(hereinafter called "Program") offered by Distributo
r and the Tennessee

Valley Authority (hereinafter called "TVA"), an agency 
and

instrumentality of the United States of America. Under the Program,

Customer may receive credits on its electric bills b
ased, in part, upon

the number of employees employed by Customer at Custo
mer's new or

restarted facility (hereinafter called "Facility") loca
ted

at  

For purposes of this certification, an employee shal
l be defined as a

person directly employed by Customer on a full-time bas
is in a position

which Customer reasonably expects to remain filled for at
 least 6 months

beyond the date specified above.

As of the date specified above, Customer employs  

employees at the Facility.

Customer understands that the credits it receives under th
e Program will

be based in part on the information provided to Distributor 
and TVA by

way of this and subsequent certifications. In the event that it is found

that Customer has intentionally, or with deliberate ignorance o
f or

reckless disregard for the truth, provided materially false 
information

on this or any previously submitted certification, Customer 
understands

that application of all credits under the Program may be dis
continued.

Customer will in any event promptly repay to Distributor any an
d all

credit amounts overpaid to Customer as a result of Distribut
or's use of

such false information. In addition, persons providing false information

in connection with the Program may be subject to civil and/or cri
minal

prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.
S.C.

§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

Customer hereby certifies to TVA and to Distributor that the informa
tion

given above is correct, accurate, and complete.

By:
Title:
Date:

W120190
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known, who being by me first duly sworn, did say that
cer of  
 (Customer), duly authorized to
truments on behalf of Customer as its legal agent, and
d the foregoing certification in his/her individual

ehalf of Customer, and he/she acknowledged said
be his/her free act and deed and the free act and deed

nd official seal this   day of  , 19 

Tres:



rough

.rough

Growth Credit Amounts
(New Customer)

Base
Amount

1993 $5.00

1994 4.00

rough
1995 3.00

rough
1996 2.00

rough
1997 1.00

Attachment t  

New Jobs Amount

Employment
Level 1*

$0.35

0.30

0.25

0.15

0.10

Employment Emp 1111oyment

Level 2** Lew Ammegini 3***

$0.75

0.60

0.45

0.30

0.15

  1.50

1.20

0.90

0.60

0.30

tional credit amounts, the number of jobs per 1,000 It-...1114+1 will

tearest whole number.

if Customer's operations

ae employees per 1,000 kW

if Customer's operations

ne employees per 1,000 kW

utilize at least one but no

of firm contract demand.

utilize at least 26 but not

of firm contract demand.

more

more

if Customer's operations utilize more than 75 full-t-:  me

,000 kW of firm contract demand.



Exhibit Cl
Expansion Customer Form

AGREEMENT
between

(hereinafter called "Distributor")
and

(hereinafter called "Customer")

This agreement will confirm the understandings reached between representatives

of Distributor and Customer with respect to Customer's participation in the

Growth Credit Program (hereinafter called "Program") being jointly conducted

by Distributor and its wholesale power supplier, the Tennessee Valley

Authority (hereinafter called "TVA").

It is recognized that Customer has been taking power from Distributor for

purposes of operating its facility located at  

(hereinafter called "Facility") and is expanding the Facility in a manner that

requires that an increased amount of electric power be made available. In

that connection, the parties hereto have entered into a contract (hereinafter

called the "Expansion Contract") dated   to provide for the

availability of such increased amount.

It is understood and agreed that:

1. This agreement shall become effective on  

which is the effective date of the Expansion Contract, and shall continue in

effect until (a) the obligations of the parties hereunder are fulfilled or (b)

Customer ceases to be a customer of Distributor, whichever is earlier.

2. On or as soon as practicable after the effective date of this

agreement, Customer shall submit to Distributor an initial notarized statement

(in the form of Attachment A hereto) certifying the number of employees

Customer reasonably anticipates will be employed as a direct result of the

expansion of the Facility at the end of the 6-month period following said

effective date. At the end of said 6-month period, and every 6 months

thereafter, Customer shall submit to Distributor a notarized statement (in the

form of Attachment B hereto) certifying the actual number of employees then

employed by Customer at the Facility as a direct result of said expansion.

For purposes of this agreement, an employee shall be defined as a person

directly employed by Customer on a full-time basis in a position which

Customer reasonably expects to remain filled for at least 6 months following
the date as of which certification is made. Independent contractors and
employees of third parties are expressly excluded from this definition.

During the first 6 months of this agreement, for purposes of
determining the new jobs component of any applicable credits under section 3

below, Distributor shall use the estimated number of employees set out in

W120190
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Customer's initial certification; provided, however, that following rec
eipt of

the first certification of actual employment, Distributor shall determine J
AE:

the actual number of employees was greater or less than the estimate by 
an

amount such that different credit amounts would have applied if the actual

employment at the end of 6 months had been known in advance. If so, an

adjustment of the new jobs component of the credit amounts applied for the

first 6 months will be made on Customer's subsequent bill. For purposes of

determining the new jobs component of any credits applicable after the 
first 1R= 6

months of this agreement, Customer's most recent certification of actual

employment shall be used.

In the event that it is found that Customer has intentionally, or

with deliberate ignorance of or reckless disregard for the truth, 
provided

materially false information in any certification or assurance s
ubmitted tuni..claetr

the Program, it is agreed that application of all further credits 
hereunder

may be discontinued. Customer shall promptly repay to Distributor any and aasal_ I

credit amounts overpaid to Customer as a result of Distributor's use 
of sullUi

false information. In addition, persons providing false information in

connection with this Program may be subject to civil and/or crimina
l

prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U
.S.C.

§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

3. Beginning with the effective date of this agreement and

continuing through the last meter reading taken prior to October 
1, 1997,

Distributor shall apply a credit to Customer's bill for any mont
h during w1.7". =icth

Customer's measured demand exceeds 1,000 kW and is at least 250 
kW greater

than an amount (hereinafter called the "Base Amount") equal to the 
higher c_71

(a) the highest contract demand of Customer during the 12-consec
utive-inontIa

period immediately preceding the effective date of the Expansion 
Contract c=1.

(b) the highest measured demand established on or after October 1, 
1988, u4;31.- to

the effective date of the Expansion Contract. For purposes of this agreera -int,

if Customer's contract demand is over 5,000 kW, the term "measured 
demand"

shall be deemed to refer to the highest average during any

30-consecutive-minute period of the month of the load measured in 
kW; if

customer's contract demand is 5,000 kW or less, the term "measured 
demand"

shall be deemed to refer to the highest average during any

30-consecutive-minute period of the month of the higher of the load 
measuree.d

in kW or 85 percent of the load in kVA plus an additional 10 percent 
for tAL-nr_alt

part of the load over 5,000 kVA.

The dollar amount of the credit per kW in any month will be the 
smt_mcm

of (a) the applicable base amount for that month as set out in Atta
chment 44::=

hereto entitled "Growth Credit Amounts- (Expansion Customer)" and (b) 
the

applicable new jobs amount, if any, determined in accordance with s
aid

attachment. The dollar amount of the credit will be applied to each kW 
by

which Customer's measured demand in the month (excluding any kW in 
excess +©f

the firm contract demand) exceeds the Base Amount. (In the event that

Customer takes power under a time-of-day rate schedule, said measured 
dema.-x-mtd

shall be the onpeak measured demand in the month.) Credit amounts shall 1>41

prorated for partial billing months.

W120190
3020L
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4. In the event that Distributor and Customer a
mend the Expansion

Contract during the Program to further incre
ase the firm contract demand, the

term •'contract demand" as used in section 3 ab
ove shall be deemed to refer to

said increased contract demand; provided, how
ever, that in the event that TVA

notifies Distributor that additional entry in
to the Program has been

suspended, no such contract demand increase
 which takes effect after

Distributor's receipt of such notice shall be 
recognized for purposes of

calculating credit amounts hereunder.

5. Customer shall keep accurate books and records 
with respect to

its employees at the Facility. Distributor, TVA, or their agents and

employees, shall have the right to inspect, at a
ny time during normal working

hours and upon reasonable notice, any of Customer'
s books and records related

thereto and to require further verification of
 and supporting documentation

for the employment levels certified by Custom
er.

6. The Expansion Contract, as supplemented by thi
s agreement, is

hereby ratified and confirmed as the continuin
g obligation of the parties

hereto.

Accepted and agreed to as of

this   day of  , 19___.

(Customer)

By 
(Title)

W120190
3020L
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(Title)



GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT

Expansion Customer Initial Certification

Customer's full legal name:

Attachment A

Customer's address:

Customer has agreed with  
  (hereinaf ter
called "Distributor") to participate in a Growth Credit Program
(hereinafter called "Program") offered by Distributor and the Tennessee
Valley Authority (hereinafter called "TVA"), an agency and instrumentality
of the United States of America. Customer qualifies for the Program,
in part, because it is expanding its existing facility (hereinafter
called "Facility") located at  

and has accordingly entered into a contract (hereinafter called the
"Expansion Contract") with Distributor providing for an increased amount
of electric power to be made available at the Facility. The effective
date of the Expansion Contract is  
Under the Program, Customer may receive a credit to its electric bills
based, in part, upon the number of employees employed by Customer at the
Facility as a direct result of the expansion. For purposes of this
certification, an employee shall be defined as a person directly employed
by Customer on a full—time basis in a position which Customer reasonably
expects to remain filled for at least 6 months beyond the date that is
6 months after the effective date of the Expansion Contract.

Customer expects to have   employees employed at the
Facility 6 months after the effective date of the Expansion Contract as a
direct result of the expansion of the Facility.

Customer understands that the credits it receives under the Program will
be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the truth, provided materially false information
on this or any previously submitted certification, Customer understands
that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of
such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal

W120190
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prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.
§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

Customer hereby certifies to TVA and to Distributor that the informatio 
given above is correct, accurate, and complete.

By:
Title:
Date:

Before me appeared  
to me personally known, who being by me first duly sworn, did say that
he/she is an officer of  
 (Customer), duly authorized to
execute legal instruments on behalf of Customer as its legal agent, and
that he/she signed the foregoing certification in his/her individual
capacity and on behalf of Customer, and he/she acknowledged said
certification to be his/her free act and deed and the free act and deed
of Customer.

Witness my hand and official seal this   day of  , 19 

Notary Public

My commission expires:  .

W120190
30201,
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Attachment B

GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT

Expansion Customer Actual Employment Certification

omer's full legal name:

omer's address:

month period ending: (date)

omer has agreed with
(hereinafter

ed "Distributor") to participate in a Growth Credit Program

einafter called "Program") offered by Distributor and the Tennessee

ey Authority (hereinafter called "TVA"), an agency and

rumentality of the United States of America. Under the Program,

omer may receive a credit to its electric bills based, in part, upon

number of employees employed by Customer at Customer's expanded

lity located at  

purposes of this certification, an employee shall be defined as a

on directly employed by Customer on a full-time basis in a position

h Customer reasonably expects to remain filled for at least 6 months

nd the date specified above.

f the date specified above, Customer employs  

oyees at the Facility as a direct result of the expansion of the

lity.

omer understands that the credits it receives under the Program will

ased in part on the information provided to Distributor and TVA by

of this and subsequent certifications. In the event that it is found

Customer has intentionally, or with deliberate ignorance of or

less disregard for the truth, provided materially false information

his or any previously submitted certification, Customer understands

application of all credits under the Program may be discontinued.

omer will in any event promptly repay to Distributor any and all

it amounts overpaid to Customer as a result of Distributor's use of

false information. In addition, persons providing false information

onnection with the Program may be subject to civil and/or criminal

ecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.

729-3733; 31 U.S.C. §§ 3801-3812.

omer hereby certifies to TVA and to Distributor that the information

n above is correct, accurate, and complete.

By:
Title:
Date:

190



Before me appeared  
to me personally known, who being by me first duly sworn, did say that

he/she is an officer of  
 (Customer), duly authorized to
execute legal instruments on behalf of Customer as its legal agent, and

that he/she signed the foregoing certification in his/her individual

capacity and on behalf of Customer, and he/she acknowledged said
certification to be his/her free act and deed and the free act and deed

of Customer.

Witness my hand and official seal this   day of  , 19.__.

Notary Public

My commission expires:  

W120190
3020L
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Attachment C

Growth Credit Amounts
(Expansion Customer)

Applicable for Bills
Rendered from Meter
Readings Taken From

Base
Mount

New Jobs Amount
Employment
Level 1*

Employment
Level 2**

Employment
1,evel 3***

October 1, 1989, through
September 30, 1993 $5.00 $0.35 $0.75 $1.50

October 1, 1993, through
September 30, 1994 4.00 0.30 0.60 1.20

October 1, 1994, through
September 30, 1995 3.00 0.25 0.45 0.90

October 1, 1995, through
September 30, 1996 2.00 0.15 0.30 0.60

October 1, 1996, through
September 30, 1997 1.00 0.10 0.15 0.30

In determining additional
be rounded to the nearest

credit amounts, the number of jobs per 1,000 kW will
whole number.

*Level 1 applies if Customer employs as a direct result of the expansion at
least one but not more than 25 full-time employees per 1,000 kW of the
amount by which the expanded contract demand exceeds the Base Amount.

**Level 2 applies if Customer employs as a direct result of the expansion at
least 26 but not more than 75 full-time employees per 1,000 kW of the
amount by which the expanded contract demand exceeds the Base Amount.

***Level 3 applies if Customer employs as a direct result of the expansion
more than 75 full-time employees per 1,000 kW of the amount by which the
expanded contract demand exceeds the Base Amount.
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Exhibit D
Growth Customer Fommemirm

AGREEMENT
between

(hereinafter called "Distributor")
and

(hereinafter called "Customer")

This agreement will confirm the understandings reached between representa1ives
of Distributor and Customer with respect to Customer's participation in ti_ie
New Jobs Option portion of the Growth Credit Program (hereinafter called
"Program") being jointly conducted by Distributor and its wholesale power
supplier, the Tennessee Valley Authority (hereinafter called "TVA").

It is recognized that Distributor and Customer have heretofore entered in' o a
contract dated   (hereinafter called "Power Supply
Contract"), under which firm power is made available to Customer for the
operation of its facility located at  
(hereinafter called "Facility"). It is further recognized that Customer ATIEEELs in
the process of hiring new employees in connection with the following expagatsion
initiative at the Facility:  

It is understood and agreed that:

1. This agreement shall become effective on  9

which is the beginning of the above initiative, and shall continue in effe ---c t
until (a) the obligations of the parties hereunder are fulfilled, or (b)
Customer ceases to be a customer of Distributor, whichever is earlier.

2. Customer's pre-expansion employment level at the Facility
(hereinafter called "Pre-expansion Level") is  , which is the
average number of employees employed at Customer's Facility during the
6-consecutive-month period immediately preceding the effective date of
agreement.

At such time after the effective date of this agreement that the
total number of employees employed by Customer at the Facility exceeds
115 percent of the Pre-expansion Level, Customer shall submit to Distributl-__ or a
notarized statement (hereinafter called "Employment Certification") in
form of Attachment A hereto certifying the number of employees in excess f
the Pre-expansion Level then employed by Customer. Thereafter, Customer E3 hall
submit to Distributor such an Employment Certification every 6 months;
provided, however, that if the Customer's total employment level at the erg d of
any 6-month period does not exceed 115 percent of the Pre-expansion Level, no
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Employment Certification will be submitted until the employment level does so
exceed such level. For purposes of this agreement, an employee shall be
defined as a person directly employed by Customer on a full-time basis in a
position which Customer reasonably expects to remain filled for at least 6
months. Independent contractors and employees of third parties are expressly
excluded from this definition.

In the event that it is found that Customer has intentionally, or
with deliberate ignorance of or reckless disregard for the truth, provided
materially false information in any certification or assurance submitted under
the Program, it is agreed that application of all further credits hereunder
may be discontinued. Customer shall promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of such
false information. In addition, persons providing false information in
connection with this Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.
§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

3. Following receipt of each Employment Certification appropriately
provided under section 2 above, Distributor shall apply a credit to each of
the next 6 consecutive bills rendered by Distributor to Customer under the
Power Supply Contract; provided, however, that no such credit shall be allowed
on any of said 6 bills for any month in which Customer's measured demand
during the month does not exceed 1,000 kW. It is expressly understood and
agreed that no credit will be applied by Distributor to any bill after said
6 consecutive bills until such time that Distributor has received an
appropriate new Employment Certification from Customer. For purposes of this
agreement, if Customer's contract demand is over 5,000 kW, the term "measured
demand" shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the load measured in kW; if
Customer's contract demand is 5,000 kW or less, the term "measured demand"
shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the higher of the load measured
in kW or 85 percent of the load in kVA, plus an additional 10 percent for that
part of the load over 5,000 kVA.

The dollar amount of the credit per kW in any month will be the
applicable new jobs amount determined in accordance with Attachment B hereto
entitled "New Jobs Credit Amounts (Growth Customer)." The dollar amount of
the credit will be applied to a portion of Customer's billing demand during
the month as determined hereinbelow (hereinafter called "Qualifying Demand").
The Qualifying Demand shall be equal to the amount determined by multiplying
(a) the ratio of (i) the number of new employees certified by Customer
pursuant to section 2 hereof to (ii) the sum of such number of new employees
and the Pre-expansion Level times (b) Customer's billing demand (excluding any
billing demand in excess of the firm contract demand) determined in accordance
with the section headed "Determination_ of Demand" of TVA's General Power
Rate--Schedule GP-  (as it may be modified, changed, replaced, or adjusted
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from time to time as provided under contractual arrangements between
Distributor and TVA). Credit amounts shall be prorated for partial billi-mmong
months.

4. Customer shall keep accurate books and records with respect —.Alto
its employees at the Facility. Distributor, TVA, or their agents and
employees, shall have the right to inspect, at any time during normal wor-TAlking
hours and upon reasonable notice, any of Customer's books and records rel_...liamated
thereto and to require further verification of and supporting documentati_....con
for the employment levels certified by Customer.

5. The Power Supply Contract, as supplemented by this agreement
hereby ratified and confirmed as the continuing obligation of the parties
hereto.

Accepted and agreed to as of
this   day of  , 199_.

(Customer)

By 
(Title)

W021791
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(Title)
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Attachment A

GROWTH CREDIT PROGRAM

EMPLOYMENT CERTIFICATION STATEMENT

Growth Customer Employment Certification

Customer's full legal name:

Customer's address:

Date:

Customer has agreed with  

  (hereinafter

called "Distributor") to participate in a Growth Credit Program

(hereinafter called "Program") offered by Distributor and the 
Tennessee

Valley Authority (hereinafter called "TVA"), an agency and

instrumentality of the United States of America. Under the Program,

Customer may receive a credit to its electric bills based 
upon the number

of new employees employed by Customer as a result of expansion

initiatives at Customer's facility (hereinafter called "Facili
ty") located

at  

For purposes of this certification, an employee shall be define
d as a

person directly employed by Customer on a full-time basis in a 
position

which Customer reasonably expects to remain filled for at least 6 mo
nths

beyond the date specified above.

As of the date specified above, Customer employs  

employees at the Facility as a direct result of the expansion ini
tiatives

at the Facility.

Customer understands that the credits it receives under the Progra
m will

be based in part on the information provided to Distributor and
 TVA by

way of this and subsequent certifications. In the event that it .is found

that Customer has intentionally, or with deliberate ignorance of or

reckless disregard for the truth, provided materially false inform
ation

on this or any previously submitted certification, Customer under
stands

that application of all credits under the Program may be discontinued.

Customer will in any event promptly repay to Distributor any and all

credit amounts overpaid to Customer as a result of Distributor's use
 of

such false information. In addition, persons providing false information

in connection with the Program may be subject to civil and/or criminal

prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C
.

§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

Customer hereby certifies to TVA and to Distributor that the information

given above is correct, accurate, and complete.

By:
Title:
Date:
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Before me appeared  
to me personally known, who being by me first duly sworn, did say that

he/she is an officer of  
 (Customer), duly authorized to

execute legal instruments on behalf of Customer as its legal agent, and

that he/she signed the foregoing certification in his/her individual

capacity and on behalf of Customer, and he/she acknowledged said

certification to be his/her free act and deed and the free act and deed

of Customer.

Witness my hand and official seal this   day of  , 19 

Notary Public

My commission expires:  

W011091
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Attachment B

New Jobs Credit Amounts
(Growth Customer)

Applicable for Bills Credit Amount
Employment Employment EmploymentRendered from Meter

Readings Taken From Level 1* Level 2** Level 3***

Inception of Program through
September 30, 1993 $0.35 $0.75 $1.50

October 1, 1993, through
September 30, 1994 0.30 0.60 1.20

October 1, 1994, through
September 30, 1995 0.25 0.45 0.90

October 1, 1995, through
September 30, 1996 0.15 0.30 0.60

October 1, 1996, through
September 30, 1997 0.10 0.15 0.30

In determining credit amounts, the number of employees will be equal to tts

sum of Customer's Pre-expansion Employment Level and the number of employe=es .s

reported under Customer's most recently submitted Employment Certification

Statement, and the resulting number of employees per 1,000 kW will be rouried

to the nearest whole number.

*Level 1 applies if Customer's operations utilize at least one but not
more than 25 full-time employees per 1,000 kW of applicable firm contra Ac=t
demand.

**Level 2 applies if Customer's operations utilize at least 26 but not
more than 75 full-time employees per 1,000 kW of applicable firm contra. 4r_7_72t

demand.

***Level 3 applies if Customer's operations utilize more than 75 full-timer
employees per 1,000 kW of applicable firm contract demand.
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TENNESSEE VALLEY AUTHORITY

Post Office Box 20260
Bowling Green, Kentucky 42102-6260

January 9, 1991

Mr. Jack E. Dillard
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Dillard:

LETTER AGREEMENTS COVERING REVISIONS IN INDUSTRIAL SERVICE POLICY

Enclosed for your permanent files is a fully executed copies of Agreement
TV-52337A, Supplement 22, dated September 1, 1990 covering revisions in ttil.E1
Industrial Service Policy.

Enclosure

Very truly yours,

TENNESSEE VALLEY AUTHORITY

Myron N. Callaham, Manager
Bowling Green District

An Equal Opportunity Employer



TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

September 1, 1990

Mr. Tom Price Thompson, Jr., President
Tri-County Electric Membership Corporation

Lafayette, Tennessee 37083

Dear Mr. Thompson:

TV-52337A
Supp No. 22

This will confirm the arrangements developed between representatives of

Tri-County Electric Membership Corporation (hereinafter called

"Distributor") and the Tennessee Valley Authority (hereinafter called

"TVA") with respect to amending the wholesale power contract dated

July 18, 1979 (which contract as heretofore amended and supplemented is

hereinafter called the "Power Contract"), between the parties to

implement certain revisions with respect to service to industrial loads.

It is understood and agreed that:

1. Section 2 of the Power Contract is hereby amended by

deleting the second sentence of subsection (b) thereof and inserting in

lieu thereof the following:

TVA shall be entitled to serve directly any consumer

to whom said resale rate schedules are not applicable,

any Federal installations excepting those with loads

less than 5,000 kilowatts served from a general

delivery point, and, except as otherwise provided

hereinbelow, any consumer whose base energy amount

(determined as provided in the sentence next

following) in any month is more than the sum of

(i) 10 million kilowatthours plus (ii) the amount

determined by multiplying 1,250 kilowatthours times

the number of residential consumers, if any, that were

being served by Cooperative as of the preceding

June 30 with energy received from TVA at the delivery

point through which Cooperative would receive the

energy for such consumer if it were served by
Cooperative. For purposes of this subsection (b), a

consumer's base energy amount for a month shall be the

lesser of (i) the average of said consumer's monthly

energy use in kilowatthours during the latest

12-consecutive-month period or (ii) 547.5 hours

multiplied by the average of the highest monthly

demand established by said consumer in each month of

said period (with each such highest monthly demand

being determined by taking the highest average during

any 30-consecutive-minute period of each month of the

W090190



-2-

Mr. Tom Price Thompson
September 1, 1990

load measured in kilowatts). (For a consumer with

less than 12 months of service, said monthly energy

use and average of the highest monthly demands shall

be determined from the actual months of service.)

Notwithstanding any of the above provisions, once

service to any consumer is transferred from one party

to the other party hereunder, the party transferring

service to the other shall not be entitled to have

such service transferred back to it until 12 months

after the effective date of such transfer.

2. In the event a consumer is transferred from Distributor to

TVA pursuant to section 2(b) of the Power Contract, beginning with the

first month of service by TVA and continuing for 48 consecutive months

thereafter, TVA shall credit Distributor's monthly wholesale power bill

by an amount equal to the product of (a) the average of the highest

monthly demand (determined by taking the highest average during any

30-consecutive-minute period of the month of the load measured in kW)

established by said consumer in each of the 12 months immediately prior

to service being transferred to TVA, not to exceed 40,000 kW (or if the

consumer was served by Distributor for a period of less than 12 months,

said average monthly demand shall be determined from the actual months of

service by Distributor), multiplied by (b) the applicable credit amount

(determined as provided in the final sentence of this section 2);

provided, however, that said credit shall automatically terminate

effective with the date, whichever first occurs, on which (A) contractual

arrangements for service to the consumer either expire or are terminated

(without being renewed or replaced) or (B) Distributor resumes service to

the consumer pursuant to section 2(b) of the Power Contract. With

respect to any transferred consumer, the applicable credit amount under

(b) above shall be (1) 32 cents per kW for the first 12 consecutive

months; (2) 24 cents per kW for the next 12 consecutive months;

(3) 16 cents per kW for the next 12 consecutive months; and (4) 8 cents

per kW for the next 12 consecutive months.

3. For purposes of calculating each month the charges for power

and energy supplied by TVA to Distributor under the Power Contract in

accordance with the then-effective wholesale power rate schedule,

commencing with the transfer of a consumer from Distributor to TVA

pursuant to section 2(b) of the Power Contract, appropriate adjustments

shall be made in Distributor's wholesale bill with respect to the Hydro

Allocation Adjustment and any wholesale facilities rental charges to

remove any continuing effects of Distributor having served said consumer

prior to the transfer.

4. No member of or delegate to Congress or Resident

Commissioner, or any officer, employee, special Government employee, or

agent of TVA shall be admitted to any share or part of this agreement or

to any benefit that may arise therefrom unless the agreement be made with

a corporation for its general benefit, nor shall Distributor offer or

give, directly or indirectly, to any officer, employee, special
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Mr. Tom Price Thompson

September 1, 1990

Government employee, or agent of TVA any gift, gratuity, favor,

entertainment, loan, or any other thing of monetary value, except as

provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this provision

shall constitute a material breach of this agreement.

5. This agreement shall become effective as of the date first

above written and shall continue in effect for the term of the Power

Contract.

6. The Power Contract, as amended and supplemented by this

agreement, is hereby ratified and confirmed as the continuing obligation

of the parties.

If this letter satisfactorily sets forth our understandings, please

execute three counterparts hereof and return them to the TVA district

office. Upon execution by TVA, this letter shall be a binding agreement,

and a fully executed counterpart will be returned to you.

Very truly yours,

TENNESSEE VALLEY AUTHORITY

1

lamglas Ca r, Manager
411117%

Distributor Marketing

and Services

Accepted and agreed to as of
the date first above written.

TRI -COUNTY ELECTRIC MEMBERSHIP CORPORATION

By 
/4

President
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NA
Tennessee Valley Authority, Post Office Bo>

June 18, 1991

Mr. Jim Shafer, Interim Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Shafer:

GROWTH CREDIT PROGRAM

Enclosed for your permanent files is a fully executed copy of Agreement
TV-52337A, Supplement No. 23, dated November 28, 1990, implementing revisions
to the Growth Credit Program.

Sincerely,

Myron N. Callaham, Manager
Regional Service (Bowling Green)
Customer Service

Enclosure



TV-52337A
Supp No. 23

TENNESSEE VALLEY AUTHORITY
Chattanooga, Tennessee 37402-2801

November 28, 1990

Mt% Tom Price Thompson, Jr.,-,PresidentH,

Tri-County Electric Membership Corporation
Lafayette, Tennessee 37083.

Dear Mr. Thompson:

Letter Agreement TV-52337A, Supplement No. 21, dated October 1,,1989

(hereinafter called the "1989 Agreement"), between the Tennessee Valley

Authority (hereinafter called "TVA") and Tri-County Electric Membership

Corporation (hereinafter called "Distributor") covers arrangements for

Distributor and TVA to participate in a program (hereinafter called "Program")

under which eligible new and expanding general power customers of Distributor

may receive credits against their electric bills. This will confirm the

understanding reached between representatives of the parties with respect to

amending the 1989 Agreement to (1) extend the period in which qualifying new

and expanding customers may receive credits, and (2) include arrangements

(hereinafter called "New Jobs Option") designed to provide for the application

of credits against the electric bills of qualifying general power customers

that increase their employment level without substantially increasing contract

demand.

It is understood and agreed that:

1. The 1989 Agreement is hereby amended by (a) deleting from the

last sentence of section 3 thereof the date "September 30, 1995" and

substituting therefor the date "September 30, 1997," and (b) removing

Exhibits A, B, and C, attached thereto, and substituting therefor Exhibits Al,

B1, and Cl, attached hereto. Thereafter, all references in the 1989 Agreement

to Exhibits A., B, and C shall be deemed to refer to Exhibits Al, B1, .and Cl,

respectively.

2. For any customer of Distributor that has qualified as a New

Customer or Expansion Customer pursuant to section 1 of the 1989 Agreement and

has entered into a participation ,agreement prior to the effective date of this

agreement, Distributor shall enter into supplemental arrangements to extend

the period in which each such New or Expansion Customer may receive a. credit

on its electric bill through the last meter reading period taken prior to

October 1, 1997. Such supplemental arrangements shall be in a form approved

by TVA.
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Mr. Tom Price Thompson
November 28, 1990

' 3. For each customer (hereinafter called "Growth Customer") meeting

the eligibility requirements of paragraph C of Exhibit Al that wishes to

participate in the New Jobs Option, Distributor shall enter into an agreement

(hereinafter called "New Jobs Participation Agreement") in the form of Exhibit

D, attached hereto and hereby made a part of this agreement. Distributor

shall conduct the New Jobs Option in strict accordance with the provisions

hereof and of the New Jobs Participation Agreement; provided, however, that

the Operating Representatives may agree upon a revised New. Jobs Participation

Agreement in a case where use of Exhibit D is inappropriate. In the event

that a particular customer is not clearly eligible for participation in the

New Jobs Option, the Operating Representatives of the parties shall make a

joint determination about such customer's eligibility.

4. It is recognized that under the New Jobs Option, qualifying

Growth Customers are eligible to receive credit amounts based upon the number

of employees hired in connection with a specific initiative for expanded

operation at a facility. Accordingly, at such time following the effective

date of the New Jobs Participation Agreement that the number of employees of

the Growth Customer at a facility exceeds 115 percent of the pre-expansion

employment level at the facility, the Growth Customer will furnish to

Distributor a notarized statement (hereinafter called "Employment

Certification") certifying the number of full-time employees then employed in

connection with the expansion initiative. Thereafter, the Growth Customer

will furnish an Employment Certification every 6 months; provided, however,

that if the Growth Customer's total employment level at the end of any 6-month

period does not exceed 115 percent of the pre-expansion employment level, no

Employment Certification will be submitted until the employment level does so

exceed such level.

For purposes of this agreement, the term "pre-expansion employment

level" shall be defined as the^ average number of employees employed at

Customer's facility during the 6-consecutive-month period immediately
preceding the effective date of the customer's New Jobs Participation

Agreement.

With respect to each Growth Customer, Distributor shall furnish to
TVA a copy of the New Jobs Participation Agreement, the Growth Customer's

power supply contract with. Distributor (including any amendments thereto), and

each employment certification received.

5.= Following receipt of each Employment Certification appropriately

provided under section 4 above, Distributor shall apply a credit to each of

the 6 consecutive bills rendered to the Growth Customer under the power supply

contract; provided, however, that no such credit shall be allowed in any month
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Mr. Tom Price Thompson
November 28, 1990

in which such customer's measured demand does not exceed 1,000 kW; and
provided further, that no credit will be applied by Distributor to any bill
rendered from meter readings taken after September 30, 1997; and provided
further, that for any bill rendered by Distributor following said
6 consecutive bills, Distributor shall not apply any such credit unless and
until it has received a subsequent Employment Certification from the Growth
Customer. The amount of the credit shall be determined each month in
accordance with the provisions of the New Jobs Participation Agreement,
including the attachments thereto.

6. It is recognized that pursuant to section 4 of the 1989
Agreement, Distributor submits to TVA a monthly report containing certain
information relative to the• application of credits to New and Expansion
Customers. It is understood and agreed that Distributor shall also include in
said monthly report for each Growth Customer the measured demand, billing
demand, and the amount of credit applied during that month pursuant to
section 5 hereof, and that TVA shall apply to Distributor's wholesale bill an
amount equal to 110 percent of the amount of such credits to each Growth
Customer appropriately applied by Distributor during the month.

7. This agreement shall be effective as of the date first above
written and shall continue in effect until all obligations of the parties
hereto have been fulfilled; provided, however, that in the event TVA suspends
additional entry into the Program in accordance with section 6 of the 1989
Agreement, TVA may likewise terminate by written notice to Distributor
additional entry into the New Jobs Option, and, upon receipt of such notice,
Distributor shall enter into no more New Jobs Participation Agreements;
provided, further, that such notice of suspension shall not otherwise limit
application of credit amounts under then-existing New Jobs Participation
Agreements.

8. The 1989 Agreement, as amended and supplemented by this
agreement, is hereby ratified and confirmed as the continuing obligation of
the parties.

9. No member of or delegate to Congress or Resident Commissioner, or
any officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise therefrom unless the agreement be made with a corporation for its
general benefit, nor shall Distributor offer or give, directly or indirectly,
to any officer, employee, special Government employee, or agent of TVA any
gift, gratuity, favor, entertainment, loan, or any other thing of monetary
value, except as provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this
provision shall constitute a material breach of this agreement.
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Mr. Tom Price Thompson
November 28, 1990

If this letter satisfactorily sets forth-our understandings, please execute

three counterparts hereof and return them to the TVA district office. Upon

execution by TVA, this letter -shall be a binding agreement, and a fully

executed counterpart will -be returned to you.

Very truly yourS,

SSEE VALLEY AUTHORITY

G. Douglas Carver, Manager
Dis tributor Marketing
and Services

Accepted and agreed to as of
the date first above written.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
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30201.



Exhibit Al

Eligibility Requirements 

A. New Customer. A customer qualifies as a New Customer if it (1) either

initiates operations at an entirely new facility through a new delivery
point or restarts an existing facility with no current contract demand and

which has been shut down for a period of at least 12 consecutive months
prior to such restart, (2) on or after the effective date of this
agreement enters into a poWer supply contract with Distributor which
includes a firm contract demand greater than 1,000 kW, and (3) enters into

an agreement with Distributor in the form of Exhibit B1 attached to this
agreement. Except for a restart customer under (1) above, no customer
replacing or renewing its power supply contract shall qualify as a New
Customer.

B. Expansion Customer. An existing customer qualifies as an Expansion
Customer if it (1) revises its contractual arrangement with Distributor on

or after the effective date of this agreement whereby the firm contract
demand level is (a) greater than 1,000 kW, and (b) at least 250 kW greater
than the higher of (i) the highest contract demand of the customer during
the 12-consecutive-month period immediately preceding the effective date
of said arrangement, or (ii) the highest measured demand established on or
after October 1, 1988, up to the effective date of said arrangement, and
(2) enters into an agreement with Distributor in the form of Exhibit Cl
attached to this agreement.

C. Growth Customer. An existing customer qualifies as a Growth Customer
under the New Jobs Option if it (1) has existing contractual arrangements
with Distributor specifying a firm contract demand which is greater than
1,000 kW or revises its contractual arrangements whereby the firm contract
demand is increased to a level greater than 1,000 kW without meeting the
eligibility requirements of B above, (2) on or after the date on which the
New Jobs Option is made available by Distributor, certifies that it plans
to expand its operations such that it will increase the number of its
employees to a level that exceeds 115 percent of its average employment
level in the 6-consecutive-month period immediately preceding the date of
such certification, and (3) enters into an agreement with Distributor in
the form of Exhibit D attached to this agreement.

For purposes of applying the provisions pf A, B, and C above: (1) for a
customer taking power under a time-of-day rate schedule, the term "contract
demand" shall mean the higher of the onpeak or offpeak contract demand, and
the. term "measured demand" shall mean the higher of the onpeak or offpeak
measured demand, and (2) customers taking service on a seasonal basis shall
not qualify.
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by Distributor and its wholesale power
Authority (hereinafter called "TVA").

It is understood and agreed that:

Exhibit B1
New Customer Form

AGREEMENT
A:+etween

(hereinafter called "Distributor")
and

(hereinafter called "Customer")

This agreement will' confirm the Understandings reached between repreSentatives
of Distributor.-.and-Customer-with .respect to Customers partitipation in the
Growth Credit Program (hereinafter Called "Program") being jointly. onducted

supplier, the Tennessee Valley

i. This agreement shall become effective on  
which is the date of initial availability of power under the power supply
contract (here4nsfter. called "Power Supply Contract")-dated
 , between Customer and Distributor, covering
the provision of electrit' service to. CUstomer's new or,restarted facility
<hereinafter called -"Facility") located at. 

This agreement shall :continue in effect ..until (a) the obligations of the
parties hereunder are fulfilled or (b) Customer. .ceases to be a customer of
Distributor,.whithever is earlier.

2.: On or as soon as practicable after the ,effective date of this
agreement, CustoMer shall submit to Distributor a notarized statement (in the
form of Attachment A hereto) certifying the number of employeeS Customer . ,
reasonably anticipates will be employed at the Facility at the end of the
6-month period following said effective date. At the end of 'said 6-month
period, and every 6 months thereafter, Customer shall submit to Distributor a
notarized statement (in-the form of Attachment Bbereto) certifying the actual
number of employees then employed by Customer at,the Facility. For pUrposes
of this agreement, an tmployee,shall be defined as .a person directlyy -employed
by Customer on a full-time basis in a position which Customer reasonably
expects to remain filled for at:. least 6 months following the date as of which
certification is made. .Independent contractors and employees of-third parties
are expressly excluded frowthis definitien. 11-

Duringthe first-6months.oUthisagreement,'-for:purposeS of
determiningthenew.jobs,compOtent-of-anyapplicable credits,, under section 3
below, Distributor-shall usetheeStimated-number of-employees-setoutin
CustoteetvinitialcertificationproVided4however,' thatfollowing receipt ofthe first:Certification of- actuaVeMployment,:DistribUtorshalidetermine if
the actuaLnumberof-eMployeetrwasgreater ,or-less than' the estimate -by An
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amount such that different credit amounts would have applied if the actual

employment at the end of 6 months had been known in advance. If so, an

appropriate adjustment oftheobtf jObsoompOnent of the credit amounts applied

for the first 6 months will be made on Customer's subsequent bill. For

purposes of determining the new jobs component of any credits applicable after

the first 6 months of this agreeMent4: CustomeesAtost recent certification of

actual employment shall be used.

In the event that it is found that Customer has intentionally, or

with deliberate ignorance of or reckless disregard for the truth, provided

materially false information in any certification or assurance submitted under

the Program, it is agreed that application of all further credits hereunder

may be discontinued. Customer shall promptly repay to Distributor any and all

credit amounts overpaid to Customer as a:result of Distributor's use of such

false information. In addition, persons providing false information in

connection with this Program may be subject to civil and/or criminal

prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.

§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

3. Beginning with the effective date of this agreement and

continuing through the last -meter reading taken prior to October 1, 1997,

Distributor shall apply a credit to Customer's bill for any month during which

Customer's measured demand exceeds 4000 kW. For purposes of this agreement,

if Customer's contract demand is over 5,000 kW, the term "measured demand"

shall be deemed to refer to the highest average during any

30-consecutive-minute period of the month of the load measured in kW; if

Customer's contract demand is 5,000 kW or less; the term "measured demand"

shall be deemed to refer to the highest average during any

30-consecutive-minute period of the month of the higher of the load measured

in kW or 85 percent of the load in kVA plus an additional 10 percent for that

part of the load over 5,000 kVA.

The-dollar amount of the 'credit per kW: in anymonth will-be'the sum

of (1a), the applicable base amount4Or. the month-as - set- out in:Attachment- C

hereto. entitled 'Growth Credit'Amounta,(New: Customer-)" - and (b) theapplicable

new-johmamount, if-any,-Aeterminedin accordance with said attachment.- The

dollar amount of-:the credit will be applied. to-each-kWof Customeesineasured

demand:in the month- (excluding-anyAW :in excess of the:firm contract. demand).

(In the event:. that Custother takes4oMetunder;a:time-Of-day rate schedule,

said measured demandshallbetheonpeak measured.demand.in:.the month.)

Credit amounts shall be prorated- fot4artiar billing months.

4. In .the event:thatDistributor and Customer amend the Power Supply

Contract during the Program to increase the firm contract demand, the 'term

"contract demand" as used in sectionA above Shall be deemed to refer to said

increased contract demand; provided', however, that in the event that TVA

notifies Distributor that'additional:entry into the PrograM has been

suspended, no such contract demand increase which takes effect after

W120190
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Distributor's receipt of said notice shall be recognized for purposes of
calculating credit amounts hereunder.

5. Customer shall keep complete and accurate books and records with
respect to its employees at the Facility. Distributor, TVA, or their agents
and employees, Shall have the right to inspect, at any time during normal
working hours and upon reasonable notice, any of Customer's books and records
related thereto and to require further verification of and supporting
documentation for the employment levels certified by Customer.

6. The Power Supply Contract, as supplemented by this agreement, is
hereby ratified as the continuing obligation of the parties hereto.

Accepted and agreed to as of
this   day of  , 199_.

(Customer)

By 
(Title)

W120190
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(Distributor)

By 
(Title)
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Attachment A

GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT
New Customer Initial tertificatibn

Customer' full legalhamet  

Customer's address:  

Date of Initial Availability of Power:

Customer has agreed with  
  (hereinafter

called "Distributor") to participate in a Growth Credit Program
(hereinafter called "Program") offered-by-Distributor and_the Tennessee
Valley Authority (hereinafter called "TVA"), an agency and
instrumentality of the United States of America. Under the Program,

Customer may receive credits on its electric-bills battAin pert, upon

the number of employees employed by Customer at Customer's new or

restarted facility (hereinafter called "Facility") located
at  

For purposes of this certification, an employee shall be defined as a
person directly employed by Customer on a full-time basis in a position

which Customer reasonably expects to remain filled for at least 6 months

beyond the date that is 6 months after the Date of Initial Availability.

Customer expects to employ   employees at the Facility

6 months after the Date of Initial Availability referred to above.

Customer understands that the credits it receives under the Program will

be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the truth, provided materially false information

on this or any previously submitted certification, Customer understands
that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of
such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.
§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

Customer hereby certifies to TVA and to Distributor that the information
given above is correct, accurate, and complete.

By:
Title:
Date:

W120190
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Before me appeared  
to me personally known, who beingbyme first duly sworn, did say that

he/she is an officer of - 

 (Customer), duly Authorized to

execute legal instruments on behalf of 0ustOmer as its legal agent, an
d

that he/she signed the foregoing certification inhis/her individual

capacity and on behalf of Customer, and he/She acknowledged said

certification to be his/her free act and deed and the free act and 
deed

of Customer.

Witness my hand and official seal this   day Of  , 19 .

Notary Public

My commission expires:

W120190
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Attachment B

GROWTH CREDIT PROGRAM
EMPLOTMENT CERTIFICATION STATEMENT

New Cuitomer Adtual EMployMent Certification

Customer'i Wl legal name:  

Customer's addrese:

Six-month period ending:

Customer has agreed-with  

{date)

(hereinafter

called "Distributor") to participate in a Growth Credit Program

(hereinafter called "Program") offered by Distributor and the Tennessee

Valley Authority (hereinafter called "TVA")-4-an agency and
instrumentality of the United States of America. Under the PrograM,

Customer may receive credits on its electric bills based, in part, upon

the number of employees employed by Customer-at CustOMerlaHne,War.
restarted facility (hereinafter called "Facility") located

at  

For purposes of this certification, an employee shall be defined as a

person directly employed by Customer on a full-time basis in a position

which Customer reasonably expects to remain filled for at least 6 months

beyond the date specified above.

As of the date specified above,. Customer employs  
employees at the Facility.

Customer understands that the credits it receives under the Program will

be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the truth, provided materially false information
on this or any previously submitted certification, Customer understands

that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all

credit amounts overpaid to Customer as a result of Distributor's use of

such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.
§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

Customer hereby certifies to TVA and to Distributor that the information
given above is correct, accurate, and complete.

By:
Title:
Date:

W120190
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Before me appeared  
to me personally known, ,who being; by me first duly ewOrn, did say that

he/she is an officer of  

 (Customer), duly authorized to

execute legal instruments on behalf of Customer: es Sts legal agent, and

that he/she signed the fotegoieg tertifiCation in his/her individual

capacity and on behalf of CUstomer, and he/the acknowledged said

certification to be his/her free act and deed and the free act an
d deed

of Customer.

Witness my hand and official seal this   day of  , 19 

Notary Public

My commission expires:  

W120190
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Attachment C

Growth Credit Amounts
(New Customer)

Applicable for Bills New Jobs Amount
Rendered from Meter Base Employment Employment Employment
Readings Taken From Amount Level 1* Level 2** Level 3***

October 1, 1989, through
September 30, 1993 $5.00 $0.35 $0.75 $1.50

October 1, 1993, through
September 30, 1994 4.00 0.30 0.60 1.20

October 1, 1994, through
September 30, 1995 3.00 0.25 0.45 0.90

October 1, 1995, through
September 30, 1996 2.00 0.15 0.30 0.60

October 1, 1996, through
September 30, 1997 1.00 0.10 0.15 0.30

In determining additional credit amounts, the number of jobs per 1,000 kW will
be rounded to the nearest whole number.

*Level 1 applies if Customer's operations utilize at least one but not more
than 25 full-time employees per 1,000 kW of firm contract demand.

**Level 2 applies if Customer's operations utilize at least 26 but not more
than 75 full-time employees per 1,000 kW of firm contract demand.

***Level 3 applies if Customer's operations utilize more than 75 full-time
employees per 1,000 kW of firm contract demand.

W120190
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Exhibit Cl
Expansion Customer Form

AGREEMENT
between

(hereinafter called "Distributor")
and

(hereimafter called !Customer")

This agreement will confirm the understandings reached between representatives
of Distributor and Customer with respect to Customer's participation in the
GrowthCredit:Program (hereinaftercalled "Program") being jointly conducted
by Distributor and its'wholesalepower supplier, the :Tennessee Valley
Authority:thereinafter called,"TVA").:

It is recognized that Customer has been taking power from Distributor for
purposes of operating its facility located at  
(hereinafter called "Facility") and is expanding the Facility in a manner that
requires that an increased amount of electric power be made available. In
that connection, the parties hereto have entered into a contract (hereinafter
called the "Expansion Contract") dated   to provide fore the
availability of such increased amount.

It is understood and agreed that:

1. This agreement shall become effective on  
which is the effective date of the Expansion Contract, and shall continue in
effect until (a) the obligations of the parties hereunder are fulfilled or (b)
Customer ceases to be a customer of Distributor, whichever is earlier.

2. On or as soon as practicable after the effective date of this
agreement, Customer shall submit to Distributor an initial notarized statement
(in the form of Attachment A, hereto) certifying the number of employees
Customer reasonably anticipates will be employed as a -direct result of the
expansion of the Facility at the end of the 6-month period following said
effective date. At the end said 6-month period, and every 6 months
thereafter, Customer shall submit to Distributor a notarized statement (in the
form of Attachment B hereto) certifying the actual number of employees then
employed by Customer at the Facility as a direct result of said expansion.
For purposes of this agreement, an employee shall be defined as a person
directly employed by Customer on :a full-time basis .in a position which
Customer reasonably expects to remain filled for at least 6 months following
the date as of which certification is made.< Independent contractors and
employees of third parties are expressly excluded from this definition.

- During the first 6 months of this agreement, for purposes of
determining the new jobs component of any applicable credits under section 3
below, Distributor shall use .the: estimated number of employees set out in
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Customer's initial certification;',provided, however, that following receipt of

the first certification of actual employment, Distributor shall determine if

the actual number of- employeeS was greater's:Jr less than the estimate by an

amount such that different credit amounts would have applied if the actual

employment at the end of 6.months had. been known in advance. If so, an
adjustment of the new jobs: cOMpOnentcfrthe:Uredit amounts applied for the
first 6 months will be made on Customer's subsequent bill. For purposes of

determining the new jobs component of any credits applicable after the first 6

months of this agreement, Customer's most recent certification of actual

employment-shalli,e used.

In the event that it is found that CuStomer has intentionally, or

with deliberate ignorance of or reckless disregard for the truth, provided

materially false information in any certification or assurance submitted under

the Program, it is agreed that application of all further credits hereunder

may be discontinued. Customer shall promptly repay to Distributor any and all

credit amounts overpaid to Customer as a result of Distributor's use of such

false information. In addition, persons providing false information in•

connection with this Program may be subject to civil and/or criminal

prosecution pursuant to the provisions of 18 U.S.C.• § 1001; 31 U.S.C.1 

§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

3. Beginning with the effective date of this agreement and

continuing through the last meter reading taken prior to October 1, 1997,

Distributor shall apply a credit to Customer's bill for any month during which

Customer's measured demand exceeds A,000 kW and is at least 250 kW greater

than an amount (hereinafter called the "Base Amount") equal to the higher of

(a) the highest contract demand of Customer during the 12-consecutive-month

period immediately preceding :thee effective date of the Expansion Contract or

(b) the highest measured demand established on or after October 1, 1988, up to

the effective -date of the Expansion Contract. For purposes of this agreement,

if Customer's contract demand is aver 5,000 kW, the term "measured demand"

shall be deemed to refer to thellighest average during any
30-consecutive-,minute period of the month of the load measured in kW; if

customer's contract demand is 5,0(X) IN or less, the term "measured demand"

shall be deemed to refer to•thehighest average during any
30-consecutive-minute period of the month of the higher of the load measured

in kW or 85 percent of the load in kVA plus an additional 10 percent for.that

part of the load over 5,000 kVA.

The dollar amount of the credit per kW in any month will be the sum

of (a) the applicable base amount for that month as set out in Attachment C

hereto entitled "Growth Credit Amounts (Expansion Customer)" and (b) the

applicable new jobs amount, if any, determined in accordance with said

attachment. The dollar amount of the credit will be applied to each kW by

which Customer's measured demand in the month (excluding any kW in excess of

the firm contract demand) exceeds the Base Amount. (In the event that

Customer takes power under a time-of-day rate schedule, said measured demand

shall be the onpeak measured demand in the month.) Credit amounts shall be

prorated for partial billing months.

W120190
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4. In the event that Distributor and Customer amend the Expansion
Contract during the Program to further increase the firm contract demand, the
term "contract demand" as used in section 3 above shall be deemed to refer to
said increased contract demand; provided, however, that in the event that TVA
notifies Distributor that additional entry into the Program has been
suspended, no such contract demand increase which takes effect after
Distributor's receipt of such notice shall be recognized for purposes of
calculating credit amounts hereunder.

5. Customer shall keep accurate books and records with respect to
its employees at the Facility. Distributor, TVA, or their agents and
employees, shall have the right to inspect, at any time during normal working
hours and upon reasonable notice, any of Customer's books and records related
thereto and to require further verification of and supporting documentation
for the employment levels certified by Customer.

6. The Expansion Contract, as supplemented by this agreement, is
hereby ratified and confirmed as the continuing obligation of the parties
hereto.

Accepted and agreed to as of
this   day of  , 19

(Customer)

By 
(Title)

W120190
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- GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT

Expansion Customer Initial Certification

Customer's full legal name:

Attachment A

Customer's address:

Customer has agreed with  
  (hereinafter
called "Distributor") to participate in a Growth Credit Program
(hereinafter called "Program") offered by Distributor and the Tennessee
Valley Authority (hereinafter called "TVA"), an agency and instrumentality
of the United. States of America. Customer qualifies for t4e-.Tppgram,
in part4.'becauseit is, expandiegjte eXising.facility;theraina4er- :
called "Facility")..located at  

and has accordingly entered into a contract (hereinafter called the
"Expansion Contract") with Distributor providing for an increased amount
of electric power to be made available at the Facility. The effective
date of the Expansion Contract is  
Under the Program, Customer may receive a credit to its electric hills
based, in part, upon the number of employees employed by Customer at the
Facility as a.-direct result of the expansion. For purposes of this
certification, an employee shall be defined as a person directly employed
by Customer on a full-time basis in a position which Customer reasonably
expects to remain filled for at least 6 months beyond the date that is
6 months after the effective date of the Expansion Contract.

Customer expects to have   employees employed at the
Facility 6 months after the effective date of the Contract
direct result of the expansion of the Facility.

Customer understands that the credits it receives under the Program will
be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the truth, provided materially false information
on this or any previously submitted certification, Customer understands
that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of
such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal
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prosecution pursuant to the provitionS Of 18 § 1001; 31 U.S.C.

§§ 3729-3733; 31 U.S.C. 1138013812;

Customer hereby certifies to TVA and to Distributor that the information

given above is correct, accurate, and complete.

By:
Title:  
Date:  

Before me appeared  
to me personally known, who being by me first duly sworn, did say that

he/she is an officer of ; 

 (Customer), duly authOtiXed to

execute legal instruments on behalf OUeuetemer as its lega1Agent, and

that he/she Signed the foregoing certificatiOn'in:his/her individual

capacity and on behalf oUCustomer, andbeldhe acknowledged said;

certification to be his/her free act And:deed and thelree-act and deed

of CustoMer.

Witness my' hand and official' teal .this   data

Notary Public

My cOmmisSioUekpiret:: •

W120190
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Attachment B

GROWTH CREDIT PROGRAM
EMPLOYMENrCERTIFICATION STATEMENT

Expansion Customer Actual Employment Certification-

Customer's full legal name:  

Customer's address:

Six-month period ending: (date)

Customer has agreed with
  (hereinafter
called "Distributor") to participate in a Growth Credit Program
(hereinafter called "Program") offered by Distributor and the Tennessee
Valley Authority (hereinafter called "TVA"), an agency and
instrumentality of the United States of America. Under the Program,
Customer may receive a credit to its electric bills based, in part, upon
the number of employees employed by Customer at Customer's expanded
facility located at  

For purposes of this certification,an eMployee Shall be defined as a
person directly employed by CUI4tomer On a full-time basis in a position
which Customer reasonably expects to .remain filled for at least 6 months
beyond the date specified above.

As of the date specified above, Customer employs  
employees at the Facility as a direct result of the expansion of the
Facility.

Customer understands that the credits it receives under the Program will
be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the truth, provided materially false information
on this or any previously submitted certification, Customer understands
that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all
credit amounts overpaid to Customer as .a result of Distributor's use of
such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.
§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

Customer hereby certifies to TVA and to Distributor that the information
given above is correct, accurate, and complete.

By:
Title:
Date:
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Before me appeared  
to me personally knowni who being by me first duly sworn, did say that

he/she is an officer of  
 (Customer), duly authorized to

execute legal instruments on behalf of Customer as its legal agent, and

that he/she signed the foregoing certification in his/her individual

capacity and on behalf of Customer, and he/she aCknowledged said

certification to be his/her free act and deed and the free act and deed

of Customer.

Witness my hand and official seal this   day of  , 19 .

Notary Public

My commission expires:

W120190
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Attachment C

Growth Credit Amounts
(Expansion Customer)

Applicable for Bills
Rendered from Meter
Readings Taken From 

October 1, 1989, through

Base
Amount 

New Jobs Amount
Employment
Level 1*

Employment
Level 2**

Employment
Level 3***

September 30, 1993 *5.00 0.35 0.75 *1.50

October 1, 1993, through
September 30, 1994 4.00 0.30 0.60 1.20

October 1, 1994, through
September 30, 1995 3.00 0.25 0.45 0.90

October 1, 1995, through
September 30, 1996 2.00 0.15 0.30 0.60

October 1, 1996, through
September 30, 1997 1.00 0.10 0.15 0.30

In determining additional credit amounts, the number of jobs per 1,000 kW will
be rounded to the nearest whole number.

*Level 1 applies if Customer employs as a direct result of the expansion at
least one but not more than 25 full-time employees per 1,000 kW of the
amount by which the expanded contract demand exceeds the Base Amount.

**Level 2 applies if Customer employs as a direct result of the expansion at
least 26 but not more than 75 full-time employees per 1,000 kW of the
amount by which the expanded contract demand exceeds the Base Amount.

***Level 3 applies if Customer employs as a direct result of the expansion
more than 75 full-time employees per 1,000 kW of the amount by which the
expanded contract demand exceeds the Ease Amount.

W120190
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Exhibit D
Growth Customer Form

AGREEMENT
between

(hereinafter called "Distributor")
and

(hereinafter called "Customer")

This sgrepment will confirm .the understandings reached between representatives
of Distributor and Customer with respect to Customer's participation in the
New Jobs Option portion of the Growth Credit Program (hereinafter called
"Program") being jointly conducted by Distributor and its wholesale power
supplier, the Tennessee Valley Authority (hereinafter called "TVA").

. . ,

It is recognized that Distributor and Customer have heretofore entered into a
contract dated    (hereinafter called "Power Supply
Contract"), under which firm power is made available to Customer for the
oPeration of its facility located at  
(hereinafter called "Facility"). It is further recognized that Customer is in
the process of .hiring new emPloyees in connection with the following expansion
initiative at the Facility:  

It is understood ,as agreed that:

1. This agreement shall become effective on  ,

which is the beginning of the above initiative, and shall continue in effect
until (a) the obligations of the parties hereunder are fulfilled, or (b)
Customer ceases to be a customer of Distributor, whichever is earlier.

2. Customer's pre-expansion employment level at the Facility
(hereinafter called "Pre-expansion Level") is   which is the
average number of employees employed at Customer's Facility during the
6-consecutive-month period immediately preceding the effective date of this
agreement.

At such time after the effective date of this agreement that the
total number of employees employed by Customer at the Facility exceeds
115 percent of the Pre-expansion Level, Customer shall submit to Distributor a
notarized statement (hereinafter called "Employment Certification") in the,
form of Attachment A hereto certifying the number of employees in excess of
the Pre-expansion Level then employed by Customer. Thereafter, Customer shall
submit to Distributor such an Employment Certification every 6 months;
Provided, bowever, that if the Customer's total .employment level at the end of
any 6-month period does not exceed 115 percent of the Pre-expansion Level, no

W021991
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Employment Certification will be submitted until the employment level does so
exceed such level. For purposes of this agreement, an employee shall be
defined as a person ditettly employed byCUStoMer on a full-time basis in a
position which Customer reasonably expects to remain filled for at least 6
months. Independent contractors andemployees of third parties are expressly
excluded from this definition.

In the event that it is found that Customer has intentionally, or
with deliberate ignorance of or reckless disregard for the truth, provided
materially false information in any certification or assurance submitted under
the Program, it is agreed that application of all further credits hereunder
may be discontinued. Customer shall promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of such
false information. In addition, persons providing false information in
connection with this Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U:S.C. § 1001; 31 U.S.C.
§§. 3729-3733; 31 U.S.C. §§ 3801-3812.

3. Following receipt of each Employment Certification appropriately
provided under section 2 above, Distributor shall apply a credit to each of
the next 6 consecutive bills rendered by Distributor to Customer under the
Power Supply Contract; provided, however, that no such credit shall be allowed
on any of said 6 bills for any month in which Customer's measured demand
during the month does not exceed 1,000 kW. It is expressly understood and
agreed that no credit will be applied by Distributor to any bill after said
6 consecutive bills until such time that Distributor has received an
appropriate new Employment Certification from Customer. For purposes of this
agreement, if Customer's contract demand is over 5,000 kW, the term "measured
demand" shall be deemed to refer to the highest average during Any
30-consecutive-minute period•of•the month of the load measured in kW; if
Customer's contract demand is 5,000 kW or less, the term "measured demand"
shall be deemed to refer to the highest average during any
30-consecutive-minute period of the month of the higher of the load measured
in kW or 85 percent of the load in•kVA, plus an additional 10 percent for that
part of the load over 5,000 kVA.

The dollar amount of the credit per kW in any month will be the
applicable new jobs amount determined in accordance with Attachment B hereto
entitled New JObs Credit Amounti (Growth Customer)."' The dollar amount of
the credit will be applied to a portion of -Customer's billing demand during
the'month as determined hereinbelow (hereinafter talled "Qualifyingl)emand").
The Qualifying Demand 'Allan be equal to the amount -determined' by. multiplying

(a) the- ratio of (i) the nuMber of new employeeS certified byCustoMet.
pursuant' to section '2 hereof to (ii)'the sum -of such number of new employees
and the Pre-expansion Level'times (b) Customer's billing demand (excluding any
billing deMand in excess Of the firm contract demand) determined in accordance
with the section headed "Determination Of Demand" of TVA's General Power
Rate--Schedule GP-  (as it may be modified, changed, replaced, or adjusted

W021991
3020L

2



from time to time as provided under contractual arrangements between
Distributor and TVA). Credit amounts shall be prorated for partial billing
months.

4. Customer shall keep accurate books and records with respect to
its employees at the Facility. Distributor, TVA, or their agents and
employees, shall have the right to inspect, at any time during normal working
hours and upon reasonable notice, any of Customer's books and records related
thereto and to require further verification of and supporting documentation
for the employment levels certified by Customer.

5. The Power Supply Contract, as supplemented by this agreement, is
hereby ratified and confirmed as the continuing obligation of the parties
hereto.

(Distributor)

By 
(Title)

Accepted and agreed to as of
this   day of  , 199

(Customer)

By 
(Title)
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Attachment A

GROWTH CREDIT PROGRAM
EMPLOYMENT CERTIFICATION STATEMENT

Growth Customer Employment Certification

Customer's full legal name:

Customer's address:

Date:

Customer has agreed with  
  (hereinafter

called "Distributor") to participate in a Growth Credit Program
(hereinafter called "Program") offered by Distributor and the Tennessee
Valley Authority (hereinafter called "TVA"), an agency and
instrumentality of the United States of America. Under the Program,
Customer may receive a credit to its electric bills based upon the number

of new employees employed by Customer as a result of expansion
initiatives at Customer's facility (hereinafter called "facility") located

at  

For purposes of this certification, an employee shall be defined as a
person directly employed by Customer on a fulltlMe basis in a position
which Customer reasonably expects to remain filled for at least 6 months
beyond the date specified above.

As of the date specified above, Customer employs  
employees at the Facility as a direct result of the expansion initiatives
at the Facility.

Customer understands that the credits it receives under the Program will
be based in part on the information provided to Distributor and TVA by
way of this and subsequent certifications. In the event that it is found
that Customer has intentionally, or with deliberate ignorance of or
reckless disregard for the truth, provided materially false information
on this or any previously submitted certification, Customer understands
that application of all credits under the Program may be discontinued.
Customer will in any event promptly repay to Distributor any and all
credit amounts overpaid to Customer as a result of Distributor's use of
such false information. In addition, persons providing false information
in connection with the Program may be subject to civil and/or criminal
prosecution pursuant to the provisions of 18 U.S.C. § 1001; 31 U.S.C.
§§ 3729-3733; 31 U.S.C. §§ 3801-3812.

Customer hereby certifies to TVA and to Distributor that the information
given above is correct, accurate, and complete.

By:
Title:
Date:

W011091
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Before me appeared'-
to me personally known, who being by me first duly sworn, did say that

he/she is an officer of  
•  (Customer), duly authorized to

execute legal instruments on behalf-of Customer as its legal agent, and

that he/she signed the foregoing certification in his/her individual

capacity and on behalf of Customer, and-be/she acknowledged_said

certification to be his/her free act and deed and the free act and deed

of Customer.

Witness my hand and official seal this   day of  , 19 .

Notary Public

My commission expires:

W011091
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AtteChment B

New Jobs Credit Amounts
(Growth Customer)

Applicable for Bills Credit A“ount
Rendered from Meter Employment Employment Employment
Readings Taken From Level 1* Level 2** Level 3***

Inception of Program through
September 30, 1993 $0.35 $0.75 $1.50

October 1, 1993, through
September 30, 1994 0.30 0.60 1.20

October 1, 1994, through
September 30, 1995 0.25 0.45 0.90

October 1, 1995, through
September 30, 1996 0.15 0.30 0.60

October 1, 1996, through
September 30, 1997 0.10 0.15 0.30

In determining credit amounts, the number of employees will be equal to the
sum of Customer's Pre-expansion Employment Level and the number of employees
reported under Customer's most recently submitted Employment Certification
Statement, and the resulting number of employees per 1,000 kW will be rounded
to the nearest whole number.

*Level 1 applies if Customer's operations utilize at least one but not
more than 25 full-time employees per 1,000 kW of applicable firm contract
demand.

**Level 2 applies if Customer's operations utilize at least 26 but not
more than 75 full-time employeet per 1,000 kW of applicable firm contract
demand.

***Level 3 applies if Customer's operations utilize more than 75 full-time
employees per 1,000 kW of applicable firm contract demand.

W011091
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

September 2, 1992

G. Kelly Nuckols, Manager
Tri-County Electric Membership

Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

SUMMER SHADE 161-KV LEASE

Enclosed for your permanent files are copies of Net Book Cost Schedules
A-1, B-1, C-1, D-1, E-1, F-1, and G-1, which show the descriptive and
cost data for the facilities and properties leased under Lease and
Amendatory Agreement TV-52337A, Supplement No. 13, dated May 1, 1987,
as amended. Also enclgse„d„Aa, a copy of Schedule A-1R showing the
facilities deleted from the ailtement,in accordance with Agreement
TV-52337A, Supplement No. 24, dated M* 8, 1991.

Under tlie arrangements, Tri-County Electric Membership Corporation has
paid TV n, estimated monthly lease amount of $2,570 covering the
leased facilities. TVA has completed the necessary accounting and all
costs associated with the leased facilities are shown on the
enclosures. Based on the enclosed schedules, the actual lease payments
are $2,958 (representing an increase of $388 above the estimated
monthly amount). The revised monthly lease payment will be included on
future wholesale power invoices. Also, a retroactive adjustment of
approximately $24,400 will be billed to account for previous
underpayments to June 13, 1987.

If you have questions or need additional information, please contact
John Humphries at 502-781-7653.

Sincerely,

Myron N. Callaham
Manager
Customer Service (Kentucky)

Enclosures



TV-52337A
Supp No.

AGREEMENT
Between

TENNESSEE VALLEY AUTHORITY
And

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT, made and entered into as of the 1st day of May, 1992,

by and between TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and

existing under and by virtue of the Tennessee Valley Authority Act of 1933, as

amended (TVA Act), and TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Distributor), a cooperative corporation duly created, organized, and existing

under and by virtue of the laws of the State of Tennessee;

WITNESSET H:

WHEREAS, TVA and Distributor have heretofore entered into a contract

dated July 18, 1979, as amended (Power Contract), under which electric power

and energy are supplied by TVA at wholesale and purchased by Distributor for

resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be

those of promoting the wider and better use of electric power, of supplying

electric power at the lowest feasible rates, and of applying electric power to

the fuller and better balanced development of the resources of the region; and

WHEREAS, TVA and Distributor wish to cooperate in a program (Program)

to encourage the fuller and better balanced development of the resources of
the region by the application of credits against the electric bills of public

educational institutions and manufacturing industries served by Distributor;

and

WHEREAS, the parties wish to supplement and amend the Power Contract

in the respects necessary to implement the Program;

NOW, THEREFORE, in consideration of the foregoing premises and the

mutual covenants herein contained and subject to the provisions of the TVA

Act, the parties agree as follows:

1. Identification of Eligible Accounts. Distributor shall announce

the availability of the Program and endeavor to identify its customer accounts

that meet the eligibility requirements for participation in the Program set

forth in Attachment A, which is made a part of this agreement. TVA will

assist Distributor by providing for Distributor's use any information it has

about eligible customer accounts. In the event that a particular customer

account is not clearly eligible, TVA shall make the eligibility determination.

W041692
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2. Application Forms. As soon as practicable after execution of

this agreement, Distributor shall provide (a) each identified public educati
on

system, as determined by the government of the state in which such
 system is

located, (System) an application form for credit for each account (Pub
lic

Education Account) of System which qualifies for participation in the Pro
gram

under paragraph A of Attachment A and (b) each identified general pow
er

customer an application form for credit for each account (Manufact
uring

Account) of such customer which qualifies for participation in the Pr
ogram

under paragraph B of Attachment A. The application forms shall be in a form

provided or approved by TVA.

Distributor shall furnish TVA a copy of each completed application

form and shall notify TVA of any additions to or deletions of such accoun
ts.

It is understood and agreed that credits shall not be allowed by Distributor

for any account until a completed application is received and approved by TV
A.

3. Allowance of Credit. Notwithstanding anything appearing in the

Power Contract (including the Schedule of Rates and Charges) that may be

construed to the contrary, beginning with Distributor's May 1992 revenue mon
th

(as that term is defined in Wholesale Power Rate--Schedule WS, attached 
to and

made a part of the Power Contract) and continuing through the April 1993

revenue month, Distributor shall apply a credit against the electric bill of

each Public Education and Manufacturing Account as provided below.

Distributormay, at its option, provide such monthly credit amount as a direct

cash payment.

(a) Public Education Accounts. Subject to (c) below, for each

Public Education Account served under a General Power Rate Schedule, the

credit shall be equal to 10 percent of the portion of the customer's monthly

bill calculated under the Base Charges section of such schedule. For each

Public Education Account served under Distributor's Outdoor Lighting Rate

Schedule, the credit shall be equal to 10 percent of the monthly bill computed

by applying the rate schedule charges.

(b) Manufacturing Accounts. Subject to (c) below, for each

manufacturing account, the credit shall be equal to 5 percent of the port
ion

of the customer's monthly bill calculated under the Base Charges section of

Distributor's applicable General Power Rate Schedule.

(c) Ineligible Bill Components. No credit shall be allowed

against any portion of customer's bill for nonfirm power, for special

facilities charges, or for any amount calculated under sections of the General

Power Rate Schedule other than the Base Charges section. Before applying any

credit, the customer's bill shall first be reduced by any amounts that will

apply under the Growth Credit program.

4. Alternative Payment Option for Public Education Accounts. If

Distributor chooses to make this option available, it shall pay to any

requesting System an initial amount (Initial Amount) upon its entry into the

Program. The Initial Amount shall be equal to 80 percent of the total amount

the System would have received (for all eligible accounts) under the Program

W041792
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if the Program had been in effect for the 12 full billing months prior to

Distributor's May 1992 revenue month. If the System elects this option after

receiving any amounts under section 3 above, those amounts shall be offset

against the Initial Amount before it is paid.

As soon as practicable after the end of Distributor's April 1993

revenue month, System's bill(s) from Distributor shall be appropriately

adjusted to reflect any remaining credit due or any overpayment under the

preceding paragraph. The amount of any remaining credit due will be the

amount by which the total credits (Total Credits) that would have been due

under section 3 above for the 12-consecutive-month period beginning with the

May 1992 revenue month exceeds the Initial Amount. The amount of any

overpayment will be the amount by which the Initial Amount exceeds the Total

Credits.

5. Reports. Distributor shall submit to TVA a monthly report (in a

form furnished or approved by TVA) showing for each Public Education and

Manufacturing Account amounts billed to the customer for firm power and energy

and the amount of the credit applied during that revenue month pursuant to

sections 3 and 4 hereof, together with such other information as may be

reasonably required by TVA. Following receipt and verification of said

information, TVA shall apply a credit to Distributor's wholesale power bill

equal to the total credits appropriately applied by Distributor during that

revenue month. In the event that information becomes available which

indicates that the credit amounts were incorrectly applied to a customer's

bill for any reason, Distributor shall make an appropriate adjustment to the

customer's bill and TVA shall make a corresponding adjustment to Distributor's

wholesale power bill.

6. False Information Submitted by Applicant. It is recognized that

the determination of a customer's eligibility may be based in part on

information provided by such customer. In the event that it is subsequently

determined that the customer has intentionally, or with deliberate ignorance

of or reckless disregard for the truth, provided materially false information

to Distributor, Distributor shall, if so requested by TVA's Operating

Representative, terminate the payment of any further credits to that

customer. Additionally, Distributor shall cooperate with TVA in collecting

from such customer any and all credit amounts paid to such customer as a

result of Distributor's use of such information.

7. Reimbursement of Distributor's Costs. In order to reimburse

Distributor for costs incurred under the Program, TVA will apply each month to

Distributor's wholesale bill a credit of (a) $300 plus (b) an amount equal to

(i) Three Dollars multiplied by (ii) the number of Public Education and

Manufacturing Accounts entitled to such credits during the month.

8. Effective Date. Except as otherwise provided herein, this

agreement shall become effective as of the date first above written, and shall

continue in effect until all of the obligations of the parties hereto have

been fulfilled.

W041692
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9. Operating Representatives. TVA's Operating Representative for

administration of this agreement shall be the President, Customer G
roup, or a

designee. Distributor's Operating Representative for administration of thi
s

agreement shall be the manager of its electric system or a designee. 
Subject

to the provisions of this agreement, the Power Contract, and any applicab
le

law, the Operating Representatives shall be authorized to agree upon s
uch

incidental administrative arrangements as are appropriate for the 
efficient

and expeditious implementation of this agreement.

10. Program Guidelines. From time to time TVA shall furnish

Distributor with Guidelines, consistent with the provisions of this 
agreement

providing for the efficient operation of the program.

11. Indemnity. TVA hereby releases Distributor, its officials,

agents, and employees from, and shall indemnify and save harmless Dist
ributor-

its officials, agents, and employees from, any and all claims, demands
, or

causes of action of any kind or character whatsoever arising out of or
 in any—

way connected with TVA's development of or performance under this ag
reement.

However, TVA's release and indemnity obligations to Distributor under thi
s

paragraph shall not apply unless such claims, demands, or causes of ac
tion al_

proximately caused by TVA's development, performance, or failure to 
perform

any of its obligations under this agreement or by the negligence or ot
her

wrongful acts of TVA or its agents or employees.

Distributor hereby releases the United States of America, TVA, thei
r 

officials, agents, and employees from, and shall indemnify and save ha
rmless

the United States of America, TVA, their officials, agents, and employees

from, any and all claims, demands, or causes of action of any kind or

character whatsoever arising out of or in any way connected with 
Distributor'

performance under this agreement. However, Distributor's release and

indemnity obligations to TVA under this paragraph shall not apply unless 
sucl

'claims, demands, or causes of action are proximately caused by Distrib
utor's

failure to perform any of its obligations under this agreement or by the

negligence or other wrongful acts of Distributor or its agents or 
employees.

Either party shall, along with a request for indemnification or

reimbursement for a claim submitted to the other party, provide the 
other

party with the information, explanation, and documentation necessary 
for the

other party to determine that the indemnification or reimbursement 
of the

requesting party is appropriate pursuant to the provisions contained in 
this

section.

12. Power Contract Affirmed. The Power Contract, as amended and

supplemented by this agreement, is hereby ratified and confirmed as
 the

continuing obligation of the parties.

13. Officials Not to Benefit. No member of or delegate to Congres   

or Resident Commissioner, or any officer, employee, special Governm
ent

employee, or agent of TVA shall be admitted to any share or part
 of this

agreement or to any benefit that may arise from it unless the agree
ment is

5041692
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made with a corporation for its general benefit, nor shall Distributor offer

or give, directly or indirectly, to any officer, employee, special Government

employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or

any other thing of monetary value, except as provided in 18 C.F.R.

§ 1300.735-12 or -34. Breach of this provision shall constitute a material

breach of this agreement.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to

be executed by their duly authorized officers as of the day and year first

above written.

Attest:

W041692
4300L

TENNESSEE VALLEY AUTHORITY

By  211‘4A4r414111/17.6 
SICkg)

President, Customer Group

TRI -COUNTY ELECTRIC

MEMBERSHIP CORPORATION
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Attachment A

Eligibility Requirements

A. Public Education Account. A Public Education Account shall_ be a billiwiLag

account for a delivery point serving any primary, secondary, and h
ighem-

education facility owned and operated by a System. Such account inclucis

administrative offices, warehouses, and athletic field lighting

installations receiving power and energy from Distributor as long as 
tip

charges for power and energy are paid all or in part from tax reve
nues

allocated as of January 1, 1992, to said public education system.

B. Manufacturing Account. A Manufacturing Account shall be a billing acc4=9.-luxat

for delivery point serving any general power customer of Distributor wAL-IL:ic2h

is (1) served under (a) Parts 2 or 3 of Schedule GSA or under Schedules

GSB, GSC, or GSD or (b) Parts 2 or 3 of Time-of-Day Schedule TGSA or Imin
tAdiEr

Time-of-Day Schedules TGSB, TGSC, or TGSD and (2) where the activities

conducted at such delivery point are classified with a 2-digit Standard

Industrial Classification code between 20 and 39, inclusive.

W041792
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TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

May 4, 1992

Mr. John Humphries
District Engineer
Tennessee Valley Authority
P. O. Box 20260
Bowling Green, KY 42102-6260

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

RE: PUBLIC EDUCATION AND MANUFACTURING CREDIT PROGRAM

Dear John:

Please find enclosed two (2) fully executed copies of an agreement
regarding the public education and manufacturing credit program
that our cooperative wishes to be a participant.

Once TVA has completed the agreement, please inform us of the
assigned agreement number.

Sincerely,

(:-A619

LAURA L. KIRBY
Secretary to the
General Manager

lk

Enclosures (2)
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

April 27, 1992

Mr. James E. White, Interim Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. White:

PUBLIC EDUCATION AND MANUFACTURING CREDITS

Enclosed for your review and execution are three duplicate originals of a
proposed agreement to implement the Public Education and Manufacturing
Credit Program. This agreement has been executed by TVA. If you wish to 
urticimate in this program, please have all three duplicate originals of 
the proposed agreement executed on behalf of your system and return two 
fully executed copies to me. The third copy is for your permanent 
i es. lnce as comp eted the agreement, we will inform you of the

.4t-gign-8 agreement number.,

To assist you in implementing the program, we have enclosed a package of
materials. To ensure that all eligible education and manufacturing
end-users have a chance to participate in the program, you will need a
means of notifying potentially eligible consumers. To help you with
this, we have provided lists of education and manufacturing consumers we
are aware of. Neither of these lists should be assumed to be complete,
so you will need to take additional steps to make sure other potentially
eligible consumers are aware of the program.

Enclosed for your use is a list of education systems we believe are in
your service area, and which may buy power from you. Each of these
systems should be notified, and provided an application form (enclosed)
that they complete and return to you. If you have not already done so,
return to me a summary list of the accounts you feel are eligible and
copies of the applications. Upon TVA's review and approval, we will
return the approved list to you, and you may begin application of the
public education credits.



Mr. James E. White,
Page 2
April 27, 1992

Also enclosed is a list of manufacturing industries in your service area
and an application form for their use: Again, extra steps will be needed
to ensure that manufacturers not on the list have a chance to participate
in the program. After you review the completed manufacturers'
applications, return them and a summary list to me for TVA's review and
approval. When you receive an approved list back, you may begin
application of the manufacturing credits.

To help with the chain of communication between you and education and
manufacturing accounts in your service area, we have also enclosed sample
letters from you to education and manufacturing accounts. Please feel
free to use them or modify them if they will help you.

I would like to stress the importance of ensuring that a broad
announcement of the program takes place so every eligible consumer has a
chance to participate. We feel the program offers great potential
benefits to the members of your community and the region as a whole, and
would like every qualified consumer to have access to the program.

If you have questions or need further assistance, please call John
Humphries at (502) 781-7653. Working together we can make this program a
success and help the region at a critical time.

Yours very truly,

Myron N. Callaham
Customer Service (Bowling Green)

Enclosures



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42101

August 20, 1991

Mr. Jim Shafer, Interim Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Shafer:

Enclosed for your permanent files is a fully executed copy of Agreement

TV-85141U, dated June 7, 1991, covering transfer of the capacitor

installations at Hartsville, Laf - District and Westmoreland Substations

under TVA' --pdator ownership transfer program.

so, enclosed for your permanent files is a fully executed copy of Lette

Agreement TV-52337A, Supplement No. 24, dated May 8, 1991, covering

arrangements to remove 69-kV circuit breaker installation 694 at Summer Shade

161-kV Substation from the leased facilities.

Myron N. Callaham, Manager

Regional Service (Bowling Green)

Customer Service

Enclosures



TENNESSEE VALLEY AUTHORITY

Chattanooga, Tennessee 37402-2801

May 8, 1991

Mr. Tom Pri hompson, Jr., President

Tri-County Electra. Membership Corporation

LaFayette, TenneSSee 37083

Dear Mr. Thompson:

Under Lease and Amendatory Agreement TV-52337A, Supplement No. 13, dated May 1,

1987 (which agreement, as amended, is hereinafter called the "1987 Agreement"),

among the United States of America, the Tennessee Valley Authority (hereinafter

called "TVA"), and the Tri-County Electric Membership Corporation (hereinafter

called "Cooperative"), Cooperative leases certain power supply facilities (in

the 1987 Agreement and hereinafter called "Leased Facilities"), including

circuit breaker installation 694 (hereinafter sometimes called "Breaker 694")

and three associated bus voltage transformers at the Summer Shade 161-kV

Substation.

It is recognized that TVA and the East Kentucky Power Cooperative presently

maintain as an emergency interconnection a 69-kV interchange point at the line

side of Breaker 694 (referenced in the last paragraph of section 4 of the

1987 Agreement). Based on•operating experience, TVA and Cooperative now wish

to exclude Breaker 694 and the associated voltage transformers from the Leased

Facilities and transfer responsibility for operating and maintaining

Breaker 694 back to TVA. This will confirm the arrangements developed by

representatives of TVA and Cooperative •relative to amending the 1987 Agreement

with respect thereto.

It is understood and agreed that:

1. To delete Breaker 694 and the three associated bus voltage

transformers from the Leased Facilities, effective as of May 13, 1991, the

1987 Agreement is hereby amended by replacing item (c) of paragraph (A) of

section 1 thereof (setting out exclusions to the Leased Facilities) with the

following:

(c) 69-kV circuit breaker installation 694 (including

associated foundations, busses, insulators, isolating

and bypass disconnect switches, conduit, cable, and

control facilities), the three 69-kV bus voltage

transformers (including associated support structures,

foundatitns, conduit, and cable), and the 69-kV

interchange metering current transformers located in

the bay for 69-kV circuit breaker installation 694 on

Parcel 1,

W050691
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Mr. Tom Price Thompson, Jr.

May 8, 1991

Deletion of said facilities shall be for all purposes under the 1987 Agreement.

This deletion is estimated, for the convenience of the parties only, to reduce

the monthly payment referred to in section 1 of the 1987 Agreement by

approximately $40.

2. The 1987 Agreement is hereby further amended by deleting the last

paragraph of section 4 therefrom.

3. The 1987 Agreement, as amended by this agreement, is hereby

ratified and confirmed as the continuing obligation of the parties.

4. No member of or delegate to Congress or Resident Commissioner, or

any officer, employee, special Government employee, or agent of TVA shall be

admitted to any share, or part of this agreement or to any benefit that may

arise therefrom unless the agreement be made with a corporation for its

general benefit, nor shall Cooperative offer or give, directly or indirectly,

to any officer, employee, special Government employee, or agent of TVA any

gift, gratuity, favor, entertainment, loan, or any other thing of monetary

value, except as provided in 18 C.F.R. § 1300.735-12 or -34. Breach of this

provision shall constitute a material, breach of this agreement.

If this letter satisfactorily sets forth our understandings, please execute

three counterparts hereof and return them to the TVA regional service office.

Upon execution by TVA, this letter shall be,a binding agreement, and a fully

executed counterpart will be returned to you.,

TENNESSEE VALLEY AUTHORITY

(j 64
G. Douglas Carver, Manager

Distributor Marketing
and Services

Accepted and agreed to as of
the date first above written.

TRI -COUNTY ELECTRIC
MEMBERSHIP CORPORATION

W050691
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

April 24, 1992

Mr. James E. White, Interim Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. White:

Enclosed for your permanent files and the company is a fully executed
copy of the General Electric Economy Surplus Power Contract TV-52337A,
Supplement No. 25, dated February 13, 1992. Please forward one copy of
the contract to the company..

Also enclosed for your perm'anent file is a fully executed copy of the
associated wholesale billing adjustment agreement.

Very truly yours,

Myron N. Callaham
Customer Service (Bowling Green)

Attachments



AGREEMENT
Between

TENNESSEE VALLEY AUTHORITY
And

TRI-COUNTY :ELECTRIC MEMBERSHIP CORPORATION

TV 52337A
Supp No. 25

i • THIS AGREEMENT, made and entered into as of the 13  'day of
fr-Ort1011-1  , 1992, by and between the TENNESSEE VALLEY AUTHORITY (TVA), a
corporatidn created and existing under ,and.by virtue of the Tennessee Valley
Authority Act of 1933, as amended, and, TRI-COUNTY ELECTRIC MEMBERSHIP.
CORPORATION (Distributor), a cooperative 'corporation duly created, organized,
and existing under and by virtue of:the laws of the State of Tennessee;

fi E T H:

WHEREAS, TVA and Distributor have heretofore entered into .a power
contract dated as of July 12, 1979, as amended (Power -Contract), under which
electric power•and energy are supplied by TVA at wholesale and purchased by
Distributor for resale; and

• .:WHEREAS:, IVA,,,Distrib.utor, and G.eneral:Electric Corporation..(Company)
have entered into :•-a n:orttrac- of evert: date herewith (Company..Contract),,Covering
arrangements ainder.,VhiCh,gVA.V.111..make available. to Distributor .for resale, to.
Company a supply of -firnt, 17.Owet 'and .of :.economy surplus -power (ESP) fOr
operation of Companyl.,s:.plailt near .Scottsville,,.l(entucky;--,Artd.::

•

• :WHEREAS, the,,parties .hereto 'wish to... supplement and -amend the Power..
Contract and ,to Aen.ter into., such ‘;ither.,nrrangementt as.'-are.necettary-:between
TVA - and Distributor with respect to Distributor providing such service .,to...
Company under the Company Contract;

NOW THEREFORE, for and in consideration of the premises and of the
mutual covenants hereinafter set forth, and subject to the provisions of the
Tennessee Valley Authority Act of 1933, as amended, the parties hereto
mutually -covenant and agree as follows;

-
I. Term of Agreement. This agreement shall become effective as of

the date first above written, and shall continue in effect until •expiration or
termination of the Company Contract, or of the Power Contract, or until ESP is
no longer available under the Company Contract, whichever first occurs.

Ti c,24 Billing Data. It' is recognized that data obtained from the
metering facilities described in section 4 hereof will be used by Distributor
for the purposes of'determining the power and energy taken' by Company and by
TVA for determining applicable adjustments for Distributor's wholesale bill. v
Accordingly, TVA will supply Distributor by the fourth working day following

W021092
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Company's scheduled meter-reading date the information regarding the amounts

of ESP scheduled, the times such power was scheduled, the price for such

power, and such other information as may be necessary so that Distributor may

be able to calculate Company's bill under the Company Contract. In order to

facilitate TVA's preparation of the bill to Distributor for power and energy

made available under the Power Contract, each month Distributor shall furnish

to TVA a copy of Distributor's bill to Company for power and energy made

available under the. Company Contract when it is rendered and such other

information related to Company's power and energy takings as TVA may require.

3. •Adjustments to Distributors Wholesale Billing. In calculating

the wholesale bill each month for Distributor, the following steps will be

taken with respect to Company: (a) Distributor's measured de.mand and energy

takings will be reduced, on a simultaneous basis, by the amount of Company's

measured demand and energy takings during the month increased by 3 percent to

reflect losses, (b) the debit amount applicable to Distributor's wholesale

bill under the Hydro Allocation Adjustment Of the wholesale rate schedule will

be reduced by an amount reflecting Company's contribution thereto, and (c) an
amount which is equal to Company's bill from Distributor (exclusive of the

customer charge and any applicable facilities rental and reactive charges, but

including the applicable charges billed to Company .in accordance with the

second and third paragraphs of section A and the third paragraph of section E

of the ESP Attachment to the Company Contract), less an amount equal to

40 cents multiplied by the lower of 40,000 kW or the sum of Company's billing

demands for firm power and excess power and the highest amount of ESP deemed

to have been taken during .the =month (determined as provided in the third

paragraph of section E of said ESP Attachment), will be included as part of

the wholesale bill. The above calculations will further reflect, =ns

appropriate, the application -of. Adjustment 3 of the wholesale _rate schedule to

Distributor's wholesale bill with respect to a minimum bill applicable to

Company. The reference herein to "Company's billing demands for firm power

and excess Tower" shall mean those terms as they are used in the Company

Contract.

The provisions of section 3 of Supplement No. 8, dated August 1, 1986,

to the Power Contract shall not be elpPlicable i.iith respect to Company during

the -term of-this ,agreement.,

4. Metering Facilities. It is= ecognized• that Distributor has

previously installed a solid-state recorder which utilizes a telephone circuit

for various _data transmission and communication purposes (Recorder), and that

said Recorder shall be used in the determinsiticin.of =the amounts of power and

energy associated with ESP taken by- Company under the Company Contract.

Distributor hereby agrees for TVA to have access to the 4:lata stored in said.

Recorder through said telephone circuit and will provide to TVA any

information,necessary for the exercise of such access. ,Distributor hereby

further >grants to VIVA access to said Recorder for the purpose of confirmation

of the metering data being received by telephone. The use of the telephone

circuit and access to the metering data will be coordinated by TVAts and

Distributor's operating representatives to ensure unrestricted access by TVA

for data retrieval purposes during such periods as specified by TVA.
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5. Restriction of Benefits. No member of or delegate to Congress or

Resident Commissioner, or any officer, employee, special Government employe
e,

or agent of TVA shall be admitted to any share or part of this agreement or
 to

any benefit that may arise therefrom unless the agreement be made with a

corporation for its general benefit, nor shall Distributor offer or give,

directly,or indirectly, to any officer, employee, special Government employee,

or agent of TVA any gift, gratuity, favor, entertainment, loan, or any other

thing of monetary value, except as provided in 18 C.F.R. § 1300.735-12 or -34.

Breach of this provision shall constitute a material breach of this agreement.

6. Affirmation of Power Contract. Except as expressly

and amended herein, the Power Contract is hereby ratified as the

obligation of the parties.

IN WITNESS WHEREOF, the parties hereto have caused this

be executed by their duly authorized officers, as of the day and

above written.
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POWER SUPPLY CONTRACT
Among

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION,
GENERAL ELECTRIC CORPORATION,

And
TENNESSEE VALLEY AUTHORITY

1P-)THIS CONTRACT, made and entered into as of the  . 1,31 day
of , by and among TRI-COUNTY ELECTRIC MEMBERSHIP
CORPORATION Distributor), a cooperative corporation duly created, organized,
and existing under and by virtue of the laws of the State of Tennessee;
GENERAL ELECTRIC CORPORATION (Company), a corporation duly created, organized,
and existing under and by virtue of the laws of the State of New York; and the
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and, existing under and
by virtue of the Tennessee Valley Authority Act of 1933, as amended;

TV-85859U

WHEREAS, Distributor purchases power from TVA for resale under, Power
Contract TV-52337A, dated July 18, 1979, as amended (Power Contract); and

WHEREAS, Company has been purchasing power from Distributor under :a
contract datedflay 7, 1991 (Previous ComPanY Contract), for the operation/of
Company's plant near Scottsville, Kentucky; and

WHEREAS, the Previous Company Contract terminates effective as of the
date first, above written, and Company has requested a new, contract providing,
for the suPPlY of firm power and economy surplus power (ESP) for operation of
said plant; and

WHEREAS, the parties hereto wish to agree upon the terms and
conditions under which firm power and: ESP will be made available by

Distributor to Company;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements hereinafter set forth, and, subject to the provisions of the
Tennessee Valley„Authority Act of 1933, as amended, the parties hereto
mutually agree as: follows:

1. Term of Contract. This contract shall become effective as of
0000 CST or CDT, whichever is currently effective, on the date first above
written, and shall continue in effect through the meter-reading time that
occurs on or next after the date that falls 5 years after the date first above
written, unless this contract is sooner terminated as hereinafter provided.
At any time, upon at least 5 months' written notice, Distributor or =Company
may terminate this contract and TVA or Distributor may terminate the
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provisions hereof covering the availability of the total amount of ESP;

provided, however, that Company may terminate the provisions hereunder

covering availability of the total amount of ESP upon at least 7 days' written

notice. The provisions cOvering the availability of ESP also may be

terminated as provided in the ESP Attachment referenced in section 3 below.

For purposes of this contract, the term "meter-reading time" for any

calendar month shall mean 0000 CST or CDT, whichever is currently effective,

on the thirteenth day of that calendar month; provided, however, that TVA may

change the time and date of the meter reading upon notice to Distributor and

Company to achieve consistency with any change in the meter-reading time for

Distributor's power and energy takings under the Power Contract.

2. Delegation of Authority. Distributdr shall have• primary

responsibility and authority for metering and billing Company and for all

natters pertaining to power service and customer relations except as provided

otherwise hereunder with respect to scheduling and the availability of ESP.

TVA may at any time communicate directly with Company to determine present and

future estimated power requirements and levels of operation and shall have

sole responsibility for scheduling, establishing charges for, and requiring

reductions in availability of, ESP. TVA shall have sole responsibility for

maintenance of records of the status of the availability of ESP. Company may

at any time communicate directly with TVA concerning matters relating to ESP.

3. Availability of Power. Subject to the other provisions of this

contract, (a) Distributor shall make available to Company hereunder

3,000 kW of firm power, which amount shall be the "firm contract,demand,"rand

(b) in addition, Distributor shall make available and Company may schedule ESP

Option A in such amounts as Company requests and TVA, in its judgment, is able

to supply, up to and including 3,000 kW. Various additional provisions

governing the supply of ESP to Company are set out in the attachment hereto

entitled "ESP Attachment," which is hereby made a part of this contract.

4. Conditions of. Delivery. The point of delivery for power and

energy made available to Company hereunder shall •be the point of

interconnection tof Distributor's facilities and Company's facilities. IHue

power made available hereunder shall be in the form of 3-phase alternating

current at a frequency of approximately 60 hertz and at a nominal voltage of

12,470 -volts. Except for temporary periods of abnormal operating conditions,

voltage -variations shall not exceed 7 percent upAor doma from A normal voltage

to be determined from operating experience. -Maintenance by Distributor at

said point of delivery of the above-stated frequency land voltage within the

above-stated limits shall constitute availability of power for purposes of

this contract. The amounts of• power and energy delivered to Company hereunder

shall be aneasured:by metering equipment installed at said point of delivery,

and such measured amounts shall be theetquantities.delivered to Company at said

point of delivery for all purposes hereunder.

It is recognized that under previous arrangementg developed betweea

Distributor and Company, Distributor at its expense provided, installed, and
currently maintains in the existing metering facilities a solid-state recorder
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which utilizes a telephone circuit for various data transmission and

communization purposes (Recorder). Additionally, Distributor at its expense

furnished the necessary telephone circuit which is connected to the Recorder.

Company -hereby grants to Distributor, TVA, and their representatives during

the term of this contract such rights of access in, over, and across Company's

property as are reasonably 'necessary or desirable for the operation,

maintenance, replacement, or inspection of the Recorder and said telephone

circuit and for the removal thereof, if and when they are no longer needed.

Company further agrees that it will, if requested to do so, cooperate with

Distributor in the maintenance of said circuit.

In the event that the existing metering facilities used to determine

the power and energy taken by Company are inadequate for purposes of

determining the amounts of power and energy associated with ESP taken

hereunder, Distributor shall install, operate, and maintain additional or

replacement meters and associated facilities as necessary to make such

determinations. It is hereby understood and agreed that in such event,

Company shall, upon expiration or termination of this contract or the

termination of the availability of ESP hereunder, whichever first occurs, pay

to Distributor (a) any cost incurred in removing existing metering facilities

and (b) the undepreciated portion of the cost, including applicable overheads,

of installing said Additional. or replacement meters and associated facilities;

provided, however, that no such payment shall be due in the event that Company

enters into a renewal or replacement contract under which ESP is made

available nor if the metering installation .as added to or replaced is needed by

Distributor at that location for other purposes.• (The cost referred to in

item (b) above shall be deemed to be the•actual total installed cost less/the

original material cost of reusable materials and equipment.) The obligations

of this paragraph shall survive any such expiration or termination until they

are discharged.

Neither Distributor nor TVA shall be obligated .to provide equipment

for the protection of Company's lines, facilities, or equipment, but

Distributor or TVA, as the case may be, may provide such protective equipment

as it deems necessary for the protection of its own property and operations.

The electrical equipment installed by Company shall, in Distributor's and

TVA's•judgment, be capable of satisfactory coordination with any protective

equipment installed by Distributor .or TVA. Company's entire load shall be

connected phase to phase, with no phase-to-ground connections at any time

unless otherwise agreed by Distributor and TVA. Company shall exercise all

reasonable precautions--and install all equipment necessary to•limit its total

demand, as determined in accordance with the rate schedule hereinafter

specified, to the amount to which it is entitled. hereunder.

5. Determination of Billing Amounts. :.A month shall be the billing

period, except that any month within which there is a change in the

availability -of ESP will be divided for billing purposes. Each such billing,

period in that month shall be comprised of the intervals, in which .the same

amounts of each type of power are available,•whether or not they are

consecutive intervals.
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Company's "total demand" for each billing period shall be determined

in the same manner as prescribed for determining the demand for any month

under the Determination of Demand section of the attached rate schedule GT-13

(as modified, changed, replaced, or adjusted• from time to time as provided

under contractual arrangements between Distributor and TVA). If the total

demand during ~any billing period as described in the first paragraph of this

section 5 exceeds the aggregate amount of firm power and ESP available

hereunder during that billiaag period, the amount of such excess shall be the

"excess demand," and the highest excess demand as so determined in .a month

shall be the billing demand for excess power for the month.

For any billing period in which TVA has agreed to make ESP available

to Distributor for resale to Company hereunder, the billing demand for ESP

shall be the ESP scheduled, and such ESP shall be deemed to have been made

available by Distributor ̀and> used by Company at 92 =percent load factor during

the hours scheduled for purposes of determining the amounts of =ESP energy

deemed to have been taken by Company hereunder.

For any billing month in which Company has scheduled any ESP, the

billing demand for firm power for the month shall be the amount of firm power

available, and the total metered energy for each billing period, less any ESP

energy deemed to have been taken by •Company hereunder, shall be the firm

'energy.'

For any billing month in -which Company has •not scheduled any ESP,

(a) rthe total demand for each billing period less any excess demand shall be.

the firm demand, and the highest firm demand in a month shall be the billing

demand for firm power for the month; provided, however, that .the billing

demand for firm power •shall in :no 'case be less than the amount calculated

under the exception language set out in the Determination of Demand section of

the attached rate schedule GP-13 (as modified, changed, replaced, or adjusted

from time to time as provided under contractual arrangements between

Distributor and TVA); and provided further, .that in making calculations und
er

said exception language, the words "the higher of the currently effective

contract demand or the highest billing demand established for the preceding

12 months" appearing therein shall be replaced by "the sum of (i) the firm

contract demand and (ii) the highest excess demand established during the

preceding 12 months," and (b) the total metered energy for each billing period

shall be the firm energy.

6. - Unscheduled ESP. Notwithstanding any other -provision; of this

contract, for any billing period in -which Company establishes- any .excess

demand (determined as provided for in the second paragraph of Section •

hereof) for billing purposes under said section 5 the excess demand (if any)

established in each '30-tonsecutive-minute period of said-lsilling` period shall

be reduced by the animist of the difference between (a) the amount of ESP

available to -Cempany for• scheduling during the clock hour in which such-excess

demand was established and (b) the amount uf. ESP ,suctitally scheduied during

that hour, except that in no• cast shall the amount -of such reduction exceed

the amount of such excess demand. The greatest amount of: such reduction
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during -.any ]hour "imsche.duled :-ESP...amotnit"-for -that hour. :For -

purposes •of -determining .-the :amounts ,-Of ,ESP .energy -deemed to have -been --taken. by

Company aa provided 'for ,in,:the.,third paragraph of:section 5 -hereof, the amo
unt

of ESP .-actually scheduled .for any hout of "the :month- ,shall be increased .by the

unscheduled. ESP amount for cthat

in addition, Company's bill hereunder for that month shall be

increased by adding thereto an amount calculated by multiplying the highest

unscheduled ESP amount established during the month times the higher of

(a) TVA's average investment cost of combustion turbines or (b) the capacity

charge, if any, being paid by TVA for off-system purchases during the hour

said highest unscheduled ESP amount for the month occurred. The amount of

TVA's average cost of -combustion turbines (currently $1.13 per kW) will be

revised by TVA from time to time to reflect changes in such cost.

7. Rates. Company shall pay Distributor monthly for power and,

energy available under this contract. Each and every charge and payment

provided for under this contract shall be separate and cumulative and except

as otherwise provided shall be in accordance with the rates and provisions of

TVA's General Power Rate--Schudule GP-13 (as it .is modified, changed,

replaced, or adjusted from time to time as provided under contractual

arrangements between Distributor and TVA), which schedule, together with the

currently effective Adjustment Addendum and the statement setting out the

increases in facilities rental charges that became effective therewith, is

attached hereto and made a part hereof; provided that

`.(a) for all purposes of applying said rate schedule, Company shall

be considered to be a part B load; provided, however, that in the .event the

provisions covering Availability of. ESP hereunder are terminated in accordance

with any provision of this contract, effective with the billing month

following such termination, (1) the provisions of sections. 5 and 6 hereof, the

second and third paragraphs .of section A of the ESP Attachment, and the

provisions of subsections (b), (c), and (d) below shall be of no further <force

and effect, and (ii) Company shall be billed for firm power as a part A load

in accordance with the provisions of the rate schedule;

(b) for purposes of applying the charges set out in the section

headed :."Base Charges" .of said rate schedule, the words "billing demand" shall

be deemed to refer to the sum of the billing demand for excess power and the

billing demand for firm power, and the words "energy takings" shall be, deemed

to 'refer to the firm energy, except that it is understood that the additional

amount whic.h, under said section, is to be applied as a part of the demand

charge to each kW "by which the customer's billing demand exceeds its contract

demand" shall, for purposes of this contract, be an additional amount applied

to each kW of Company's billing demand for excess power;

(c) in calculating the minimum monthly bill as provided for in the

second paragraph, of the section headed "Minimum Bill" of said rate schedule,

(i) the base demand charge, as adjusted, _referred <to in item 2 shall be

applied to the sum of (A) the firm power billing demand and (B) the excess
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power billing demand, (ii) the hours use of demand component of the base

demand charge, •as adjusted, referred to in item 3, shall be applied to the

first 620 hours of use of the SUM of the billing demand for excess power and

the billing demand for firm power, and (iii) the base energy charge, as

adjusted, referred to in item 4 shall be applied to the firm energy;

(d) for purposes of applying the facilities rental charges provided

for in the section headed "Facilities Rental Charge Applicable Under B and C 

Above" of said rate schedule, the words l'highest billing demand" in said

section shall be deemed to refer to the highest total demand =from any billing

period as -determined in accordance with section 5 •hereof, and the words

"contract demand" in said section shall be deemed to be •the total of the firm

power and ESP available; and
•

(e) the section headed "Seasonal Service" of said rate schedule

shall be of no force• and effect.

In the event of any conflict between .said rate schedule and the body
of this contract or the ESP Attachment, either the body of this contract or

the ESP Attachment, as the ease may be, shall control.

• 8. Phase Balancing. Company shall endeavor to•take and use =power

and energy •in such manner that the current will be reasonably balanced on the

three phases. •In the event •that any check indicates that •the current on' the

most heavily loaded phase exceeds the current on either of the other• phases by

more than 20 percent, Company shall make at its expense, upon request, the

changes necessary to correct the unbalanced condition. If said unbalanced

condition is not corrected 'within 60 days, or such other period as-may be
agreed upon, Distributor may thereafter elect to meter. the load on individual
phases and• compute the total demand as being equal to three times =the maximum

kW load on any phase. For all purposes hereunder, the load on any phase shall

be the load measured by a wattmeter connected with its current coil in that

phase wire And • its potential coil connected between that phase wire and the

neutral voltage point.

9. Rules and Regulations. The power and energy made available to

Company by Distributor hereunder shall be delivered, taken, and paid for in

accordance with the terms• hereof• and the Schedule of Rules and Regulations of

Distributor •(as such Rules and Regulations now exist or may hereafter .be•

modified). In the event of any conflict •between the provisions :of said

Schedule and the other provisions of this contract, .the latter shall control.

It is understood that nothing contained in this contract shall .be construed as

making Company a directly served customer of TVA.

10. Interference with Availability •of Power. The • term "force

majeure" shall be deemed to be a cause reasonably beyond the control of

Distributor or "WA, such as, but• without limitation to, injunction, strike of

employees, war, invasion, fire, accident, floods, backvater caused by floods,

acts of-God, or inability to obtain or ship essential services, materials, or,

equipment because of the effect of similar causes on suppliers or carriers.
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Acts of God shall include without limitation the effects of drought if the

drought is of such severity as toimvp-aprobabilityof occurrence not more

often than an average±iof oncejn4KLYears. -

It is recognized by the parties that the availability of power to

Company 'may be interrupted, or curtailed from time to time during the term of

this contract because of force majeure or Otherwise. Company shall be solely

responsible for providing and maintaining such equipment in its plant and such

emergency operating procedures as may be required to safeguard persons on its

property, its property, and its operations from the effects of such

interruptions or curtailments. Company assumes all risk of loss, injury, or

damage to Company resulting from such interruptions or curtailments.

11. Notices. Any notice required by this contract shall be deemed

properly given if mailed, postage prepaid, to the Plant Engineer, General

Electric Corporation, Hermetic Motors Productions Plant, 636 Holt Drive,

Scottsville, Kentucky 42164, on behalf of Company; or to the General Manager,

Tri-County Electric Membership Corporation, P.O. Box 40, Lafayette, Tennessee

37083, on behalf of Distributor; or to the Manager of Distributor Marketing

and Services, Tennessee Valley Authority, Chattanooga, Tennessee 37402-2801,

on behalf of TVA, :except • ..that: oral notices between the authorized operating

representatives of the parties (other than notice of termination pursuant to

paragraph 1 of section 1 hereof, which must be in writing) will be sufficient

if confirmed in writing. The designation of the person to be so notified or

the address of such person may be changed at any time and from time, to time by

any party hereto by similar notice.

12. Waivers. A waiver of one or more defaults shall not be

considered a waiver of any other or subsequent default.

13. Successors and Assigns. This contract may be assigned by TVA or

Distributor, but shall not be assignable by Company without written consent of

Distributor and TVA except to a wholly owned subsidiary of Company or

Company's successor by any bona fide merger, reorganization, or consolidation.

In the event of any such assignment, the parties hereto shall remain

liable for the faithful performance of this contract in all respects by their

respective assigns, and such assigns by acceptance of such transfer or

assignment shall likewise become bound for the full performance of this

contract until the expiration thereof.

14. Restriction of Benefits. No member of or delegate to Congress

or Resident Commissioner, or any officer, employee, special Government

employee, or agent of TVA shall be admitted to any share or part of this

contract or to any benefit that may arise therefrom unless the contract be

made with a corporation for its general benefit, nor shall Distributor or

Company offer or give, directly or indirectly, to any officer, employee,

special Government employee, or agent of TVA any gift, gratuity, favor,

entertainment, loan, or any other thing of monetary value, except as provided

in 18 C.F.R. § 1300.735-12 or -34. Breach of this provision shall constitute

a material breach of this contract.
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15. -Counterparts. ThisHtontract May be executed in-any number of

counterparts, and all such counterparts, each executed and delivered as an

original, shall constitute but one and the same instrument.

IN WITNESS WHEREOF, the parties hereto have caused this contract to

be executed by their duly authorized officers, as of the day and year first

above -written.

Attest:
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TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

GENERAL ELECTRIC -CORPORATION

TENNESSEE VALLEY AUTHORITY

By 
Manager of Distributor

Marketing and Services



A. Online Computer System. For Company's convenience in scheduling

ESP, TVA' will endeavor to make available to Company hourly, daily, weekly, and

monthly price estimates for ESP, as set out in B below, on a continuous basis

by means of an online computer system (System). The System will also allow
Company to schedule ESP as set out in C below. The System will be owned,
operated, and maintained by TVA. TVA will furnish to Company for its use
appropriate terminal facilities. Company shall reimburse TVA for any damage

to such terminal facilities caused by the negligence or other wrongful act or

omission of Company or its agents or employees and Company shall promptly
return said facilities to TVA upon expiration or termination of this contract

or the termination of the availability of ESP hereunder. Company shall use
the System only in connection with obtaining information about ESP and in

scheduling ESP under this contract.

To help TVA recover its cost of •providing the System and other costs
of making ESP available to Company, Distributor's monthly power invoice to

Company shall include, and Company shall pay, a monthly system access and
administrative costs charge (currently $1,075). Said charge shall become
payable when the System becomes operational for scheduling ESP under this
contract and shall be due and payable each month on the due date for said
monthly power invoice. Charges for any period of less than 1 month shall be
prorated. The system access and administrative costs charge may be increased
or decreased by TVA from time to time upon notice to. Distributor and Company
to reflect changes in the cost of providing the System or other administrative
costs.

Company shall also pay a charge for each computer transaction that it

initiates on the System. Said charge shall be the sum of (i) 2.5 cents, plus
(ii) 33 cents per eimi (central processing unit) second, plus (iii) 64 cents
per 1,000 excps (execute channel programs). The amounts set out in the
preceding sentence may be increased or decreased from time to time by TVA upon

notice to Distributor and Company to reflect changes in the cost of computer

time. Said charges shall be included in Distributor's monthly power invoice
to Company for the billing month following that in which the transaction

occurred.

Neither Distributor nor TVA makes any statement, representation,
claim, guarantee, assurance, or warranty of any kind whatsoever, including,

but not limited to, representations or warranties, express or implied, of•
merchantability, fitness for a particular use or purpose, accuracy, or

completeness, of any estimates, information, service, or equipment furnished

or made available to Company under this attachment. Company hereby waives,

and releases Distributor, .the United States of America, TVA, and their agents

and employees from, any and all claims, demands, or causes of action,

including, without limitation, consequential damages, arising out of or in any

way connected with any estimates, information, service, cm-equipment furnished

or made available under this attachment.
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B. Price Estimates. TVA will endeavor: (1) by 5 p.m. of the second

day prior to the beginning of each month to make available an average price

estimate in mills per kWh for ESP scheduled for the month, (2) by 11 a.m. o
n

Friday of the preceding week to make available a price estimate for ESP

scheduled for the week,rand (3) by 5 p.m. of the preceding day to make

available a price estimate for. ESE scheduled for the day. TVA will endeavor

30 minutes preceding each clock hour to make available a price estimate for

ESP scheduled for the, hour and will endeavor each clock half-hour to make

available a revised estimate of the price for ESP for that hour. TVA may

adjust the times under (1), (2), and (3) above to accommodate changes, in it
s,

computer programming and other operations, but in any event TVA will endeavor,

to make the information, available under (1) and (2) above at least 24 hours

prior to the beginning of .the scheduling period and under (3) above at least

2 hours prior to the beginning of the scheduling period.

C. Scheduling. Hourly scheduling periods shall begin and end with

each clock hour. Daily scheduling periods shall begin at 0.000 hours and end

at 2400 hours of each day. Weekly scheduling periods shall begin at 0000 hours

on Sunday and end at 2400 hours on the following Saturday. Monthly scheduling

periods shall begin at 0000 hours on the first day of the calendar month and

end at 2400 hours on the last day of the calendar month. A11 times shall be

CST or CDT, whichever is then in effect. Company may schedule. ESP for a

scheduling period at any time prior to• the beginning of that period. Company

may schedule in any combination of hourly, daily, weekly, and monthly periods.

Any ESP schedule may be revised at any • time by mutual agreement of TVA and

Company.

Company.. may modify or cancel any schedule during the remaining hours

of the scheduling period by notification to TVA, but any such modification or

cancellation shall become effective only upon TVA's receipt and confirmation

of such notification. After the beginning .of any clock hour, the amount of

ESP scheduled for that hour shall continue for the entire
 hour, and ComPanY

shall be deemed•to have taken from Distributor, and shall pay for, the ESP :

scheduled.

D. Termination of Availability. ESP is intended to be made

available by Distributor and taken by Company only in addition to any .firm

power and limited interruptible power made available under this contract.

Accordingly, Company's total demand, during hours when ESP is scheduled, shall

be maintained at levels substantially equivalent to the sum of (1) the total

amount of firm and limited interruptible power available and (2) the amount of

ESP scheduled. In the event that such levels are not maintained, either

Distributor or TVA may terminate the availability of ESP at any time upon a

least 7 days' written notice to Company.

E. Price. The price for each kWh of each ESP Option deemed to have

been taken in any hour shall be calculated by multiplying TVA's actual hourly

incremental cost per kWh of providing ESP to all consumers which had scheduled

ESP during that hour by the applicable Markup Factor for. that ESP Option from

the table at the end of this attachment and multiplying the resultin
g figure
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by 1.053. The price per kWh for Options D and E as so calculated shall then

be increased by adding thereto the product of 8 mills multiplied by 1.053.

For purposes of determining such incremental cost, the ESP load will be deemed

to be that load immediately above TVA's firm, 5 percent interruptible, and

limited interruptible power loads. The summation of all hourly charges for

ESP in the month will be Company's monthly charge for ESP for the month.

The. Markup Factors set out in the table below (except that for

Option A, which will remain constant) may be increased or decreased by TVA

from time to time, upon at least 60 days' notice, to assure TVA of such cost

recovery as the TVA Board determines to be necessary to meet the then-existing

circumstances; provided that any such changed markup for any ESP Option shall

be applied to all customers to which TVA makes said ESP Option available. In

the event that any Markup Factor to an ESP Option available to Company under

this contract is so increased by more than 0.05 in any 12-month period,

Company may discontinue that ESP Option upon at least 15 days' written notice

to Distributor and TVA prior to the effective date of such increase. In the

event that Company so discontinues any ESP Option, it will be allowed to

replace the power available to it under that ESP Option by contracting for an

equal amount of any other type of power available at that time, subject to

Distributor's and TVA's standard terms and provisions then applicable for that

type of power.

In order to enable Distributor to recover more adequately the cost of

making ESP available to Company, Distributor each month will add to Company's

bill, and Company will pay, a surcharge derived by multiplying 40 cents times

the highest kW amount of ESP deemed to have been taken during the month. Said

highest kW amount shall be the highest hourly sum obtained by adding together

for each clock hour of the month the kW amount of each ESP Option scheduled

during that hour plus any "unscheduled ESP amount" (determined as provided in

the body of this contract) for that hour. Said 40-cent amount may be increased

or decreased from time to time, upon agreement of TVA and Distributor, to

reflect changes in the distribution-type costs of making ESP available.

F. Suspensions. TVA may, at any time and from time to time, suspend

the availability of ESP upon notice to Company. Following such notice with

respect to any ESP Option, such suspension shall become effective at the

expiration of the respective notice period set out in the table at the end of

this attachment. Company shall cease taking ESP under any option by the time

any suspension of that option becomes effective. Notwithstanding anything

herein which may be construed to the contrary, the availability of ESP remains

at all times subject to the provisions of the body of this contract covering

interference with availability or use of power. For billing purposes, each

period of suspension shall begin when the suspension for that ESP Option

becomes effective and shall end at the time notice is given of the restoration

of the availability of ESP. Notices under this paragraph may be oral but

shall be confirmed in writing.

W092491
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Ilarkup
Factor

1.15
1.25
1.35
1.15
1.25

Suspension
Not ice Feriod

5 minutes
5 minutes
60 minutes
5 minutes
60 minutes

(



CENERAL FOWCR,RAT8--SC88081,E
(October 1986) '

Availability

This rate shall apply to the firs power requirements for electric service to commercial, industrial, and
governmental customers; institutional customers including, without limitation, churches, clubs, fraternities, orphan-
ages, nursing homes, rooming or boarding houses, and like customers; and other customers except those to whom service
is available under other resale tete schedules.

Character of Service 

Alterneting,..currenti_s*egle or three-Phaee, 60 hertz. •Snder kbeitne, power shall be deliveked et a service
voltage,aveilable in the-vicinity oragreed to,bp,DistributOr. UnderA and C below, power shell be'deliVerea at a
transmission voltaga.of 161,1tV or, if:such tranamission:voltage is not available, at the highest voltage aveilible in'
,the vicinity; unless at the cuetomaleMaequest a lowertistandard voltage is"agreed upon.

'"•• Charges

A. If the customer's contract demand is 5,000 kW or less or if the customer has no contract demand:

Customer Charge: 38.80 per delivery point per month

Demand charge:: 4r.irst,50 1dd of billing4smand per wenth,no*Umend charge

Apt 150*linf billing Sealed per month,at $849per...kw

flett-1,500,4*14-Siilinfrdemand per month, at 39406 per
Excess AMR; 2,500 itif„of billing demand per month, at $9.44.per kW, pies an additional

$9.44 per kW per month for each kW, if any, of the amount by which the customer's billing demand
exceeds the higher of 2,500 kW or its contract deaand

Energy charge: FiTO 454008 id8M,pet,aonth at 5,832 cents per kWh
.Addieimial kW:per month at 2.868 cents per kWh

B. If the customer's contract demand is greater than MOO kW but. not more than 25,000 kW:

Customer Charge: $1,500 per delivery point per month

Demand Charge: $9.29 per kW of billing demand per month, plus an honts use of deaand component of

0.436 cent per kWh per month of the lesser of (3) the aaouat computed by multiplying 620 hours by
the customer's billing demand or (2) the custoner's energy takings for the month, plus an additional

, , =

69.29,,per_kbl,per month for each of the alonnt by which the Custoestr'e billing demend
:exceeds its nontract demand.

Energy Charge: 2.075 cents per kWh per month .

C. If the customer's contract demandjagreatet 3liin,45%008.kWe;.,,

Customer Charge: $1,500 per delivery point per month

Demand Charge: $10.66 per kW of billing demand per month, plus an additional

310.66, per kW..peroeonth for each kW, if any, sf the smount-bk which-the tustomer'a billing demand
exceeds itvcontract demand

altRY Chet804 teeteA4mr,kWh per month

Adjustment 

The bane demand-and energy,charges shell be increased Or decreased,in accordance with-the current Aajnetmeet'
Addendum published by, TVA,

lecilities,Rental,tharge,Applicable Undet-13,andC,Above

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission voltage
levels. of 161 kV or higher. For delivery at less than 161 kY,. there shall be added to the customer's bill a facilities
rental charge. This charge shall be 34 cents per kW per month except for delivery at voltages below 46 kV, in which
C880 the charge shall be 89 cents.per:WW :per month lor theffiret'10,000 klUand 459 cents per kW per mouth farthe excess
over 10,000 kW. Such charge *hell be applied to 'the higher (l) the highest billing deimandaitabliehed Suring the
latest 12-consecutive-meth period or (2) the customer's currently effective contract demand and shall be in addition
to all other charges under this rate schedule, including minimum bill charges. Such amounts in cents per kW may be
increased or decreased by TVA, effective with the effective tlete -of any Adjustment Addendum published by TVA, to
reflect changes in the costs of providing for delivery at voltage levels below 161 kV.

4,11e•ctive,Denand Chergea Applicable Seder 8 and C Above 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period of the month in which the
customer's highest measured demand occurs, thera.shall. be added to the. customer's bill a reactive charge of 78 cents per
kVAR of the amount, if any, by which the reactive demand exceeds (a) 40 percent of such measured demand for bills ren-
dered from meter readings taken for Distributor's monthly billing cycles scheduled to begin prior to October 2,.1989,
and Tb) 33 percent of such measured demand for bills rendered frem Meter readings taken -for Distributor's Monthly



billing cycles acheduled to begin on or after Oct:0er 2. 1989. f.the reactive demand (in kVAR) is leading during the
30-consecutive-minute period of the month in which the cuatemeee lowest measured demand (excluding any measured demands
which are less than 25 percent of the highest measured demand) occurs, there shall be added to the customer's bill a
reactive charge of 33 cents per kVAR of the amount of reactive demand. Such charges shall be in addition to all other
charges under this rate schedule, including minimum bill:charges, end such amounts in cents per kVAR may be increased or
decreased by TVA, effective with the effective date of any Adjustment Addendum published by TVA, to reflect changes in
the costa of providing reactive power.,

Determination of Demand 

Distributor shall measure the demands in kW of all customers having loads in excess of 50 .kW. Under A above,
the demand for any month shall be the higher of the higheit,aver*Wauring any 30-Consecutive-minute period of the month
of (a) the load measured in kW or (b) 85 percent of the load in kVA plus en additional 10 percent for that part of the
Load ou5.040 *VA, and sucliamount,shalibe-nsodee the billing demand: ,Ueder,11 end,Clibeve,theAramend• for any month
shall be the highest .average during any,,30copeecutiee,minute4ariod:of,ehe tontboUtheloadimeaSured in kW, and suchv
:splint shell, beveled as: the billing,tlamand, except,that thebillingAimandJoveny,ionth ihrelLin no ̀̀ case be less than
the sum of (1) 30 percent of the firet5000 k4,,:(2),•40 percent-of:the next,,20.000Ali,(3),50 nercent',Of,the next 25.000
kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next 100,000 kW, (6) 80 percent of the next 150,000 kW,
and (7) 85 percent of all kW in excess of 350,000 kW of the higher of the currently effective contract demand or the
highest billing demand established during the preceding 12 menthe.

• • ,,

Minimum Bill 

The monthly bill under A above shall not be less than the higher of (1) the sum of (a) the base customer
charge, (b) the base demand charge, as adjusted, applied to 30 percent of,theltigher of thi currently effective contract
demand or the highest billing demand established during the preceding 12‘mehitheind (C),the baee energy charge, as
adjusted, applied to the customer's energytekingit4 (2) the sum of.(t)thribeiricUstamer Charge and (b) 20 percent of
the portion oftha besetlemandchargei,memdjUsted, applicable to the lecondbloCk (950 kW) of billing demand, multi-
plied by the higher of the customer's currently effective contract demand or its highest billing.demend established
during the praceding,12,months.,-

The monthly bill under B and C above, excluding any facilities rental charges and spy reactive charges, shall
not be less than the sum of (1) the base customer charge, (2) the bast ileeind charge, as adjusted (but 'excluding the
additional portion thereof applicable to excess of billing denanctoiertentract demand and extluditit, under B above
only, the hours use of demand component) applied to the customer's billing demand, (3) under B above only,, the hours use
of demand component of the base dement charge,Fms adjuSted,,applied to thUliret-da0bOntenriebf thebilling demand,
and (4) the base energy charge, as adjuster', applied to the customer's energy, takings.

Distributor may require minimum bills higher then those stated above.

.Seatonal Service ;

Customeri mho contract for service on a seasonal bailie shall be United to 2,500 kW and shall piy the above
charges,: as adjusted, plus an Additional seasonal vie cherge,e0s1:Aothe sus of 1:33,cenis per kWh for the first
15,000 kWh per month and 34.00 per kW per month of billing demand in excees of 50 kW. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing Of equiplent during offpeak hour*.

For such customers, the minimum bill provided for above shall not apply. Distributor may require additional
charges to provide recovery of costs for customerspecifiC.dietributiOn leant/es..

Contract Requirement 

Distributor may require contracts for all service provided under this rate schedule. Customers whose demand
requirementivexceed 50Aamhaliberequiretto-exedute contracts ettidmisch'•cOntracts shill be for-MU initial term of at
least one year. If the customer's demand requirements are in excess of 5.0004W, the contrict,ishall be for an initial
term of at least five years and any renewals or extensions of the initial contract shall be for a term of et least one
year; after 10 years of service, any such contract for the renewal or extensiorimUservicelay provide for-termination
upon not less than four months' notice. if the customer's demand requirements are in excess of 25,000 kW, the contract
shall be for an initial term of at least five years and any renewals or extensions of the initial contract shall be for
a tern of at least five years; after 10 years of serviceAmery:Much contract for the renewal or extension of service may.
provide for termination upon not less than 16 months' notice. The customer shall contract for its maximum requirements,
Which shall not exceed -the amount ofilower:Capablemf,beinvused by customer,mndlistributor, shell,notbe obligated to
supply power in greater amount at any time than the customer's currently effective contract demand.''-If thecustomer
uses any power other than that supplied by Distributor under this rate schedule, the contract may include other
special provisione. The rate schedule in any power contract shall be subject to adjustment, modification, change, or
replacement from time to time as provided under the power contract betweenbietributor,end TVA.

TEZMiSS
. .

rate schedule mill be rendered monthly. Any amount ofbill unpaid after due datempecified,on
bil/ Mel/be eubject,to,edditional charge* under Distributoes standard policy. ,

Single-Poi .Delivery

The charges under this rata schedule are based upon the supply of service through a single delivery and
metering point, and at a single voltage. If service is supplied to the same customer through more than one point of
delivery or at different voltages,,the supply nfreervice at each delivery•andbleterint,point and at each different
voltage shall be separately metered ind'billed.

0#704-10,1**.t“toRulAf 408Mleti,O10.0f Distribute*.



TENNESSEE VALLEY AUTHORITY

SUBSTITUTE ADJUSTMENT ADDENDUM
TO

SCHEDULES Of RATES AND CHARGES

Effective January 2. 1988

The following table lists the adjustments applicable to the designated rate
schedules. All adjustments shall be applicable to bills rendered from meter reeding,
taken for TVA and Distributor monthly billing cycles scheduled to begin on or after
the effective date of this Adjustment Addendum.

Wholesale Power Rate - VP
Time-of-Day Wholeeale Power Rate - VPT
Onpeat Charges
Offpeak Charges-

Residential Rate Schedules - RP Series

Time-of-Day Residential Rates - RFT Seciesb:
Onpeat kWh
Offpeak kWb

Demand Charges

Billing Demand
Per kW 

Add 51.07

Add 51.07
-

Hours Use
of Demand
Component* Per kWh 
Add 0.058! Add 0.1021

Energy
Charge

General Power Rates - GP Series
Charges Under Part 'A'
First 50 kW -- --
West 'SO tit Add 50.81 --
Next 1.S00 kW Add 50.86 --
Excess over 2.500 kW Add 50.90c -- --
First 15.000 kWh -- -- Add 0.4464
Additional kWh -- -- Add 0.1661

Charges Under Part 'IS" Add S1.074 Add 0.0584 Add 0.1184
Charges Under Part 'C' Add 11.30 -- Add 0.1024

Time-of-Day General Power Rates - GPI Series
Charges Under Part 'I':
°upset kWh -- --
Offpeak kWh -- 

Add 
::;;::

Charges Under Part 'TT':
Onpeak Charges -- Add 0.2354
first 1.000 kW Add 50.81 --
Next 1.500 kW Add 50.86 --
Excess over 2.300 kW Add $0.90c -- ....

°Upset Charges -- -- Add 0.1174

Add 0.2464
Add 0.1091

Add 0.4734

Add 0.$74f
Add 0.1831

Time-of-Day Seasonal Power Rates - SPT Series
Charges Under Part 'I':
Oupeak kWh -- -- .Add 0.7784
Offpeek kWh -- .... Add 0.192!

Charges ender Part 'II":
Onpeat Charges -- -- Add 0.2354
first 1.000 kW Add 50.81 --
Excess over 1.000 kW Add S0.860 -- ..

Offpeat Charges -- -- kid 0.1171

Time-of-Day General Power Rate - TOP
Charges Under Part 'I':
Ompest Charges Add S1.074 -- Add 0.2341
Offpeak Charges -- -- Add 0.1211

Charges Under Pert 'II':

.40

Onpeat Charges Add $1.364 Add 0.1061*
Offpeet Charges Add 0.0994

Outdoor Lighting Rate - LP
Ports A and 8 Add 0.2860

a. Applicable to each kWh per month. up to the maximum set out in the applicable
rate schedule. for each kW of billing demand (bours use of demand).

b. Applicable only to the first and second components of the energy charge.
c. AlsO.OPlicsOle to the additional amount applicable for any billing demand in

excess of the higher of 2.500 kW or contract demand.
d. Also applicable to the additional amount applicable for any billing demand is

excess of contract demand.
e. Also applicable to the idditional amount applicable for any billing demand is

excess of 2.S00 W. 

IbisSubstitute Adjustment Addendum supersedes and replaces the eddendum that became
effective on October 2. 1987.



TENNESSEE VALLEY AUTRORITY

Increases in Facilities Rental Charges to become effective with the

Substitute Adjustment Addendum effective January 2, 1988.

The amounts in cents per kW specified for delivery at less than 161 kV in

the sections entitled Facilities Rental of Wholesale Power Rate--Schedule WP

and Time-of-Day Wholesale Power Rate - -Schedule WPT, Facilities Rental Charge 

Applicable Under B and C Above of the General Power Rate Schedules, and

Facilities Rental. Charge of Time-of -Day,General Power Rate - -Schedule TGP

shall be increased by (a) 2 cents per kW for delivery at voltage levels
 of

46 kV or higher and (b) 4 cents per kW for delivery at voltage levels below

46 kV for the first 10,000 kW and 4 cents per kW for the excess over

10,000 kW.



NA
Tennessee Valley Authority, 1101 Market Street, Chattanooga, Tennessee 37402

May 4, 1992
r.

Mr. James E. White
Tri-County Electric Membership Corporation et,

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. White:

Enclosed for your permanent files is a fully executed copy of Letter of

Understanding TV-52337k Supplement No. 26, dated February 12, 1992,

covering cooperation bÿ TVA and Tri-County EMC in a Marketing Training

Program entitled "Where the Rubber Meets the Road."

Sincerely,

Myron N. Callaham
Manager
Customer Service (Kentucky)

Enclosure
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TV-52337A

Supp No. 26

Tennessee Valley Authority, Post Office Box 20260. 
Bowling Green, Kentucky 42101

February 12, 1992

Mr. H. Wayne Wilkins, Manager

Tri-County Electric Membership Corpora
tion

Post Office Box 40

Lafayette, Tennessee 37083

Dear Mr. Wilkins:

(b'

This is to confirm our understanding rel
ative to supplementing the

wholesale power contract dated July 18, 19
79, between TVA and

Tri-County EMC to cover our cooperation 
in a marketing training

program to help promote the better use o
f electricity.

We understand that Tri-County will arrange
 with AHP Systems, Inc., to

conduct for Tri-County's employees a t
raining seminar entitled "Where

the Rubber Meets the Road." Tri-County will schedule and make all

necessary arrangements (including provid
ing the facilities) with AHP

Systems for this training seminar. If attendance space permits,

Tri-County will arrange for TVA's employee
s to attend this seminar as

well. Following receipt of an invoice from Tri-C
ounty, TVA will

reimburse Tri-County in the amount of $2,0
00, which is about one-half

the seminar costs (as billed to Tri-County
 by AHP Systems).

If this letter correctly states our unde
rstandings about this program,

please sign in the space provided below an
d return two copies to me.

The original is for your files.

Sincerely,

Myron N. Callaham, Manager

Regional Service (Bowling Green)

Customer Service

Enclsoure Accepte$ and agreed to as of

the  OA-  day of  .-EPA,1;t..d).:Q1

BY - • \-1•3

Gener

, 1992.

FEB I 8 1992
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Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

May 26, 1992

Mr. James E. White
Tri-County Electric Membership Corporation
Post Offie Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. White:

Enclosed for your permanent files is a fully executed copy of the IRMA

yron N. Callaham
Manager
Customer Service (Kentucky)

Enclosure



TV-52337A
Supp No. 27

AGREEMENT
Between

TENNESSEE VALLEY AUTHORITY
And

If/II-COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT, made and entered into as of the 1st day of May, 1992,

by and between TENNESSEE VALLEY AUTHORITY (TVA), a. corporation created and

existing under and by virtue of the Tennessee Valley Authority Act of 1933, as

amended (TVA Act), and TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Distributor), a cooperative corporation duly created, organized, and existing

under and by virtue of the laws of. the State of Tennessee;

KITNEBET •

WHEREAS, TVA and Distributor have heretofore entered into a contract

dated July 18, 1979, as amended (Power Contract), under which electric power

and energy are supplied by TVA at wholesale and purchased by Distributor for

resale; and

WHEREAS, after appropriate studies and investigations and after

continued discussions between TVA and the distributors, certain changes have

been developed in the wholesale and resale rate schedules in accordance with

the provisions of the Power Contract; and

WHEREAS, the parties wish to amend the Power Contract in the respects

necessary to place into effect such changed schedules and in certain other

respects;

NOW,. THEREFORE, for and in consideration of the mutual covenants

herein tontainediand subject to the provisions of the TVA Act, the parties

hereto covenant and agree as follows;

1. The Schedule of Rates and Charges attached to and made' a part of

the Power Contract contains a wholesale rate schedule (Existing Wholesale

Schedule) and various resale rate schedules (Existing Resale Schedules). A

substitute wholesale schedule, designated Schedule WS (Changed Wholesale.

Schedule)_and dated May 1992, and substitute resale schedules, designated

Schedules RS, GSA, GSB, GSC, GSD, LS, TGSB, TGSC, and TGSD (Changed Resale

Schedules) and dated May 1992, are attached hereto. The. Existing Wholesale

Schedule shall remain in full force and effect for all bills rendered from

wholesale meter readings scheduled to be taken before May 2, 1992, and the

Changed Wholesale Schedule shall become effective in accordance with the

provisions thereof for all bills rendered from wholesale meter readings

scheduled to be taken on and after May 2, 1992. Commencing with the first

application of the Changed Wholesale Schedule, all references in the

W022892
4200L



Power Contract to the Existing Wholesale Schedule shall be dee
med to refer to

the Changed Wholesale Schedule. The-Existing Resale Schedules 
shall remain in

full force and effect for all bills rendered from resale meter
 readings taken

for revenue months of Distributor prior to Distributor's May 1
992 revenue

month, and the respective Changed Resale Schedules shall become effe
ctive in

accordance with the provisions thereof for all bills-rendered f
rom resale

meter, readings taken for revenue months of Distributor begin/Ong wit
h the May

1992 revenue month. Distributor will, promptly upon execution of this

agreement, inform TVA of the period that will comprise its 
revenue month and

will inform TVA of any changes thereto. Commencing with the first application

of each of the Changed Resale Schedules, all references in the Power
 Contract

to an Existing Resale Sdhedule shall be deemed to refer to the cor
responding

Changed Resale Schedule as designated in the Resale Schedules Rep
lacement

Table attached hereto.

2. Beginning with Distribaitor'S MaY 1992 revenue month, Distributo
r

shall provide electric service to all customers at and in accorda
nce with the

rates, charges, and provisions of the appropriate Changed Resale S
chedule and.

the provisiond of the Power Contract as supplemented and =ended by t
his,

agreement.
8 W CY

3. It is recognized that, under the Changed Wholesale Schedule,

(a) a portion of Distributor's wholesale bill each month will be comput
ed by

applying the base _demand and energy charges set out in the Changed Whole
sale

Schedule to the amtimits-'Of power:and energy resold to Distributor's.:-customers

under the Changed Reitate Schedules and (b)--another portiOn.of Distrib
utor's „/

wholesale bill will be determined by applying other charges-set out in 
the

Changed Wholesale Schedule to deliveries of power and energy by TVA to

Distribistor at-the delivery points provided for in the Power Contrac
t. For

purposes of determining said portion under (a) above, Distributor shall
, as

soon as practicable after the end of each revenue month beginning with the

May 1992 revenue month, report to TVA in a form specified by TVA said amounts

of power and energy resold to Distributor's customers during the revenue month

under the Changed Reside Schedules. To the extent that said amounts are not

so reported by Distributor by the time that TVA 'has determined said deli
veries

of power and energy to Distributor under (b) above and is prepared to bill

Distributor therefor, TVA' shall be' entitled to 'bill Distributor, 
and 

,
Distribntor, shall Pay, based upon amounts estimated by TVA: to have been resold

by Distributor during said revenue Month. In the x event that TVA renders su
ch

an estimated till; following provision by Distributor x of the necessary d
ata

and calculation by TVA of an appropriate billing adjustment. to reflect the

actual amOUnis 'of power and energy so resold `DistribUtor's'rtustomers during

said revenue month, said adjustment will be included as a part of the next

wholesale bill to Distributor.

W030692
4200L

2



It is recOgnized that under section :1(
b) of the Schedule of Ternis.and

Conditions attached to and made a:par.t•of,„the Tower Contract, TVA has access

at all'reatonable tunes .to Distributoe
s-books,:and records relating to

electric sySteni operations, inclUding:•:ac
cess ,to :records.,vf the:,amounts of

power ""and'imergesioldDistributor,an
d :used by TVA to compute the :

wholesale biiritnder the:Changed Wholesa
le Schedule. „is further recognized

that some distribUtors of ,WA power :util
ize a :3third-party billing

their customers and -'!that , TVA needs, co
mparable access to,the:,resale, billing

data in the possession of such third 
parties. It is therefore agreed that in

the"event that DieitributOr sutilizes:a,
:third-party :billing service to assist it

in billing its ::eustomers,'-,Distributor:shall,enter 1,nto.,such.ar
rangements with.

said third.party as are.necessary.,to .g
rant TVA,and.ite.agents the right to.

examinet'-tiPoit reasonable notice .and during .norma
l working hou.rs, said third

party's records an'cVbOOks'(luciuding :c
omputer .software) solely as they ,relate

to the proctsaing or reporting of .-resale..billing  data of Distributor.

4. 'In 'the event that any. amount Accr
ues to. TVA under Adjustment 3 of

the Changed Wholesale Schedule -.with re
spectrto a customer of Distributor, and

that customer then fails<tor..pay::.ny of
 theminimum bill-obligations which

caused that amount to accrue, Distribut
or shall promptly so notify TVA in.

writing. Within 90 days after the date on which
 a customer becomes past due

in. making payment on any such alining= 
bill: obligations, Distributor, after

consultation with ,TVA, 'shall:Institute
 litigation to enforce payment of tha

minimum`b111 obligations. IT•cv the extent determined by TVA to be. appropriate,

TVA will,4tssiat,:Distributor An such eff
orts. :::Upon failure of Distributor to

do so, TVA:ntaTinatItute...11uch litigation i
n the name of Distributor, or in .the

name of TVA, or in the •name:. of both,. and
 any actions taken by TVA in

connection with Such litigation shall be
 binding on Distributor.

For all wholesale bills rendered after 
the initiation of any such

litigation, the provisions of this parag
raph shall apply, notwithstanding any

provision ,of the Changed Wholesale Schedul
e. The amounts applicable under

Adjustment 3 as a result of -.service to a customer being sued shall co
ntinue to

accrue but shall not become payable by Di
stributor until collections are being

made from the customer. If all legal re
medies are pursued and less than full

recovery is realized, Distributor's paym
ent-obligations to TVA on the amounts

which accrue under.Adjustment ;3 shall be
 limited to (a) 50 percent of the

amount recovered from a customer covered
 only by the first paragraph of

Adjustment :land (b) 75 percent--of the 
,amotmt recovered from, a customer

covered by the first paragraph:of Adjust
ment 3 as modified by the, second .

paragraph. If all legal remedies are_pu
rsued by Distributor, Distributor's;

payment obligations to TVA on the amoun
ts which accrue under Adjustment 3

shall be reduced (a) by 50 percent of th
e costs (not recovered from the

customer) reasonably incurred by Distri
butor in the prosecution of such

litigation with respect to a customer co
vered only by the first paragraph of

Adjustment 3 and (b) by 75 percent of th
e costs (not recovered from the

W030692
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customer) reasonably incurred by Distributor in the prosecution of su
ch

litigation with respect to a customer covered by the first paragraph
 of

Adjustment 3 as modified -by the second paragraph. Notwithstanding any other

provision of this agreement, in the event, litigation was 'brought by TVA 
under

the preceding paragraph, unless otherwise agreed by TVA and Distributor, 
all

costs (including personnel costs of attorneys and all other employees, 
engaged

3 in the prosecution of such litigation) incurred by TVA in its collection

efforts shall be reimburged to TVA from the portion of any amounts recov
ered

that Distributor would otherwise be entitled to receive or retain.

5. Notwithstanding anything in• the.Changed Wholesale Schedule to the

contrary and except with respect to any customer supplied through a deliver
y

point which serves only that customer (Special Delivery Point), in calcu
lating

the wholesale bill, the base demand and energy charges set .out in the Change
d

Wholesale Schedule for Schedules GSD and TGSD shall be divided by 1.03. 
For

any such customer supplied through a Special Delivery Point, said charges

shall be divided by a factor of 1 plus the percentage (expressed in decimal

form) of actual losses, if any, occurring between the Special Delivery 
Point

and the point of delivery of power and energy by Distributor to the customer.

Said adjusted charges shall also be •used for the distribution loss calculat
ion

made in determining the wholesale bill.

6. It is recognized that under the provisions of the section

entitled "Distribution Loss Charge" of •the Changed Wholesale Schedules all

Annual Loss Adjustment is applied to Distributor's wholesale bill to ref
lect

distribution losses actually incurred during the 12-month period ending 
on

June 30 of each year. Notwithstanding anything appearing in said section, the

Annual Loss Adjustment for the period ending on June 30, 1992, shall be

determined in such a manner as to reflect•distribution losses actually

incurred during the first 2 months of application under this agreement.

7. •Except as otherwise specifically provided herein, this agreement

shall become effective as -of the date first above written, and shall continue

in effect until expiration of the Power Contract, or any renewal, extension,

or replacement thereof.

8. It is recognized that the parties have heretofore entered into an

agreement dated August 1, 1986 (1986 Agreement), placing into effec't changes

developed for the wholesale and resale rate schedules. Effective with the

effective date of this agreement (except to the extent necessary to allow a
ny

final applications of the Existing Wholesale Schedule or of the existing

Resale Schedules), the 1986 Agreement is hereby terminated.
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9. It is recognized that TVA and Distributor have heretofore entered

into agreements amending the Power Contract to provide for wholesale billing

arrangements in connection with the supply of Economy Surplus Power (ESP) to

certain customers of Distributor. Such agreements and customers are

identified in the tabulation below. The tri-party contracts for the supply of

power to each such customer are referred to below as Company Contracts.

Agreement Nos. and Dates Customers 

TV-52337A, Supp. 25 February 13, 1992 General Electric Company

Effective with the first application of the Changed Wholesale

Schedule to. Distributor, the section entitled "Adjustments to Distributor's

Wholesale Billing" in each agreement listed above is hereby amended in the

respects necessary to provide that„the following steps will be taken,, in lieu

of the steps presently set out in said section,, with respect to. the wholesale

bill each month to Distributor for the power and energy delivered to each such

customer:

(a) In accordance witlithe„Changed Wholesale Schedule, Distributor

will be billed demand and energy charges as provided in the,ChangedWholesale

Schedule for any firm power and energy resold under the Company Contract;

provided, however, that for the purposes ..of calculating said charges for any

billing month in which the customer is deemed to have taken any ESP energy,

under said contract, the term "metered demand" in the Changed Wholesale

Schedule shall he deeme&to refer,to:an amount equal to4he sum of the,billing

demand for ;firm power and any hilling:demand for excess power. (a s those

demands are calculated underth“omPany COntract)-7 _

(b) The total dollar, amount of hase demand and energy charges

calculated under the, Changed Wholesalechedule shall be increased,by adding

thereto an amount:equal to the sum cfPistributor's monthly charges (exclusive

of any surcharge for distribution costs) .to .the customer for ESP energy and

unscheduled. ESP (as determined under the Company contract,and adjusted,to

reflect losses as provided injc) below). In addition, an amount equal to:the

sum of,ki.) the monthlycharge (currently :$1,075 each month) applicable under

the Company Contract for systemaccess,and: administrativecosts !and any,

computer transaction charges applicable under said contract and included in

the invoice to the customer for that month will be included as part of the

wholesale bill.

(c), The losS adjustments provided,for in the first sentence of (b)

above shall be made by dividing the charges to be adjusted by 1.03.

W030692
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(d) The amounts added to the base charges of the wholesale bill

pursuant to the first Sentence of (b) above shall also be added to the "sum of

all charges" used for the diStribution loSs calculation under the section

entitled ."Distribution Loss Charge" of the Changed Wholesale Schedule. •In the

event the' ESP energy amount deemed taken by the customer-under the Company

Contract in any month exceeds the metered amount of the customer's total

energy takings for the month, the total amount of energy resold by Distributor

to such customer during that month shall be reduced by the amount of said

excess for the purpose of determining the Loss Factor under said Distribution 

Loss Charge section.

10. It is recognized that TVA and Distributor have heretofore

entered into an agreement dated OCtober 31, 1988, and numbered TV-52337A,

Supplement No. 16, amending the Power Contract to provide 'for wholesale

billing arrangementS in connection with the supply Of supplemental power to

the Texas Eastern TransmisSiOn CorpOration'(TexaS EaStern) under -.a4OWer

supply contract among TVA, Distributor;"and Texas Eastern, dated October -31,

1988;'and numbered TV-75708A '(Texas EaStern-ContraCt).

Effective with the first application of the Changed Wholesale

Scheddle'to Distributor, 'section'a'Of'Said -agreeMent is- herebyamended in the

respects necessary to proVide'that the•fall:Owing steps Will be taken, in lieu

of the wholesale billing arrangement SetbUt thereunder; With respect tothe

wholesale bill each month to DiStributor for the powerand energy delivered to

Texas Eastern:

(a)- In attordanCe Witb'the Changed 'Wholesale Schedule, 'Distributor

will be billed deMand And energy charges as prOvided in the Changed Wholesale'

Schedule for any firm power and energy reSold:to -Texas Eastern 'under the TexaS

Eastern Contract; provided, however, that for the purposes of calculating said

charges, the terms 'metered OnpeakJemand"' and 'Metered offpeak demand" in the

ChangedWholesale Schedule Shall be deeMed:tO refer to the "Onpeak metered

dethand" and "offpeak metered deMand" as determined in accordance with the

Determination ofOnpeak and Offpeak-1)effiandS'and Energy Amounts section of the

time7of'day resale rate schedule applicable for billing TeXas'Eastern, except

that in making such determination, the lbacf metered in kW during any

30-consecutive-minute period beginningor ending on a Clotk hour of the month

shall'fitst be adjusted by deducting therefroin'the kW amount; if any, of

supplemental power (not to exceed'such Metered kW amount) 'scheduled during

said perio&

_(b) For any month during which supplemental power is scheduled by

Texas Eastern, the total dollar amount of base demand and energy charges

calculated under the Changed'Wholesale SChedule shall be increased by adding'

thereto an amount equal to (0 Distributor's monthly charges to Texas Eastern

for supplemental power and energy delivered to Texas Eastern during that month

divided by (ii) a factor of 1.03 to reflect losses.

W030692
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(c) The amount added to the base charges of the wholesale bill

pursuant to (b) above shall also be added to the "sum of all charges" used 
for

the distribution loss calculation under the section entitled "Distribution 

Loss Charge" of the Changed Wholesale Schedule. In the event the supplemental

energy amount deemed taken by Texas Eastern under the Texas Eastern Contract

in any month exceeds the metered amount of Texas Eastern's total energy

takings for the month, the total amount of energy resold by,Distributor to

Texas Eastern during that month shall be reduced by said excess for the

purpose of determining the Loss Factor under said Distribution Loss Charge 

section.

11. The Power Contract, as supplemented and amended by this

agreement, is hereby ratified and confirmed as the continuing obligation of

the parties.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to

be executed by their duly authorized officers as of the day and year fir
st

above written.

TENNESSEE VALLEY AUTHORITY

By  
Manager of Business Resources

TRI -COUNTY ELECTRIC

Atte MEMBERSHIP CORPORATION

Secretary

W030692
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RESALE SCHEDULES REPLACEMENT TABLE

The table below lists existing resale schedules (Existing Resale 
Schedules)

offered by distributors of TVA power as of the April 1992 resale 
revenue month

and the corresponding substitute resale schedules (Changed Resale 
Schedules)

that will replace each of them (or the specified part thereof), e
ffective for

all bills rendered from resale meter readings taken for revenue months

beginning with the May 1992 resale revenue month.

Existing Resale Schedules Changed Resale Schedules

RP-1 through RP-20 RS

GP-1 through GP-20, Part A GSA

GP-1 through GP-20, Part B* GSB*

GP-1 through GP-20, Part B* GSC*

GP-1 through GP-20, Part C GSD

LP LS

RPT-1 through RPT-20 TRS

GPT-1 through GPT-20 TGSA

GPTA-1 through GPTA-20 TGSA

SPT-1 through SPT-20 TGSA

TGP, Part I** TGSB**

TGP, Part I** TGSC**

TGP, Part II TGSD

DPP-1 through DPP-20 DPS.

* GSB will apply for customers with contract demands greater than

5,000 kW but not more than 15,000 kW and GSC will apply for

customers with contract demands greater than 15,000 kW but not

more than 25,000 kW. •

** TGSB will apply for customers with contract demands greater than

5,000 kW but not more than 15,000 kW and TGSC will apply for

customers with contract demands greater than 15,000 kW but not more

than 25,000 kW.

W031892
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TENNESSEE VALLEY AUTHORITY

SCHEDULE OF RATES AND CHARGES

WHOLESALE POWER RATE—SCHEDULE WS
(May 1992)

Availability

Firm power available under long-term contracts with, and for distribution and resale by,

States, counties, municipalities, and cooperative organizations of citizens or farmers, all referred to

herein as "Distributor."

Delivery Point Charge:

Demand and Energy Charges:

Base Charges 

$1,500 for one delivery point to Distributor per month and

$2,000 for each additional delivery point to Distributor per month

The base demand and energy charges are listed below. In calculating the wholesale bill for

any month, the charges set out below for the respective schedules shall be applied to the total firm

power and energy amounts resold by Distributor (in the corresponding resale revenue month) to its

customers under each of the resale rate schedules referred to below (Resale Schedules). Distributor

will resell power and energy only under such Resale Schedules unless otherwise agreed by TVA and

Distributor. Such power and energy amounts shall be determined from data reported by Distributor

each month in a form specified by TVA or, to the extent such data is not so reported on a timely

basis, from estimates determined by TVA. Distributor's resale revenue month shall be the period of

time from a particular point in one calendar month to the point in the following calendar month during

which a complete cycle of meter readings for all meter routes (from which the revenue and sales

statistics are derived) is scheduled. Other terms used in this section shall have the same meaning as

they have in the corresponding Resale Schedules.

STANDARD SERVICE

Residential Service 

Schedule RS 
Energy Charge: 4.4270 per kWh per month

Schedule WS
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General Power Service

Schedule GSA 
Part 1 Energy Charge: 5.1120 per kWh per month

Part 2 Demand Charge: First 50 kW of measured demand per month, no charge

Excess over 50 kW of measured demand per month, at
$6.92 per kW

Energy Charge: First 15,000 kWh per month, at 5.1120 per kWh
Additional kWh per month, at 2.9210 per kWh

Part 3 Demand Charge: _First 1,000 kW of measured demand per month, at
$7.39 per kW

Energy Charge:

Excess over 1,000 kW of measured demand per
month, at $8.50 per kW

2.9210 per kWh per month

Schedule GSB 
Demand Charge: $9.08 per kW of metered demand per month

Energy Charge: 2.6090 per kWh for up to 620 hours use of metered
demand per month

2.1290 per kWh for additional kWh per month

Schedule GSC
Demand Charge: $9.08 per kW, of metered demand per month

Energy Charge:

Schedule GSD 
Demand Charge:

2.6090 per kWh for up to 620 hours use of metered
demand per month

2.1290 per kWh for additional kWh per rnonth

$11.61 per kW of metered demand per month

Energy Charge: 2.1540 per kWh per month

Outdoor Lighting Service

Schedule LS 
Energy Charge: 2.9210 per kWh per month

Schedule WS
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TIME-OF-DAY SERVICE

Residential Service 

Schedule TRS 
Energy Charge: 7.5340 per kWh for all onpeak kWh per month

2.4490 per kWh for all offpeak kWh per month

General Power Service

Schedule TGSA
Part 1 Energy Charge: 9,0080 per kWh for all onpeak kWh per month

2.4490 per kWh for all offpeak kWh per month

Part 2 Demand Charge: $6.92 for each kW of measured onpeak demand per

month

$0.96 per month for each kW, if any, by which
measured offpeak demand exceeds measured onpeak
demand

Energy Charge: 3.8130 per kWh for all onpeak kWh per month
2.3490 per kWh for all offpeak kWh per month

Part 3 Demand Charge: $8.06 for each kW of measured onpeak demand per
month

$0.96 per month for each kW, if any, by which
measured offpeak demand exceeds measured onpeak
demand

Energy Charge: 3.8130 per kWh for all onpeak kWh per month
2.3490 per kWh for all offpeak kWh per month

Schedule TGSB
Demand Charge: $9.08 for each kW of metered onpeak demand per

month

Energy Charge:

$0.96 per month fOr each kW, if any, by which

metered offpeak demand exceeds metered onpeak
demand

3.4970 per kWh for all onpeak kWh per month
2.0840 per kWh for all offpeak kWh per month

Schedule WS
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Schedule TGSC 
Demand Charge: $9.08 for each kW of metered onpeak demand per

month

$0.96 per month for each kW, if any, by which
metered offpeak demand exceeds metered onpeak
demand

Energy Charge: 3.4970 per kWh for all onpeak kWh per month
2.0840 per kWh for all offpeak kWh per month

Schedule TGSD 
Demand Charge: .$11.71 for each kW of metered onpeak demand per

month

$1.60 per month for each kW, if any, by which
metered offpeak demand exceeds metered onpeak
demand

Energy Charge: 2.2490 per kWh for all onpeak kWh per month
2.1020 per kWh for all offpeak kWh per month

"-3 Adjustments

1. The base demand and energy charges in this rate schedule shall be increased or decreased

in accordance with the current Adjustment Addendum published by TVA.

2. Distributor's bill for each month shall be adjusted by subtracting $4.00 for each customer

served by Distributor under Schedules RS and TRS. However, such dollar amount and the base

demand and energy charges listed above may be increased or decreased by TVA from time to time to

appropriately reflect changes in the value of the hydro generation benefits allocated by TVA to

residential customers, and in such event, TVA shall make corresponding increases or decreases in

Distributor's Resale Schedules.

3. ln any case in which a bill involving a metered demand less than the billing demand is

applicable to a customer of Distributor with a contract demand in excess of 5,000 kW, Distributor's

bill under this rate schedule shall be adjusted by adding thereto for each such customer an amount

computed as provided below. When such bill involves a customer served under a standard

schedule, the amount added shall be computed by multiplying (except as provided in the next

paragraph) 50 percent of the amount by which the customer's billing demand exceeds the metered

demand times the appropriate base demand charge, as adjusted, of this rate schedule. When such

bill involves a customer served under a time-of-day rate schedule, the amount added shall be

(except as provided in the next paragraph) 50 percent of the amount by which (a) the amount

computed by applying the appropriate base demand charges of this rate schedule, as adjusted, to

the customer's onpeak billing demand and to its excess of offpeak billing demand over onpeak

billing demand exceeds (b) the amount computed by applying the appropriate base demand charges

of this rate schedule, as adjusted, to the customer's metered onpeak demand and to its excess of

metered offpeak demand over metered onpeak demand.

Schedule WS
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For purposes of applying this adjustment with respect to customers with contract demands in

excess of 25,000 kW, all references to the term "50 percent" in the preceding paragraph shall be

replaced with the term "75 percent".

Distribution Loss Charge 

There shall be added to Distributor's bill each month a distribution loss charge. Such charge

shall be determined by applying a Loss Factor, as determined below, to the sum of all charges for

that month applicable under "Demand and Energy Charges" above. The Loss Factor for each month

shall be determined by (a) taking the ratio of (i) the sum of all energy takings of Distributor measured

at each delivery point to Distributor for the preceding 12 wholesale billing months to (ii) the amount

of energy resold, by Distributor during its preceding .12 revenue months and (b) subtracting l from
such ratio.•

As soon as practicable after June 30 of each year, an Annual Loss Adjustment will be applied

to Distributor's wholesale bill to reflect distribution losses actually incurred during the preceding

12 months. The Annual Loss Adjustment Shall-be applied by (a) recalculating the distribution loss

charges applied under the preceding paragraph by substituting the Loss Factor determined for the

July wholesale billing month of that year for each of the 12 monthly Loss Factors so applied under

the preceding paragraph and (b) making the appropriate billing adjustment to account for the
difference.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk

transmission voltage levels of 161 kV or higher. For delivery to Distributor at less than 161 kV, there

shall be added to Distributor's bill a facilities rental charge. This charge shall be 36C per kW per

month, except for delivery at voltages below 46 kV, in which case the charge shall be 93C per kW

per month for the first 10,000 kW and 73C per kW per month for the excess over 10,000 kW. For

each delivery point, such charge shall be applied to the higher of (1) the highest average demand

during any 60-consecutive-minute period (beginning on the clock hour) for each month of the

preceding 12-consecutive-month period of the load measured in kW (Delivery Point Demand) or

(2) the sum of the currently effective contract demands for all customers, whose contract demands

are greater than 5,000 kW, served by Distributor with power and energy taken from such point. (For

purposes of this calculation for a customer taking power under a time-of-day rate schedule, the term

"contract demand" shall mean the higher of the onpeak or offpeak contract demands). The facilities

rental charge shall be in addition to all other charges under this rate schedule, including minimum bill

charges, and such amounts in cents per kW may be increased or decreased by TVA, effective with

the effective date of any Adjustment Addendum published by TVA, to reflect changes in the costs of

providing for delivery at voltage levels below 161 kV.

Reactive Demand Charges

For each delivery point to Distributor, if the reactive demand (in kVAR) is lagging during the

60-consecutive-minute period of the month in which the Delivery Point Demand occurs, there shalt be

added to Distributor's bill for the following month a reactive charge of 78C per kVAR of the amount,

if any, by which the reactive demand exceeds 33 percent of the Delivery Point Demand. If the

reactive demand (in kVAR) at a delivery point is leading during the 60-consecutive-minute period

(beginning on the clock hour) of the month in which Distributor's lowest measured demand (excluding

Schedule WS
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any measured demands which are less than 25 percent of the Delivery Point DeMand) occurs, there

shall be added to Distributor's bill for the following month a reactive Charge of 330 per kVAR of the

amount of reactive demand. Such charges shall be in addition to all other charges under this rate

schedule, including minimum bill charges, and such amounts in cents per kVAR may be increased or

decreased by TVA, effective with the effective date of any Adjustment Addendum published by TVA,

to reflect,changes in the costs of providing reactive power.

The •monthly bill under this rate schedule, exclusive of any applicable facilities rental charges

and any reactive charges, shall not be less than the higher of (a) the base delivery point charge or (b)

35 percent of the highest bill to Distributor, exclusive of any applicable facilities rental charge and any

reactive charges, rendered under this rate schedule in the preceding 36-consecutive-month period.

Schedule WS
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

RESIDENTIAL RATE--SCHEDULE RS
(May 1992)

Availability 

This rate shall apply only to electric service to a single-family dw
elling (including its

appurtenances if served through the same meter), where the
 major use of electricity is for domestic

purposes such as lighting, household appliances, and the person
al comfort and convenience of

those residing therein.

Character of Service

Alternating current, single-phase, 60 hertz. Power shall be d
elivered at a service voltage

available in the vicinity or agreed to by Distributor. Multiphase 
service shall be supplied in

accordance with Distributor's standard policy.

Base Charges

Customer Charge: $8.92 per month, less

Hydro Allocation Credit: $4.00 per month

Energy Charge: 5.5370 per kWh per month

Adjustment

The base energy charge shall be increased or decreased in accorda
nce with the current

Adjustment Addendum published by TVA. (In addition, the b
ase energy charge and the hydro

allocation credit shall be increased or decreased to correspond to 
increases or decreases determined

by TVA in the value of the hydro generation benefit allocated to
 residential customers.)

Minimum Monthly Bill

The base customer charge, as reduced by the hydro allocation c
redit, constitutes the

minimum monthly bill for all customers served under this rate sc
hedule except those customers for

which a higher minimum monthly bill is required under Distribut
or's standard policy because of

special circumstances affecting Distributor's cost of rendering serv
ice.

Schedule RS
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Payment

Bills under this rate schedule will be rendered monthly. Any amo
unt of bill unpaid after due

date specified on bill may be subject to additional charges under Distri
butor's standard policy.

Single-Point Delivers,

The charges under this rate schedule are based upon the supply of ser
vice through a single

delivery and metering point, and at a single voltage.

Service is subject to Rules and Regulations of Distributor.

Schedule RS
Page 2 of 2



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA.
(May 1992)

Availability

This rate shall apply to the firm power requirements (where a customer'
s contract demand is

5,000 kW or less) for electric service to commercial, industrial, and govern
mental customers, and to

institutional customers including, without limitation, churches, clubs, frater
nities, orphanages,

nursing homes, rooming or boarding houses, and like customers. This r
ate shall also apply to

customers to whom service is not available under any other resale rate sch
edule.

Character of. Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delive
red at a service

voltage available in the vicinity or agreed to by Distributor.

Base Charges

1. If (a) the higher of (i) the customer's currently effective contract demand
, if any, or (ii) its

highest billing demand during the latest 12-month period is not more than 5
0 kW and

(b) customer's monthly energy takings for any month during such
 period do not exceed

15,000 kWh:

Customer Charge: • $10.09 per delivery point per month

Energy Charge: 6.2780 per kWh per month

2. If (a) the higher of (i) the customer's currently effective contract demand
 or (ii) its highest

billing demand during the latest 12-month period is greater than 50 kW but
 not more than

1,000 kW or (b) the customer's billing demand is less than 50 kW and its e
nergy takings for

any month during such period exceed 15,000 kWh:

Customer Charge: $26.72 per delivery point per month

Demand Charge:

Energy Charge:

First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $9.81 per kW

First 15,000 kWh per month at 6.4090 per kWh

Additional kWh per month at 3.0990 per kWh

Schedule GSA
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3. If (a) the higher of the customer's currently effective contract demand or (b
) its highest

billing demand during the latest 12-month period is greater than 1,000 
kW:

Customer Charge: $26.72 per delivery point per month

Demand Charge: First 1,000 kW of billing demand per month, at $9.32 per kW

Excess over 1,000 kW of billing demand per month, at

$10.43 per kW, plus an additional

$10.43 per kW per month for each kW, if any, of the amount by

which the customer's billing demand exceeds the higher of

2,500 kW or its contract -demand

Energy Charge: 3.1730 per kWh per month

Adjustment

The base demand and energy -charges shall be increased or decreased i
n accordance with

the current Adjustment Addendum published by TVA. fin addition, suc
h charges shall be increased

or decreased to correspond to increases or decreases determined by TVA i
n the value of the hydro

generation benefit allocated to residential customers.)

Determination of Demand 

Distributor shall meter the demands in kW of all customers having loads
 in excess of 50 kW.

The metered demand for any month shall be the highest average during an
y 30-consecutive-minute

period of the month of the load metered in kW. The measured demand for
 any month shall be the

higher of the highest average during any 30-consecutive-minute period o
f the month of (a) the load

metered in kW or (b) 85 percent of the load in kVA plus an additional 10 percent
 for that part of the

load over 5,000 kVA, and such measured demand shall be used as the 
billing demand, except that

the billing demand for any month shall in no case be less than 30 perce
nt of the higher of the

currently effective contract demand or the highest billing demand establish
ed during the preceding

12 months.

Minimum Bill 

The monthly bill under this rate schedule shall not be less than the the sum
 of (a) the base

customer charge, (b) the base demand charge, as adjusted, applied to the cust
omer's billing

demand, and (c) the base energy charge, as adjusted, applied to the custom
er's energy takings;

provided, however, that, under 2 of the Base Charges, the monthly b
ill shall in no event be less than

the sum of (a) the base customer charge and (b) 20 percent of the p
ortion of the base demand

charge, as adjusted, applicable to the second block (excess over 50 kW
) of billing demand,

multiplied by the higher of the customer's currently effective contract demand or its
 highest billing

demand established during the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Schedule GSA
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Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,5
00 kW and

shall pay the above charges, as adjusted, plus an additional seasonal
 use charge equal to

(1) 1.330 per kWh per month under 1 of the Base Charges, (2) t
he sum of 1.330 per kWh for the

first 15,000 kWh per month and $4.00 per kW per month of billing 
demand-in excess of 50 kW

under 2 of the Base Charges, and (3) $4.00 per kW per month of bil
ling demand under 3 of the

Base Charges. Consistent with Distributor's standard policy, the cus
tomer may arrange for

seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. D
istributor may

require additional charges to provide recovery of costs for customer-specifi
c distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule
. Customers

whose demand requirements exceed 50 kW shall be required to execute co
ntracts and such

contracts shall be for an initial term of at least 1 year. The customer
 shall contract for its maximum

requirements, which shall not exceed the amount of power capable of bein
g used by customer, and

Distributor shall not be obligated to supply power in greater amount at a
ny time than the customer's

currently effective contract demand. If the customer uses any powe
r other than that supplied by

Distributor under this rate schedule, the contract may include other spec
ial provisions. The rate

schedule in any power contract shall be subject to adjustment, modifica
tion, change, or replacement

from time to time as provided under the power contract between Distri
butor and TVA.

•
Payment

Bills under this rate schedule will be rendered monthly. Any amount
 of bill unpaid after due

date specified on bill may be subject to additional charges under 
Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of servi
ce through a single

delivery and metering point, and at a single voltage. If service is sup
plied to the same customer

through more than one point of delivery or at different voltages, the 
supply of service at each

delivery and metering point and at each different voltage shall be sep
arately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSB
(May 1992)

Availability

This rate shall apply to the firm electric power requirements where a cust
omer's currently

effective contract demand is greater than 5,000 kW but not more than 1
5,000 kW.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be deli
vered at a

transmission voltage of 161 kV or, if such transmission voltage is not availa
ble, at the highest

voltage available in the vicinity, unless at the customer's request a lower
 standard voltage is agreed

upon.

Customer Charge:

Demand Charge:

Base Charges 

$1,500 per delivery point per month

$10.36 per kW of billing demand per month, plus an additional

$10.36 per kW per month for each kW, if any, of the amount by

which the customer's billing demand exceeds= its contract demand

Energy Charge; 2.6870 per kWh for up to 620 hours use of metered demand per month

2.1930 per kWh for all additional kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in acc
ordance with

the current Adjustment Addendum published by TVA. fin addition, such
 charges shall be increased

or decreased to correspond to increases or decreases determined by T
VA in the value of the hydro

generation benefit allocated to residential. customers.)

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for deliv
ery at bulk

transmission voltage levels of 161 kV or higher. For delivery at less than 
161 kV, there shall be

added to the customer's bill a facilities rental charge. This charge shall b
e 360 per kW per month

except for delivery at voltages below 46 kV, in which case the charge
 shall be 930 per kW per

month for the first 10,000 kW and 730 per kW per month for the excess ove
r 10,000 kW.
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Such charge shall be applied to the higher of (1) t
he highest billing demand established during the

latest 12-consecutive-month period or (2) the custo
mer's currently effective contract demand and

shall be in addition to all other charges under this
 rate schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 
30-consecutive-minute period

beginning or ending on a clock hour of the month 
in which the customer's highest metered demand

occurs, there shall be added to the customer's bill a
 reactive charge of 780 per kVAR of the

amount, if any, by which the reactive demand excee
ds 33 percent of such metered demand. If the

reactive demand (in kVAR) is leading during.the 30-
consecutive-minute period beginning or ending

on a clock hour of the month in which the customer
's lowest metered demand (excluding any

metered demands which are less than 25 percent of
 the highest metered demand) occurs, there

shall be added to the customer's bill a reactive ch
arge of 330 per kVAR of the amount of reactive

demand. Such charges shall be in addition to all o
ther charges under this rate schedule, including

minimum bill charges.

Determination of Demand 

Distributor shall meter the demands in kW of all cu
stomers served under this rate schedule.

The metered demand for any month shall be the hig
hest average during any 30-consecutive-minute

period beginning or ending on a clock hour of the 
month of the load metered in kW, and such

amount shall be used as the billing demand, excep
t that the billing demand for any month shall in no

case be less than the sum of (1) 30 percent of the firs
t 5,000 kW and (2) 40 percent of any kW in

excess of 5,000 kW of the higher of the currently
 effective contract demand or the highest billing

demand established during the preceding 12 months
.

Minimum Bill

The monthly, bill under this rate schedule, 
excluding any facilities rental charges and any

reactive charges, shall not be less than the sum of
 (1) the base customer charge, (2) the base

demand charge, as adjusted (but excluding the 
additional portion thereof applicable to excess of

billing demand over contract demand) applied to the
 customer's billing demand, and (3) the base

energy charge, as adjusted, applied to the custome
r's energy takings.

Distributor may require minimum bills higher than th
ose stated above.
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Contract Requirement

Distributor shall require contracts for all service provided under this 
rate schedule. The

contract shall be for an initial term of at least 5 years and any
 renewals or extensions of the initial

contract shall be for a term of at least 1 year; after 10 years of serv
ice, any such contract for the

renewal or extension of service may provide for termination upon no
t less than 4 months' notice.

The customer shall contract for its maximum requirements, which shall
 not exceed the amount of

power capable of being used by customer, and Distributor shal
l not be obligated to supply power in

greater amount at any time than the customer's currently effe
ctive contract demand. if the

customer uses any power other than that supplied by Distributor
 under this rate schedule, the

contract may include other special provisions. The rate schedu
le in any power contract shall be

subject to adjustment, modification, change, or replacement f
rom time to time as provided under the

power contract between Distributor and TVA.

Payment 
.

Bilis under this rate schedule will be rendered monthly. Any amou
nt of bill unpaid after due

date specified on bill may be subject to additional charges under 
Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply o
f service through a single

delivery and metering point, and at a single voltage. If service is s
upplied to the same customer

through more than one point of delivery or at different voltages, t
he supply of service at each

delivery and metering point and at each different voltage shall be
 separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSC
(May 1992)

Availability

This rate shall apply to the firm electric power requirements whe
re a customer's currently

effective contract demand is greater than 15,000 kW but not m
ore than 25,000 kW.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shal
l be delivered at a

transmission voltage of 161 kV or, if such transmission voltage
 is not available, at the highest

voltage available in the vicinity, unless at the customer's reques
t a lower standard voltage is agreed

upon.

Customer Charge:

Demand Charge:

Base Charges 

$1 ,500 per delivery point per month

-49.85 per kW of billing demand per month, plus an additional

$9,85 per kW per month for Dach•kW,,ifany; of the amount by .• .

which the customer's billing demand exceeds its contract demand

Energy Charge: 2.6870 per kWh-for up to 620 hours use of metered demand per m
onth

2.1930 per kWh for all additional kWh per month

Adjustment 

The base demand and energy charges shall be increased or decr
eased in accordance with

the current Adjustment Addendum published by TVA. (in add
ition, such charges shall be increased

or decreased to correspond to increases or decreases dete
rmined by TVA in the value of the hydro

generation benefit allocated to residential customers.)

Facilities Rental Charge

There shall be no facilities rental charge under this rate sched
ule for delivery at bulk

transmission voltage levels of 161 kV or higher. For delivery at
 less than 161 kV, there shall be

added to the customer's bill a facilities rental charge. T
his charge shall be 36C per kW per
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month except for delivery at voltages below 46 kV, in which case the ch
arge shall be 93C per kW

per month for the first 10,000 kW and 73C .per kW per month for the excess
 over 10,000 kW.

Such charge shall be applied to the higher of (1) the highest billing deman
d established during the

latest 12-consecutive-month period or (2) the customer's currently effect
ive contract demand and

shall be in addition to all other charges under this rate schedule, includin
g minimum bill charges.

Reactive Demand Charges

If the reactive 'demand (in kVAR) is lagging during the 30-consecutive-minute period

beginning or ending on a clock hour of the month in which the customer's h
ighest metered demand

occurs, there shall be added to the customer's bill a reactive charge of 78C 
per kVAR of the

amount, if any, by which the reactive demand exceeds 33 percent of such mete
red demand. If the

reactive demand (in kVAR) is leading during the 30-consecutive-minute perio
d beginning or ending

on a clock hour of the month in which the customer's lowest metered dema
nd (excluding any

metered demands which are less than 25 percent of the highest metered
 demand) occurs, there

shall be added to the customer's bill a reactive charge of 33C per kVAR of, the amount of reactive
demand. Such charges shall be in addition to all other charges under thi

s rate schedule, including

minimum bill charges.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this
 rate schedule.

The metered demand for any month shall be the, highest average (luring any 30-
consecutive-minute

period beginning or ending on a clock hour of the month of the load metered
 in kW, and such

amount shall be used as the billing demand, except that the billing deman
d for any month shall in no

case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 pe
rcent of the next

20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of the highe
r of the currently

effective contract demand or the highest billing demand established during the p
receding

12 months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and an
y

reactive charges, shall not be less than the sum of (11 the base customer
 charge, (2) the base

demand charge, as adjusted (but excluding the additional portion thereof
 applicable to excess of

billing demand over contract demand) applied to the customer's billing deman
d, and (3) the base

energy charge, as adjusted, applied to the customer's, energy takings.

Distributor may require minimum bills higher than those stated above.
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Contract Reauirement

Distributor shall require contracts for all service provided under this rate schedule. The

contract shall be for an initial term of at least 5 years and any renewals or extensions of the init
ial

contract shall be for a term of at least 1 year; after 10 years of service, any such contract for the

renewal or extension of service may provide for termination upon not less than 4 months' notice.

The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply p
ower in

greater amount at any time than the customer's currently effective contract demand. If the

customer uses any power other than that supplied by Distributor under this rate schedule, the

contract may include other special provisions. The rate schedule in any power contract shall be

subject to adjustment, modification, change, or replacement from time to time as provided under th
e

power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due

date specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer

through more than one point of delivery or at different voltages, the supply of service at each

delivery and metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSD
May 1992)

Availability 

This rate, shall apply to the firm electric power requirements where a customer's
 currently

effective contract demand is greater than 25,000 kW.

Character of Service 

Alternating current, single-or three-phase, 60 hertz. Power shall be delivered
 at a

transmission voltage, of 161 kV or, if such transmission voltage is not
 available, at the highest

voltage available in the vicinity, unless at the customer's request a lower
 standard voltage is agreed

upon.

Customer. Charge:

Demand Charge:

Energy Charge:

Base Charges 

$1,500 per delivery point per month

$12.01 per kW of billing demand per month, plus an additional

$12.01 per kW per month for each kW, if any, of the amount by

which the customer's billing demand exceeds its contract demand

2.1540 per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in acc
ordance with

the current Adjustment Addendum published by TVA. (In addition, such 
charges shall be increased

or decreased to correspond to increases or decreases determined by T
VA in the value of the hydro

generation benefit allocated to residential customers.)

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery
 at bulk

transmission voltage levels of 161 kV or higher. For delivery at less than 16
1 kV, there shall be

added to the customer's bill a facilities rental charge. This charge shall be 3
60 per kW per month

except for delivery at voltages below 46 kV, in which case the charge shall b
e 930 per kW per

month for the first 10,000 kW and 730 per kW per month for the excess ove
r 10,000 kW.
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Such charge shall be applied to the higher of (1) the high
est billing demand established during the

latest 12-thnsecutive-month period or (2) the customer
's currently effective-contract demand and

shall be in addition to all other charges under this rate sch
edule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-
consecutive-minute period

beginning or ending on a clock hour of the month in whic
h the customer's highest metered demand

occurs, there shall be added to the customer's bill a reactiv
e charge of 78C per kVAR of the

amount, if any, by which the reactive demand exceeds 3
3 percent of such metered demand. If the

reactive demand (in kVAR) is leading during the 30-conse
cutive-minute period beginning or ending

on a clock hour of the month in which the customer's low
est metered demand (excluding any

metered demands which are less than 25 percent of the hig
hest metered demand) occurs, there

shall be added to the customer's bill a reactive charge 
of 33C per kVAR of the amount of reactive

demand. Such charges shall be in addition to all oth
er charges under this rate schedule, including

minimum bill charges.

Determination of Demand 

Distributor shall meter the demands in kW of ail customers s
erved under this rate schedule.

The metered demand for any month shall be the highest ave
rage during any 30-consecutive-minute

period beginning or ending on a clock hour of the month 
of the load metered in kW, and such

amount shall be used as the billing demand, excep
t that the billing demand for any month shall in no

case be less than the sum of (1) 30 percent of the first 5,0
00 kW, (2) 40 percent of the next

20,000 kW, (3) 50 percent of the next 25,000 kW, (4) 6
0 percent of the next 50,000 kW,

(5) 70 percent of the next 100,000 kW, (6) 80 percent o
f the next 150,000 kW, and (7) 85 percent

of all kW in excess of 350,000 kW of the higher of the
 currently effective contract demand or the

highest billing demand established during the preceding
 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any f
acilities rental charges and any

reactive charges, shall not be less than the sum of (1) 
the base customer charge, (2) =the base

demand charge, as adjusted (but excluding the addition
al portion thereof applicable to excess of

billing demand over contract demand) applied to the 
customer's billing demand, and (3) the base

energy charge, as adjusted, applied to the customer's ene
rgy takings.

Distributor may require minimum bills higher than those stat
ed above.

Schedule GSD
Page 2 of 3



Contract Requirement

Distributor shall require contracts for ail service provided under this rate schedule. 
The

contract shall be for an initial term of at least 5 years and any renewals o
r extensions of the initial

contract shall be for a term of at least 5 years; after 10 years of service, any
 such contract for the

renewal or extension of service may provide for termination upon not les
s than 16 months' notice.

The customer shall contract for its maximum requirements, which shall n
ot exceed the amount of

power capable of being used by customer, and Distributor shall not be ob
ligated to supply power in

greater amount at any time than the customer's currently effective contra
ct demand. If the

customer uses any power other than that supplied by Distributor under th
is rate schedule, the

contract may include other special provisions. The rate schedule in a
ny power contract shall be

subject to adjustment, modification, change, or replacement from time to tim
e as provided under the

power contract between Distributor and TVA.

payment

Bills under this rate schedule will be rendered monthly. Any amount of bi
ll unpaid after due

date specified on bill may be subject to additional charges under Distr
ibutor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of servic
e through a single

delivery and metering point, and at a single voltage. If service is supplied
 to the same customer

through more than one point of delivery or at different voltages, the s
upply of service at each

delivery and metering point and at each different voltage shall be separately 
metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC 11AEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(May 1992)

Availability

Available for service to street and park lighting systems, traffic si
gnal systems, athletic

field lighting installations, and outdoor lighting for individual cust
omers.

Service under this schedule is for a term of not less than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any a
mount of bill unpaid after

due date specified on bill may be subject to additional char
ges under Distributor's standard policy.

Adjustment 

The energy charge in Part A and Part .B of this rate schedule shall be increas
ed or

decreased in accordance with the current Adjustment Addend
um published by TVA. (In addition,

the energy charge in Part A and Part B of this rate schedule
 shall be increased or deCreased to

correspond to increases or decreases determined by TVA i
n the value of the hydro generation

benefit allocated to residential customers.)

PART A--CHARGES FOR STREET AND PARK LIGHTING SYST
EMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING. INSTALLATION
S 

. Energy Charge: 4.2210 per kWh per month

II. Facility Charge

The annual facility charge shall be 12 percent of the installed cost to
 Distributor's electric

system of the facilities devoted to street and park lighti
ng service specified in this Part A.

Such installed cost shall be recomputed on July 1 of each y
ear, or more often if substantial

changes in the facilities are made. Each month, one-twelfth of th
e then total annual

facility charge shall be billed to the customer. If any part of the f
acilities has not been

provided at the electric system's expense'or if the installed cost o
f any portion thereof is

reflected on the books of another municipality or agency or departme
nt, the annual facility

charge shall be adjusted to reflect properly the remaining cost to be 
borne by the electric

system.

Traffic signal systems and athletic field lighting installations shall 
be provided, owned, and

maintained by and at the expense of the customer, except as Dist
ributor may agree
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otherwise in accordance with the provisions of the paragraph next following in this

section 11. The facilities necessary to provide service to such systems and installations

shall be provided by and at the expense of Distributor's electric system, and the annual

facility charge provided for first above in this section II shall apply to the installed cost of

such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic signal

systems and athletic field lighting installations may be provided, owned, and maintained by

Distributor's electric system for the customer's benefit. In such cases Distributor may

require reimbursement from the customer for a portion of the initial installed cost of any

such system or installation and shall require payment by the customer of a facility charge

sufficient to cover ail of Distributor's costs (except reimbursed costs), including

appropriate overheads, of providing, owning, and maintaining such system or installation;

provided that, for athletic field lighting installations, such facility charge shall in no case be

less than 12 percent per year of such costs. Said facility charge -shalt be in addition to the

annual facility charge on the facilities necessary to provide service to such system or

installation as provided for in the preceding paragraph. Replacement of lamps and related

glassware for traffic signal systems'and athletic field righting installations provided under

this paragraph shall be paid for under the provisions of paragraph A in Section 1V.

111. Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform -monthly customer charge of $2.50 for service to each

traffic signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below,

which shall be applied to all, service for street and park lighting.

A. - Distributor shall bill the customer monthly fi3r such replacements during each

month-at Distributor's cost of materials, including appropriate storeroom expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amount by which

Distributor's cost of materials, including appropriate storeroom expense, exceeds

the product of 3 mills multiplied by the number of kilowatthours used for street

and park lighting during the fiscal year immediately preceding the fiscal year in

which such month occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for

which a meter reading is found to be in error or a meter is found to have failed, the energy for

billing purposes for that billing month or part of such month shall be computed from the rated

capacity of the lamps (including ballast) plus 5 percent of such capacity to reflect secondary

circuit losses, multiplied by the number of hours of use.
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Revenue and Cost Review

Distributor's costs of providing service under-Part A of this rate schedule are subject to

review at any time and from time to time to determine if Distributor's revenues from the charges

being applied are sufficient to cover its costs. (Such costs, including applibable overheads,

include, but are not limited to, those incurred in the operation and maintenance of the systems

provided and those resulting from depreciation and payments for taxes, tax equivalents and

interest.) 'ff any such review disdoses,that mvenues are either less or more than sufficient to

cover said costs, Distributor shall revise the above facility charges so that revenues will be

sufficient to cover said costs. Any such revision of the annual facility charge provided for first

above in section II of Part A of this rate schedule shall be by agreement between Distributor and

TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR I DIVIDUAL CUSTOMERS

Charaes Per Fixture Per Month

(a) Tvoe of Fixture
Lamp Size

Mats) (Lumens)
Rated
kWh

Facility
Charge

Mercury Vapor or Incandescent 175 7,650 70 $3.05

400 19,100 155 $3.20

High Pressure Sodium 100 8,550 42 $4.48

200 18,900 82 $4.79

400 45,000 165 $5.03

(b) Energy Charge: For each lamp size under (a) above, 4.2210 per rated kWh per mon
th

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled

standard lighting fixture installed on a pole already in place. If the customer wishes to have the

fixture installed at a location other than on a pole already in place, Distributor may apply an

additional monthly charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement

policies of Distributor without additional charge to the customer.
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Special Outdoor Lighting installations 

When so authorized by policy duly adopted by -Distributor's governing board, special

outdoor lighting installations (other than as provided for under Parts A and B above) may be

provided, owned, and maintained by Distributor's electric system. In such cases Distributor may

require reimbursement from the customer.for a portion of the initial installed cost of any such

installation and shall require payment by the:customer-of monthly charges sufficient to cover all of

Distributor's costs (except reimbursed costs), including appropriate overheads, or providing,

owning, and maintaining such installations, and making lamp replacements.

Service is subject of Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME-OF-DAY GENERAL POWER RATE--SCHEDULE TGS
B

(May 1992)

Availability 

This rate shall be available for the firm electric power r
equirements where the higher of a

customer's currently effective onpeak or offpeak contract
 demand is greater than 5,000 kW but not

more than 15,000 kW, provided that the other conditions
 of this section are met.

For a customer requesting that its onpeak contract demand 
be different from its offpeak

contract demand, this schedule -shall be available only f
or (1) a new contract, (2) a replacement or

renewal contract following expiration of the existing contract
, or (3) a replacement or renewal

contract or an amended existing contract in which the cus
tomer is increasing its demand

requirements above the existing contract demand level, bu
t under this item (3) neither the new

onpeak nor the new offpeak contract demand shall b
e lower than the customer's existing contract

demand.

Character. of Service

Alternating'current, single- or threeptiasg, 60 hertz.
.: Power shall be delivered at a

transmission voltage of 161 kV or, if such transmission v
oltage is not available, at the highest

voltage available in the vicinity, unless at the customer's r
equest a lower standard voltage is agreed

upon.

Customer Charge:

Demand Charge:

Base Charges

$1,500 per delivery point per month

$10.36 per kW per month of the customer's onpeak billing dem
and,

plus

$2.00 per month for each kW, if any, of the amount by whic
h the

customer's offpeak billing demand exceeds its onpeak billing

demand, plus an additional

$10,36 per kW per month .for each kW, if any, of the amoun
t by

which (1) the customer's onpeak billing demand exceeds its onp
eak

contract demand or (2) the customer's, offpeak billing deman
d

exceeds its offpeak contract demand, whichever is higher
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Energy Charge: 3.6020 per kWh per month for all onpeak kWh

2.1470 per kWh per month for all offpeak kWh

Adjustment

The base demand and energy charges shall be increased or decreased in accordan
ce with

the current Adjustment Addendum published by TVA. fin addition, such char
ges shall be increased

or decreased to correspond to increases or decreases determined by TVA in t
he value of the, hydro

generation benefit allocated to residential customers.)

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at 
bulk

transmission voltage levels of 161 kV or higher. For delivery at less than 16'1 kV,
 there shall be

added to the customer's bill a facilities rental charge. This charge shall be 360 per kW per month

except for delivery at voltages below 46 kV, in which cage the charge shall be 93
0 per kW per

month for the first 10,000 kW and 73C per kW per month for the excess over 10,000 kW
. Such

charge shall be applied to the highest of 11) the highest onpeak or offpeak billing d
emand

established during the latest 12-consecutive-month 'period, (2) the customer's current
ly effective

onpeak contract demand, or (3) the customer's currently effective offpeak contract 
demand and

shall be in addition to all other charges- under this rate schedule, including 'minimu
m bill charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period

beginning or ending on a clock hour of the month in which the customer's highest
 metered demand

occurs, there shall be added to the customer's bill a reactive charge of 780 per kV
AR of the

amount, if any, by which the reactive demand exceeds 33 percent of such metere
d demand, If the

reactive demand tin kVAR) is leading during the 30-consecutive-minute per
iod beginning or ending

on a clock hour of the month in which the customer's'' lowest metered demand
 (excluding any

metered demands which are less than 25 percent of the highest metered dema
nd) occurs, there

shall be, added to the customer's bill a reactive charge of 330 per kVAR of the amo
unt of reactive

demand. Such charges shall be in addition to all other charges under this rate schedu
le, including

minimum bill charges.

Determination of Onpeak and Offpeak Hours

Except for Satuidays and Sundays and the weekdays that are observed as Federal hol
idays

for New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day,
 and

Christmas Day, onpeak hours for each day shall be 10 a.m. to 10 p.m. during cale
ndar months of
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May through September and from 6 a.m. to 12 noon and from 4
 p.m. to 10 p.m. during all other

calendar months. All other hours of each day and all hours of suc
h excepted days shall be offpeak

hours. Such times shall be'Central Standard Time or Central
 Daylight Time, whichever is then in

effect. The onpeak and offpeak hours under this rate schedu
le are subject to change by TVA. In

the event TVA determines that such changed onpeak and offpe
ak hours are appropriate, it shall so

notify Distributor at least 12 months prior to the effective date of 
such changed hours, and

Distributor shall promptly notify customer.

Determination of Onoeak and Offoeak Demands and Energv Amount
s

The onpeak and offpeak kWh for any month shall be the energy
 amounts taken during the

respective hours of the month designated under this rate schedu
le as onpeak and offpeak hours.

Distributor shall meter the onpeak and offpeak demands in kW of all c
ustomers taking

service under this rate schedule. The onpeak metered demand 
and offpeak metered demand for any

month shall be determined separately for the respective hours of t
he month designated under this

rate schedule as onpeak and offpeak hours and in each case shall 
be the highest average during any

30-consecutive-minute period beginning or ending on a dock 
hour of the month of the'load metered

in kW, and, except as provided below in this section, such amo
unts shall be used as the onpeak and

offpeak billing demands. The onpeak billing demand shall in no case 
be less than the sum of

(1) 30 percent of the first 5,000 kW and (2) 40 percent of any k
W in excess of 5,000 kW of the

higher of the currently effective onpeak contract demand or the
 highest onpeak billing demand

established during the preceding 12 months. The offpeak billin
g demand shall in no case be less

than the sum of (1) 30 percent of the first 5,000 kW and (2) 40
 percent of any kW in excess of

5,000 kW of the higher of the currently effective offpeak contra
ct -demand or the highest offpeak

billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill, excluding any facilities rental charges and any reacti
ve charges, shall not

be less than the sum of (1) the base customer charge, (2) th
e portion of the base demand charge,

as adjusted, applicable to onpeak billing demand applied to the c
ustomer's onpeak billing demand,

(3) the portion of the base demand charge, as adjusted, a
pplicable to any excess of offpeak over

onpeak billing demand applied to the amount, if any, by which t
he customer's offpeak billing

demand exceeds its onpeak billing demand, (4) the base onpeak
 energy charge, as adjusted, applied

to the customer's onpeak energy takings, and (5) the base offp
eak energy charge, as adjusted,

applied to the customer's offpeak energy takings.

Distributor may require minimum bills higher than those stated abo
ve.
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Contract. Reouirement

Distributor shall require contracts for all service provided under this rate schedule.
 The

contract 0311 be for an initial term of at least 5 years and any renewals or ext
ensions of the initial

contract:shall be for a term of at least 1 year; after 10 years of service, any su
ch contract for the

renewal or extension of service may provide for termination upon not less tha
n 4 months' notice.

The customer shall contract for its maximum requirements, which shall not excee
d the amount of

power capable of being used by customer, and Distributor shall not be obligat
ed to supply power in

greater amount at any time than the customer's currently effective contract demand.
 If the

customer uses any power other than that supplied by. Distributor under this ra
te schedule, the

contract may include other special provisions. The rate schedule in any po
wer contract shall be

subject to adjustment, modification, change, or replacement from time to time
 as provided under the

power contract between Distributor and TVA. 
°•

After having received service for at least one year under this rate schedule, th
e customer,

subject to appropriate amendments in its power contract with Distributor, may 
receive service under

the General Power Rate—Schedule GSB. In such case the term of the power c
ontract shall remain

the same and the contract demand for service under the General Power Rate—Sch
edule GSB shall

not be less than the onpeak contract demand in effect when service was taken under
 this rate

schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unp
aid after due

date specified on bill may be subject to additional charges under Distributor's stan
dard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a 
single

delivery and metering point, and at a single voltage. If service is supplied to th
e same customer

through more than one point of delivery or at different voltages, the supply of
 service at each

delivery and metering point and at each different voltage shall be separately meter
ed and billed.

Service is subject to Rules and Regulations of ,Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME-OF-DAY GENERAL POWER RATE--SCHEDULE TGSC
(May 1992)

Availability

This rate shall be available for the firm electric power requirements where the higher of a

customer's currently effective onpeak or offpeak contract demand is greater than 15,000 kW but

not more than 25,000 kW, provided that the other conditions of this section are met.

For a customer requesting that its enpeak contract demand be different from its offpeak

contract demand, this schedule shall be available only for 41) a new contract, (2) a replacement or,

renewal contract following expiration of the•existing contract, or (3) a replacement or renewal

contract or an amended existing contract in which the customer is increasing its demand

requirements above the existing contract demand level, but under this item (3) neither the new

onpeak nor the new offpeak contract demand shall be lower than the customer's existing contract

demand.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a

transmission voltage of 161 kV or, if such transmission voltage is not available, at the highest

voltage available in the vicinity, unless at the customer's request a lower standard voltage is agreed

upon.

Customer Charge:

Demand Charge:

Base Charges 

41,500 per delivery point per month

$9.85 per kW per month of the customer's onpeak billing demand,

plus

$1.49 per month for each kW, if any, of the amount by which the

customer's offpeak billing demand exceeds its onpeak billing

demand, plus an additional

$9.85 per kW per month for each kW, if any, of the amount by

which (1) the customer's onpeak billing demand exceeds its onpeak

contract demand or (2) the customer's offpeak billing demand

exceeds its offpeak contract demand, whichever is higher

Energy Charge: 3.6020 per kWh per month for all onpeak kWh

2.1470 per kWh per month for all offpeak kWh

Schedule TGSC
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with

the current Adjustment Addendum published by TVA. (In addition, such charges shall be increased

or decreased to correspond to increases or decreases determined by TVA in the value of the hydro

generation benefit allocated to residential customers.)

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk

transmission voltage levels of 161 kV or higher. For delivery at:less than 161 kV, there shall be

added to the customer's bill a facilities rental charge. This charge, shall be 360 per kW per month

except for delivery at voltages below 46 kV, in which case the charge shall be 93C per kW per

month for the first 10,000 kW and 730 per kW per month for the excess over 10,000 kW Such

charge shall be applied to the highest of (1) the highest onpealc or offpeak:billing demand

established during the latest 12-consecutive-month period, (2) the customer's currently effective

onpeak contract demand, or (3) the customer's currently effective offpeak contract demand and

shall be in addition to all other charges under this rate schedule, including minimum bill charges.

Reactive Demand Charges

if the the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period

beginning or ending on ̀a clock hour of the month in which the,customer's highest metered, demand

occurs, there shall be added to the customer's bill a reactive charge of 78C per kVAR of the

amount, if any, by which the reactive demand exceeds 33 percent of such metered demand. If the

reactive demand (in kVAR) is leading during the 30-consecutive-minute period beginning or ending

on a clock hour of the month in which the customer's lowest metered demand (excluding any

metered demands which are less than 25 percent of the highest metered demand) occurs, there

shall be added to the customer's bill a reactive charge of 33C per IcVAR of the amount of reactive

demand. Such charges shall be in addition to all other charges under this rate schedule, including

minimum bill charges. •

Determination of Onoeak and Offpeak Hours 

Except for Saturdays and Sundays and the weekdays that.are observed as Federal holidays

for New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and

Christmas Day, onpeak hours for each day shall be ID a.m. to 10 p.m. during calendar months of

May through September and from 6 a.m. to 12 noon and from 4 p.m. to 10 p.m. during all other

calendar months. All other hours of each day and all hours of such excepted days shall be offpeak

hours. Such times shall be Central Standard Time or Central Daylight Time, whichever is then in

effect. The onpeak and offpeak hours under this rate schedule are subject to change by TVA. In

the event TVA determines that such changed onpeak and offpeak hours are appropriate, it shall so

notify Distributor at least 12 months prior to the effective date of such changed hours, and

Distributor shall promptly notify customer.
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Determination of Onpeak and Offpeak Demands and Energy Amoun
ts 

The onpeak and offpeak kWh for any month shall be the energy amounts t
aken during the

respective hours of the month designated under this rate schedule
 as onpeak and offpeak hours.

Distributor shall meter the onpeak and offpeak demands in kW o
f all customers taking

service under this rate schedule. The onpeak metered demand 
and offpeak metered demand for any

month shall be determined separately for the respective hours of 
the month designated under this

rate schedule as onpeak and offpeak hours and'in each case sha
ll be the highest average during any

30-consecutive-minute period beginniqg .,or ending on a clock hour of the month
 of the load metered

in kW, and, except as provided belowin this.section, such amou
nts shall be used as the onpeak and

offpeak billing demands. The onpeak billing demand shall in no
 case be less than the sum of

(1) 30 percent of the first 5,000 kW, (2) 40 percent of the nex
t 20,000 kW, and (3) 50 percent of

any kW in excess of 25,000 kW of the higher of the currently effect
ive onpeak contract demand or

the highest onpeak billing demand establiShed dining the p
receding 12 months. The offpeak billing

demand shall. in no case .be less than the sum of (1) 30 percent of the firs
t 5,000 kW,

(2) 40 percek of the next 20,000 kW, and (3) 50 percent of a
ny kW in excess of 25,000,kW of

the higher of the currently effective offpeak contract demand
 or the highest offpeak billing demand

established during the preCeding 12 months.

Minimum Bill 

The monthly bill, excluding any facilities rental charges and any
 reactive charges, shall not

be less than the sum of (1) the base customer charge, (2) the p
ortion of the base demand charge,

as adjusted, applicable to onpeak billing demand applied to the 
customer's onpeak billing demand,

(3) the portion of the base demand charge, as adjusted, applicable t
o any excess of offpeak over

onpeak billing demand applied to the amount, if any, by whic
h the customer's offpeak billing

demand exceeds its onpeak billing demand, (4) the base onpeak
 energy charge, as adjusted, applied

to the customer's onpeak energy takings, and (5) the base of
fpeak energy charge, as adjusted,

applied to the customer's offpeak energy takings.

Distributor may require minimum bills higher than"those state
d above.

Contract Requirement

Distributor shall require contracts for all service provided under t
his rate schedule. The

contract shall be for an initial term of at least 5 years and any rene
wals or extensions of the initial

contract shall be for a term of at least 1 year; after 10 years 
of service, any such contract for the

renewal or extension of service may provide for termination u
pon not less than 4 months' notice.

The customer shall contract for its maximum requirements
, which shall not exceed the amount of

power capable of being used by customer, and Distributor sha
ll not be obligated to supply power in

greater amount at any time than the customer's currently eff
ective contract demand. If the

customer uses any power other than that supplied by Distrib
utor under this rate schedule, the

contract may include other special provisions. The rate sched
ule in any power contract shall be

subject to adjustment, modification, change, or replacement f
rom time to time as provided under the

power contract between Distributor and TVA.
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After having received service for at least 1 year under this rate schedule, the cus
tomer,

subject to appropriate amendments in its power contract with Distributor, may recei
ve service under

the General Power Rate--Schedule• GSC. In such case the term of the p
ower contract shall remain

the same and the contract demand for service under the General Pow
er Rate—Schedule GSC shall

not be less than the onpeak contract demand in effect when service was t
aken under this rate

schedule.

Bills under this rate schedule will be rendered monthly. Any amount of •bill
 unpaid after due

date specified on bill may be subject to additional charges under Distrib
utor's standard policy.

Single-Point Delivery

The'charges under this rate schedule are based upon the supply of 'service through a singl
e

delivery and metering point, and at a single voltage. If service is supplied to th
e same customer

through more than one point of delivery or at different voltages, the sup
ply of service at each

delivery and metering point and at each different voltage shall be separatel
y metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME-OF-DAY GENERAL POWER RATE--SCHEDULE TGSD
(May 1992)

Availability

This rate shall be available for the firm electric power requirements where the higher of a

customer's currently effective onpeak or offpeak contract demand is greater tha
n 25,000 kW,

provided that the other conditions of this section are met.

For a customer requesting that its onpeak contract demand be different from its 
offpeak

contract demand, this schedule shall be available only for (1) a new contract, (2) a r
eplacement or

renewal contract following expiration of the existing contract, or (3) a replacement o
r renewal

contract or an amended existing contract in which the customer is increasing its dem
and

requirements above the existing contract;demand level, but under this item (3) neith
er the new

onpeak nor the new offpeak contract demand shall be lower than the customer's exi
sting contract

demand.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a

transmission voltage of 161 kV or, if such transmission voltage, is not available, at t
he highest

voltage available in the vicinity, unless at the customer's request a lower standard v
oltage is agreed

upon.

Customer Charge:

Demand Charge:

Base Charges 

$1,500 per delivery point per month

$12.11 per kW per month of the customer's onpeak billing demand,

plus

52.00 per month for each kW, if any, of the amount by which the

customer's offpeak billing demand exceeds its onpeak billing

demand, plus an additional

$12.11 per kW per month for each kW, if any, of the amount by

which (1•) the customer's onpeak billing demand exceeds its onpeak

contract demand or (2) the customer's offpeak billing demand

exceeds its offpeak contract demand, whichever is higher

Energy Charge: 2.249C per kWh per month for all onpeak kWh

2.1020 per kWh per month for all offpeak kWh
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Adjustment 

The base demand and energy charges shall be increased or decreased in accordance with

the current Adjustment Addendum published by TVA. (In addition, such charges shall be increased

or decreased to correspond to increases or decreases determined by TVA in the value of the hydro

generation benefit allocated to residential customers.)

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk

transmission voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be

added to the customer's bill a facilities'rental charge. This charge shall be 360 per kW per, month

except for delivery at voltages below 46 kV, in which case'the charge shall be 930 per kW per

month for the first 10,000 kW and 730 per kW per month for the excess over 10,000 kW. Such

charge shall be applied to the highest of (1) the highest onpeak or offpeak billing demand

established during the latest 12-consecutive-month-period, (2) the customer's currently effective

onpeak contract demand, or (3) the customer's currently effective offpeak contract demand and

shall be in addition to alt other charges under this rate schedule, including minimum bill charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period

beginning or ending on a clock'hour of the month invvhich the customer's highest metered demand

occurs, there shall be added to the customer's bill a reactive charge of 78C per kVAR of the

amount, if any, by which the reactive demand exceeds 33 percent of such metered demand. If the

reactive demand (in kVAR) is leading during the 30-consecutive-minute period beginning or ending

on a clock hour of the month in which the customer's lowest metered demand (excluding any

metered demands which are less than 25 percent of the highest metered demand) occurs, there

shall be added to the customer's bill a reactive charge of 330 per kVAR of the amount of reactive

demand. Such charges shall be in addition to all other charges under this rate schedule, including

minimum bill charges.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the 'weekdays that are observed as Federal holidays

for New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and

Christmas Day, onpeak hours for each day shall be 10 a.m. to 10 pan. during calendar months of

May through September and from 6 a.m. to 12 noon and from 4 p.m. to 10 p.m. during all other

calendar months. Ali other hours of each day and all hours of such excepted days shall be offpeak

hours. Such times shall be Central Standard Time or Central Daylight Time, whichever is then in

effect. The onpeak and offpeak hours under this rate schedule are subject to change by TVA. In

the event TVA determines that such changed onpeak and offpeak hours are appropriate, it shall so

notify Distributor at least 12 months prior to the effective date of such changed hours, and

Distributor shall promptly notify customer.
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Determination of Onoeak and Offoeak Demands and Energy Amounts 

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the

respective hours of the month designated under this rate schedule as onpeak and offpeak hours.

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking

service under this rate schedule. The onpeak petered demand and offpeak metered demand for any

month shall be detentined separately for the respective hours of the month designated under this

rate schedule as onpealc and offpeak hours andin leach, case shall be the highest average during any

30-consecutive-minute period beghining or ending,on a,clock hour of, the month of the load metered

in kW, and, except as provided below in this section, such amounts shall be used as the onpeak and

offpeak billing demands. The onpeak billing demand shall in no case be less than the sum of

(1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, 13) 50 percent of the

next 25,000 kW, (4) 60 percent of the next 50,000 kA. (5) 70 percent of the next 100,000 kW,

(6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in excess of 350,000 kW of

the higher •of ttle currently effective onpeak contract demand or the highest onpeak billing demand

established during the_preceding 12 months. The offpeak billing demand shall in no case be less

than the sum of (1) 30 percent of the first 5,000 kW, (2).40 percent of the next 20,000 kW,

(3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW (5) 70 percent of the

next 100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in excess

of 350,000 kW of the higher of the currently effective offpeak contract demand or the highest

offpeak billing demand established during the preceding 12 months.

The monthly bill, excluding any facilities rental charges and any reactive charges, shall not

be less than the sum of (1) the base customer charge, (2) the portion of the base demand charge,

as adjusted, applicable to onpeak billing demand applied to the customer's onpeak billing. demand,

(3) the portion of the base demand charge, as adjusted, applicable to any excess of offpeak over

onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing

demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied

to the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted,

applied to the customer's offpeak energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The

contract shall be for an initial term of at least 5 years and any renewals or extensions of the initial

contract shall be for a term of at least 5 years; after 10 years of service, any such contract for the

renewal or extension of service may provide for termination upon not less than 16 months' notice.

The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply power in

greater amount at any time than the customer's currently effective contract demand. if the
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customer uses any power other than that supplied by Distributor under thi
s rate schedule, the

contract may include other special provisions. The rate schedule in any po
wer contract shall be

subject to adjustment, modification, change; or replacement from time
 to time as provided under the

power contract between Distributor and TVA.

After having received service for at least 1 year under this rate schedule, the c
ustomer,

subject to appropriate amendments in its power contract with Distributor, 
may receive service under

the General Power Rate--Schedule GSD. In such case the term of t
he power contract shall remain

the same and the contract demand for service under the General Power Ra
te--Schedule GSD shall

not be less than the onpeak contract demand in effect when service was t
aken under this rate

schedule.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid
 after due

date specified on bill may be subject to additional charges under Distributor's 
standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a sing
le

delivery and metering point, and at a single voltage. If service is supplied to the s
ame customer

through more than one point of delivery or at different voltages, the supply of
 service at each

delivery and metering point and at each different voltage shall be separately metered and
 billed.

Service is subject to Rules and Regulations of Distributor.
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AGREEMENT
Between

TENNESSEE VALLEY AUTHORITY
And

TRI-COUNTY FLECTRIC MEMBERSHIP CORPORATION

TV-52337A
Supp No. .25.

THIS AGREEMENT, made and entered into as of the 1st day of May, 1992,

by and between TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and
existing under and by virtue of the Tennessee Valley Authority Act of 1933, as

amended (TVA Act), and TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Distributor), a cooperative corporation duly created, organized, and existing

under and by virtue of the laws of the State of Tennessee;

WHEREAS, TVA and Distributor have heretofore entered into a contract

dated July 18, 1979, as amended (Power Contract), under which electric power

and energy are supplied by TVA at wholesale and purchased by Distributor for

resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be
those of promoting the wider and better use of electric power, of supplying

electric power at the lowest feasible rates, and of applying electric power to

the fuller and better balanced development of the resources of the region; and

WHEREAS, TVA and Distributor wish to cooperate in a program (Program)

to encourage the fuller and better balanced development of the resources of

the region by the application of credits against the electric bills of public

educational institutions and manufacturing industries served by Distributor;

and

WHEREAS, the parties wish to supplement and amend the Power Contract

in the respects necessary to implement the Program;

NOW, THEREFORE, in consideration of the foregoing premises and the
mutual covenants herein contained and subject to the provisions of the TVA

Act, the parties agree as follows: ti

1. Identification of Eligible Accounts. Distributor shall announce

the availability of the Program and endeavor to identify its customer accounts

that meet the eligibility requirements for participation in the Program set

forth in Attachment A, which is made apart of this agreement. TVA will

assist Distributor by providing for Distributor's use any information it has

about eligible customer accounts. In the event that a particular customer

account is not clearly eligible, TVA shall make the eligibility determination.

W041692
4300L



Z. Application Forms. As soon as practicable after execution of

this agreement, Distributor shall provide (a) each identified public education

system, as determined by the government of the state in which such system is

located, (System) an application form for credit for each account (Public
Education Account) of System which qualifies for participation in the Program

under paragraph A of Attachment A and (b) each identified general power

customer an application form for credit for each account (Manufacturing

Account) of such customer which qualifies for participation in the Program
under paragraph B of Attachment A. The application forms shall be in a form

provided or approved by TVA.

Distributor shall furnish TVA a copy of each completed application

form and shall notify TVA of• any additions to or deletions of such accounts.

It is understood and agreed that credits shall not be allowed by Distributor

for any account until a completed application is received and approved by TVA.

3. Allowance of Credit. Notwithstanding anything appearing in the
Power Contract (including the Schedule of Rates and Charges) that may be
construed to the contrarY, beginning with Distributor's May 1992 revenue month

(as that term is defined in Wholesale Power late—Schedule WS, attached to and
made a part of the Power Contract) and continuing through the April 1993

revenue month, Distributor shall apply a credit against the electric bill of

each Public Education and Manufacturing Account as provided below.
Distributormay, at its option, provide such monthly credit amount as a direct
cash payment.

(a) Public Education Accounts. Subject to (c) below, for each
Public Education Account served under a General Power Rate Schedule, the
credit shall be equal to 10 percent of the portion of the customer's monthly
bill calculated under the lase Charges section of such schedule. For eact►
Public Education Account served under Distributor's Outdoor Lighting Rate
Schedule, the credit shall be equal to 10 percent of the monthly bill computed
by applying the rate schedule charges.

(b) Manufacturing Accounts. Subject to (c) below, for each
manufacturing account, the credit shall be equal to 5 percent of the portion
of the customer's monthly bill calculated under the Base Charges section of
Distributor's applicable General Power Rate Schedule.

(c) Ineligible Bill Components. No credit shall be allowed
against any portion of customer's bill for nonfirm power, for special
facilities charges, or for any amount calculated under sections of the General
Power Rate Schedule other than the Pose Charges section. Before applying any
credit, the customer's bill shall first be reduced by any amounts that will
apply under the Growth Credit program.

4. Alternative Payment Option for Public Education Accounts. If
Distributor chooses to make this option available, it shall pay to any
requesting System an initial amount (Initial Amount) upon its entry into the
Program. The Initial. Amount shall be equal to 80 percent of the total amount
the System would have received (for all eligible accounts) under the Program

W041792
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if the Program .had been in effect for the 12 full billing months prior to

Distributor's May 1992 revenue month. If the System elects this option after

receiving any amounts under section 3 above, those amounts shall be offset

against the Initial Amount before it is paid.

As soon as practicable after the end of Distributor's April 1993

revenue month, System's bill(s) from Distributor shall be appropriately

adjusted to reflect any remaining credit due or any overpayment under the

preceding paragraph. The amount of any remaining credit due will be the

amount by which the total credits (Total Credits) that would have been due

under section 3 above for the 12-consecutive-Month period beginning with the

May 1992 revenue month exceeds the Initial. Amount. The amount of any

overpayment will be the amount by which the Initial Amount exceeds the Total

Credits.

5. Reports. Distributor shall submit to TVA a monthly report (in a

form furnished or approved by TVA) showing for each Public Education and
Manufacturing Account amounts billed to the customer for firm power and energy

and the amount of the credit applied during that revenue month pursuant to
sections 3 and 4 hereof, together with such other information as may be

reasonably required by TVA. Following receipt and verification of said
information, TVA shall apply a credit to Distributor's wholesale power bill

equal to the total credits appropriately applied by Distributor during that

revenue month. In the event that information becomes available which
indicates that the credit amounts were incorrectly applied to a customer's
bill for any reason, Distributor shall make an appropriate adjustment to the
customer's bill and TVA shall make a corresponding adjustment to Distributor's

wholesale power bill.

6. False Information Submitted by Applicant. It is recognized that

the determination of a customer's eligibility may be based in part on
information provided by such customer. In the event that it is subsequently

determined that the customer has intentionally, or with deliberate ignorance

of or reckless disregard for the truth, provided materially false information
to Distributor, Distributor shall, if so requested by TVA's Operating
Representative, terminate the payment of any further credits to that
customer. Additionally, Distributor shall cooperate with TVA in collecting

from such customer any and all credit amounts paid to such customer as a
result of Distributor's use of such information.

7. Reimbursement of Distributor's Costs. In order to reimburse
Distributor for costs incurred under the Program, TVA will apply each month to
Distributor's wholesale bill a:credit of (a) 000 plus (b) an amount equal to
(i) Three Dollars multiplied by (ii) the number of Public Education and
Manufacturing Accounts entitled to such credits during the month.

8. Effective Date. Except as otherwise provided herein, this

agreement shall become effective as of the date first above written, and shall
continue in effect until all of the obligations of the parties hereto have

been fulfilled.

V041692
4300L
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9. Operating Representatives. TVA's Operating Representative for
administration of this agreement shall be the President, Customer ,Group, or a
designee. Distributor's Operating Representative for administration of this
agreement shall be the manager of its electric system or a designee. Subject
to the provisions of this agreement, the Power Contract, and any applicable
law, the Operating Representatives shall be authorized to agree upon such
incidental administrative arrangements as are appropriate for the efficient
and expeditious implementation of this agreement.

10. Program Guidelines. From time to time TVA shall furnish
Distributor with Guidelines, consistent with the provisions'of this agreement,
providing for the efficient operation of the program.

-11. Indemnity. TVA hereby releases. Distributor, its officials,
agents, and employees from, and shall indemnify and save harmless. Distributor,
its officials, agents, and employees from, any and all claims, demands, or
causes of action of any kind or character whatsoever arising out of or in any
way connected with TVA's development of or performance under this agreement.
However, TVA's release and indemnity obligations to Distributor under this
paragraph shall not apply unless such claims, demands, or causes of action are
proximately caused by TVA's development, performance, or failure to perform
any of its obligations under this agreement or by the negligence or other
wrongful acts of TVA or its agents or employees.

Distributer hereby releases the United States of America, TVA, their
officials, agents, and employees from, and shall indemnify and save harmless
the United States of America, TVA, their officials, agents, and employees
from, any and all claims, demands, or causes of action of any kind or
character whatsoever arising out of or in any way tonnected with Distributor's
performance under this agreement. However, Distributor's release and
indemnity obligations to TVA under this paragraph shall not apply unless such
claims, demands, or causes of action are proximately caused by Distributor's
failure to perform any of its obligations under this agreemeat or by the
negligence or other wrongful acts of Distributor or its agents or employees.

Either party shall, along with a request for indemnification or
reimbursement for a claim submitted to the other party, provide the other
party with the information, explanation, and documentation necessary for the
other party to determine that the indemnification or reimbursement of the
requesting party is appropriate pursuant to the provisions contained in this
section.

12. fewer Contract Affirmed. The Power Contract, as amended and
supplemented by this agreement, is hereby ratified and confirmed as the
continuing obligation of the parties.

13. Officials Not to Benefit. No member of or delegate to Congress
or Resident Commissioner, or any officer, employee, special Government
employee, or agent of TVA shall be admitted to any share or part of this
agreement or to any benefit that may arise from it unless the agreement is

5041692
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made with a corporation for its general benefit, nor shall Distributor offer
or give, directly or indirectly, to any officer, employee, special Government
employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or
any other thing of monetary value, except as provided in 18 C.F.R.

1300.735-12 or -34. Breach of this provision shall constitute a material
breach of this agreement.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to
be executed by their duly authorized officers as of the day and year first
above written.

Attest:

W041692
43001,

TENNESSEE VALLEY AUTHORITY

",7)4,1--.,401W071mt.
By  

President, Customer Group

TRI-COVNTY ELECTRIC
MEMBERSHIP CORPORATION

/0/j

By ,e-~ sx:
President

5



Attachment A

Eligibility Requirements 

A. Public Education Account. A Public Education Account Wall be a billing
account for a delivery point serving any primary, secondary, and higher
education facility owned and operated by a System. Such account includes
administrative offices, warehouses, and athletic field lighting
installations receiving power and energy from Distributor as long as the
charges for power and energy are paid all or in part from tax revenues
allocated as of January 1, 1992, to said public education system. '

B. Manufacturing Account. A Manufacturing Account shall be a billing account
for delivery point serving any general power customer of Distributor which
is (I) served under (a) Parts 2 or .3 of Schedule GSA or under Schedules
GSB, GSC, or GSD or (b) Parts 2 or 3 of Time-of-Day Schedule TGSA or under
Time-of-Day Schedules TGSB, TGSC, or TGSI) and (2) where the activities
conducted at such delivery point are classified with a 2-digit Standard
Industrial Classification code between 20 and 39, inclusive.

W041792
43001.



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

July 15, 1992

Mr. James E. White
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. White:

11 -

Enclosed for your permanent files is a fully executed copy of Agreement

TV-52337A, Supplement No. 29, dated May 1, 1992, covering implementation

of Low-Density Credit Program.

Sincerely,,.

Myron N. Callaham
Manager
Customer Service (Kentucky)

Enclosure



TV-52337A
Supp No. 29

AGREEMENT
Between, :

TENNESSEE VALLEY AUTHORITY

And

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT, made and entered into as of the 1st day of May, 1992,

by and betWeen TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and

existing under Andby virtue of-theTennetSee Valley Authority Act of 1933, as:

amended (TVA Act);:and'TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION:

(Distributor),'a Cooperative-corpotation'duly created, organized, and existing

under and by virtue of the laws of theAtate-of Tennessee; '

WITNESSETH:

WHEREAS, TVA and Distributor have heretofore entered into a contract

dated JulY'18,1979, as:'amendedi(POWer Contract),'Underwhith electric power

and energy are Supplied by TVA atwhOlesale and purchased by Distributor: for
resale; and

WHEREAS, TVA-hasdeveloped a -5-year program (Program) to help

distributors with extremely low load density to improve their customer mix by

making available to such distributors wholesale bill credits; and

WHEREAS, TVA and Distributor desire to agree upon the arrangements

for DistriblitOr'tOpartiCipate in the Program;

NOW, THEREFORE, in consideration of the foregoing premises and the

mutual covenants herein contained and subject to the provisions of the TVA

Act, the parties agree as follows:

1. Initial Credit. Beginning with the May 1992 wholesale billing

month and continuing through the JuneN 1993 wholesale billing month, TVA will

apply. to_ Distributor's wholesale bill a credit of $2,057,65. This credit is

the amount calculated for DistribUtor'-S 12Y-wholesale-billing months ending

June 1991 under the attachmenttb'thiS agreement entitled "Calculation of: Lo
w

Density Credits" (Attachment), which is made a part of this agreement.

2. Recalculation of Credit. As soon as practicable after June 30 of

each year of the Program, beginning in 1993 and ending in 1996, TVA will

recalculate the Distributor's applicable monthly credit amount, if any, unde
r

the Attachment and this amount will be applied to each of the 12 wholesale

billing months beginning with July of that calendar year;\ provided, however,

that the amount recalculated following June 30, 1996, shall be applied to the

10 wholesale billing months beginning with July 1996.

W042892
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3. Power Supply Arrangements,: In order to maximize the likelihood

that the Program will achieve its objectives, Distributor agrees that it will

offer Limited Interruptible Power and Economy Surplus Power to qualifying

customers, under TVA's standard arrangements.

4. Power Contract Affirmed. The Power Contract, as amended and

supplemented by this agreement, is hereby ratified and confirmed as the

continuing obligation of the parties.

54 Officials Not Benefit. :Nomemberof or delegate to Congress

or Resident Commissioner, or anyofficer, employee, special GovernmeTit,

employee, or agent of TVA shall be 'admitted to any share or part of this

agreement or to any benefit thatHmay arise from it unless the:agreement is

made with a corporation forits,general benefit, nor shall Distributor offer

or give, directly or indirectly, to any officer, employee, special GOvernment

employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or

any other thing of monetary value,- except as provided in 18 C.F.R.

§ 1300.735-12 or -34. Breach of this provision shall constitute a material

breach of this agreement.

IN WITNESS WHEREOF, the parties hereto:have caused this agreement to

be executed by their duly authorized officers as of the day and year, first

above written.

TENNESSEE VALLEY,AUTHORITY

By  

President, ustomer Group

TRI-COUNTY ELECTRIC

Attest: MEMBERSHIP CORPORATION

Secretary

W042292
4400L 2



Calculation of Low Density Credits 

The monthly amount of any Low Density Credits available to Distributor shall

be calculated in accordance with the formula set out below. For purposes of

application of the formula, the term "Annual Period" shall mean the 12-month

period beginning with Distributor's July wholesale billing month in any

calendar year and ending with its June wholesale billing month in the

following calendar year, and the term "Base Annual Period" shall mean the

Annual Period ending with Distributor's June 1991 wholesale billing month. In

determining the values of B, C, and D below, each shall be calculated and

rounded to the nearest hundredth of a percent; the maximum value of each shall

be 3 percent; and the minimum value of each shall be 0 percent.

Low Density Credit (in Dollars) = [ A x (B + C + D)] / 12, where

A = The sum of all charges that would have resulted from application of

the Wholesale Power Rate--Schedule WS (May 1992) to power and energy

resold by Distributor during the Base Annual Period

B = 5.03 - (.067 x Area Factor), where

Area Factor = Distributor's maximum system demand

(determined from the sum of all wholesale

delivery point demands to Distributor on a

simultaneous basis) for the Annual Period

prior to the most recently completed Annual

Period divided by the number of square miles

of area served by Distributor as of the end of

the Base Annual Period

C = 5.49 - (.000032 x Line Density Factor), where

Line Density Factor = Distributor's total wholesale energy takings

for the Annual Period prior to the most

recently completed Annual Period divided by

the number of pole-miles of distribution lines

of Distributor as of the end of the Base

Annual Period

D = 7.61 - (.423 x Investment Factor), where

Investment Factor =

W042292
4400L

Distributor's total wholesale energy takings

for the Annual Period prior to the most

recently completed Annual Period divided by

Distributor's depreciated electric plant as of

the end of the Base Annual Period



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

February 12, 1993

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:•

Enclosed for your permanent files is a fully executed copy of Letter
Agreement:TV-52337A, Supplement No. 30, dated October 14, 1992,

covering revenue metering arrangements at the Moss 69-kV Substation.

Sincerely,

i. Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure

70/



TVA
TV-52337A
Supp No. 30

Tennessee Valley Authority, 1101 Market Street, Cha
ttanooga, Tennessee 37402

October 14, 1992

Mr. G. Kelly Nuckols, General Manag
er

Tri-County ElectricJ4embership Corp
oration

P.O. Box 40

Lafayettei Tennessee 37083

Dear Mr. Nuckols:

This will confirm the arrangements d
eveloped between representatives

of Tri-County Electric Membership Co
rporation (Cooperative) and the

Tennessee Valley Authority (TVA) 
with respect to supplementing and

amending the wholesale power contra
ct dated July 18, 1979, as amended

(Power Contract) between the part
ies to provide for a 13-kV revenue

metering installation at a new 69
-13-kV substation (Moss Substatio

n)

being constructed by Cooperative

It is understood,and agreed that:

1. TVA at its expense shall provide 
and install in a mutually

satisfactory location on the 13-kV 
side of the Moss Substation the

revenue meter, meter cabinet, and re
lated items necessary to deter

mine

the power and energy taken by Cooper
ative at said substation- Said

revenue meter shall be a solid-st
ate type with telephone dial-up

feature (Electronic Meter) which utilizes a 
telephone circuit for

various data transmission and co
mmunication purposes (such as remot

e

meter reading m14 data retrieva
l). Cooperative shall, at its expense

and in accordance with plans and 
specifications furnished or approv

ed

by TVA, install, on the low voltage
 side of the transformer, the

metering current and voltage tr
ansformers which are to be furnished 

by

TVA and provide and install all o
ther facilities required for the

metering installation, including
 the foundation (if necessary) for

TVA's meter cabinet, the primary co
nnections from said metering

transformers to Cooperative's fa
cilities, and the conduit (togethe

r

with any required test boxes) and
 cable extending from the metering

transformer secondaries to sai
d meter cabinet, except that TVA will

furnish said cable and test boxes
. TVA shall coordinate its work

hereunder with the work of Coope
rative to the extent necessary and

practicable. Cooperative hereby grants to TVA th
e right to install,

operate, maintain, test, calibr
ate, repair, replace, and remove TV

A's

meter, meter cabinet, and related
 items in said substation; and TVA

shall have free access to said m
etering facilities at all times.

W101392
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Mr. G. Kelly Nuckols

Page 2
October 14, 1992

2. For TVA's metering purposes described above Cooperative

shall provide and install, or cause to be installed, and thereafter

operate and maintain at its expense at the Moss Substation a telephone

circuit, together with a conduit (necessary to protect said telephone

circuit) extending from TVA's meter cabinet to a location specified by

TVA, to be connected by TVA to its Electronic Meter. Said telephone

circuit shall be installed in accordance with guidelines and

specifications furnished or approved by TVA. In exchange for the use

of Cooperative's telephone circuit, TVA hereby agrees to permit

Cooperative remote access to TVA's metering data through use of the

telephone circuit. In addition, TVA hereby also agrees to permit

Cooperative access to the metering information available from the

readout display of the Electronic Meter. The use of the telephone

circuit and access to TVA's metering data will be coordinated by TVA's

and Cooperative's operating representatives to ensure unrestricted

telephone access by TVA for data retrieval purposes during such periods

as specified by TVA. It is recognized that Cooperative will require

equipment not provided by TVA to obtain said metering data by remote

telephone access. TVA will assist Cooperative in determining the

equipment to be utilized, but it is understood that,scquisition of

such equipment shall be the .sole responsibility of Cooperative.

It is recognized that Cooperative may wish to obtain access

to metering outputs from TVA's metering equipment for such purposes as

monitoring and load control and that TVA is willing to make such access

available at no charge to Cooperative. Accordingly, Cooperative may,

at such time as it deems appropriate, provide and install at its

expense such additional facilities as are necessary for obtainin
g

access to metering outputs hereunder, including the provision and

installation of a cable to be connected by TVA to a terminal block in

TVA's meter cabinet. Cooperative will keep TVA informed as to

Cooperative's plans for installation of said cable to the extent

necessary and practicable. Cooperative will neither install any

facilities which are to be connected to TVA's metering equipment, nor,

once installed, change them, without prior written notification fro
m

TVA that such installation or change is satisfactory-to TVA. It is

understood that the arrangements Set out under this paragraph may be

terminated by TVA or Cooperative -at any time upon at'least 120 days'

written notice to the other party. As soon as practicable following

the effective date of such termination, TVA will disconnect said

metering cable from said terminal block.

It as recognized that the metering installation is being

installed, operated, and maintained for measuring the power and energy

taken by Cooperative at the Moss Substation. In recognition of the

W101392
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Mr. G. Kelly Nuckols

Page 3
October 14, 1992

allowance of access to the metering outputs at
 no charge to

Cooperative, it is understood and agreed that Cooperative
 shall

reimburse TVA for any damage to TVA's property a
nd to property in

TVA's custody, and Cooperative bereby waives, and 
releases the United

States of America, TVA, and their agents and emp
loyees from, and shall

indemnify and save harmless the United States of
 America, TVA, and

their agents and employees from, any and all claims,
 demands, or

causes of action, including, without limitat
ion, those for personal

injuries, property damage, loss of life or prope
rty, or consequential

damages sustained by Cooperative, its agents o
r employees, or third

parties, arising out of or in any way connecte
d with (a) any of

Cooperative's or TVA's work performed under this
 agreement to allow

Cooperative access to the metering outputs or (b
) Cooperative's

exercise of access to the metering outputs; prov
ided, however, that

the provisions of this sentence shall apply only
 if the personal

injuries, property damage, loss of life or prope
rty, consequential

damages, or other damage or loss is caused b
y the negligence or other

wrongful act or omission of Cooperative or, its agent
s or employees.

TVA makes no statement, representation, claim,
 guarantee,

assurance, or warranty of any kind whatsoever, i
ncluding, but not

limited to, representations or warranties, expre
ss or implied, (a) as

to the accuracy or completeness of the netering 
outputs to which

Cooperative has access bereunder or as to such o
utputs' merchantability

or fitness for any purposes for which Cooperativ
e uses or will use

them or (b) as to quantity, kind, character, 
quality, capacity,

design, performance, compliance with specifica
tions, condition, size,

description of any property, merchantability, 
or fitness for any use

or purpose, of any facilities installed by TVA her
eunder. Cooperative

hereby waives, and releases the United States of America, TVA
, and

their agents and employees from, any and all c
laims, demands, or,

causes of action, including, without limitatio
n, consequential

damages, arising out of or in any way connecte
d with Cooperative's use

of the metering outputs. Cooperative's obligations under this and the

preceding paragraph shall survive any expira
tion or termination of

this agreement until they are discharge
d.

It is understood that in exercising its acce
ss to metering

outputs hereunder Cooperative shall not inte
rfere with TVA's operation

and use of the Electronic Meter. In this regard Cooperative agrees to

immediately modify its facilities and operat
ions in any manner as may

be requested by TVA to avoid any such inte
rference.

Except as otherwise provided for herein, the
 metering

installation shall be for TVA's exclusive us
e and control unless

W101392
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Mr. G. Kelly Nuckols

Page 4
October 14, 1992

otherwise agreed by TVA and may be used by TVA
 separately or in

conjunction with any other metering facilities
 of TVA. TVA at its

expense will test, calibrate, operate, maint
ain, and replace the

portion of such installation provided and inst
alled by TVA.

Cooperative at its expense shall as requested, by TVA f
rom time to time

perform necessary maintenance (including making 
of replacements) of

the remaining portion of the metering installation; 
provided, however,

that TVA will furnish for installation by. Cooper
ative any, replacements

required for the current and voltage transform
ers, .metering cable, and

test boxes. TVA will place its seals on the meter and mete
ring

facilities in said metering installation, and Co
operative shall assure

that said seals are not 'broken except upon reque
st by TVA.

4. It is recognized that the Moss Substation will be

supplied from the 69-kV side of the Dale Hollo
w Hydro Substation,

where the power takings of Cooperative are curre
ntly treated as if

delivered at the 161-kV delivery point to Coop
erative at the Summer

Shade 161-kV Substation as set out under secti
on ;4 of Lease and

Amendatory Agreement TV-52337A, Supplement N
o. 13, dated May 1, 1987,

as amended (1987 Lease Agreement), covering esta
blishment of, said

161-kV delivery point. Accordingly, effective as of the date on which

the Moss Substation is first placed in service, sect
ion 4 of the 1987

Lease Agreement is hereby amended to the •extent necess
arY to provide

that, for billing purposes under the 1987 Lease 
Agreement and under

the Power Contract, the amounts of power and energy 
measured by the

revenue meter at the Moss ,Substation will be app
ropriately adjusted to

account for losses and nonmetered station service 
usage (if any) to

reflect poVer takings at the 69-kV side of the D
ale Hollow Hydro

Substation, and such adjusted amounts shall be
 considered as if

delivered to Cooperative at the 161-kV side of
 the Summer Shade 161-kV

Substation.

5. it is understood that any plans, specifications,

requirements, guidelines, or coordination, and a
ny review or approvals,

provided by TVA hereunder are only for TVA's pur
poses, which include

helping to assure (a) the safe and efficient ope
ration of TVA's

facilities and (b) that the arrangements provide
d for hereunder do not

cause undue hazards to TVA's facilities and op
erations. They are not

to be construed as confirming or endorsing such 
arrangements for

Cooperative's purposes.

6. Except as otherwise provided herein, this, ag
reement shall

be effective as of the date first above writ
ten and shall continue in

effect for the term of the Power Contract or a
ny renewal, extension,

or replacement thereof.

W101392
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Mr. G. Kelly Nuckols

Page 5
October 14, 1992

7. The Power Contract and the 1987 Lease Agreement,
 as

amended by this agreement, are hereby ratified a
nd confirmed as the

continuing obligation of the parties.

8. No member of or delegate to Congress or Reside
nt

Commissioner, or any officer, employee, special 
Government employee,

or agent of TVA shall be admitted to any share or 
part of this

agreement or to any benefit that may arise there
from unless the

agreement be made with a corporation for its gen
eral benefit, nor

shall Cooperative offer or give, directly or i
ndirectly, to any

officer, employee, special Government employee
, or agent of TVA any

gift, gratuity, favor, entertainment, loan, or a
ny other thing of

monetary value, except as provided in 18 C.F.R. 
§ 1300.735-12 or -34.

Breach of this provision shall constitute a mate
rial breach of this

agreement.

If this letter satisfactorily sets forth our und
erstandings, please

execute three counterparts hereof and return t
hem to the TVA district

office. Upon execution by TVA, this letter shall be a 
binding

agreement, and a fully executed counterpart wi
ll be returned to you.

Sincerely,

Patricia H. Miller

Manager of Business Resources

Accepted and agreed to as of

the date first above written.

TRI -COUNTY ELECTRIC

MEMBERSHIP CORPORATION

W101392
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TR1-COUNTY
ELECTRIC MEMBERSHIP

CORPORATI ON

September 23, 1996

Mr. Mark C. Shults
Kentucky Customer Service Manager

Tennessee Valley Authority
P. O. Box 20260
Bowling Green, KY 42102-6260

RE: TV-52337A, Supp. No. 31

Dear Mark:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

Enclosed are the two endorsed copies of letter of agreement dated September 14, 1993

(TV-52337A, Supp. No. 31) as requested in your letter dated September 17, 1996.

Sincerely,

GERALD W. FREEHLING

General Manager

GWF/lk

Enclosures (2)



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

September 17, 1996

Gerald W. Freehling, General Manager
Tri-County EMC
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Freehling:

This is to confirm the understanding between Tri-County Electric Membership
Corporation and TVA relative to amending a letter agreement dated September 14, 1993
(TV-52337A, Supp. No. 31), which covers a trial billing arrangement for wholesale
billing payments to TVA on an estimated basis.

Effective with the October 1996 billing month, (a) the loss factor being used to estimate
monthly distribution loss charges will be changed from 7.25 percent to 6.5 percent and
(b) the estimated monthly payment for wholesale facilities rental charges will be $15,784.92.

If this letter correctly states our understanding, please so indicate by signing in the space
provided below for each of the three duplicates enclosed. Please return two signed
duplicates to us and retain one for your files.

Sincer

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosures

Accepted and agreed to as of
the day ofe/„0,-,46„) , 1996.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

General Manager

Printed on recycled paper



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

March 25, 1996

Mr. David M. Callis, Interim Manager

Tri-County EMC
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Callis:

This is to confirm the understanding between Tri-County Electric Membership

Corporation and TVA relative to amending a letter agreement dated September 14, 1993

(TV-52337A, Supp. No. 31)o which covers a trial billing arrangement for wholesale

billing payments to TVA on an estimated basis.

Effective with the February 1996 billing month, (a) the loss factor being used to estimate

monthly distribution loss charges will be changed from 6.500 percent to 7.25 percent and

(b) the estimated monthly payment for wholesale facilities rental charges will be $14,000.

If this letter correctly states our understanding, please so indicate by signing in the space

provided below for each of the three duplicates enclosed. Please return two signed

duplicates to us and retain one for your files.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosures

Accepted a d agreed t9 3s of
the —day of  //t c , 1996.

TRI-C Y ELECTRIC MEMBERSHIP CORPORATION

General Manager



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

March 25, 1996

Mr. David M. Callis, Interim Manager
Tri-County EMC
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Callis:

This is to confirm the understanding between Tri-County Electric Membership
Corporation and TVA relative to amending a letter agreement dated September 14, 1993

(TV-52337A, Supp. No. 31), which covers a trial billing arrangement for wholesale

billing payments to TVA on an estimated basis.

Effective with the February 1996 billing month, (a) the loss factor being used to estimate

monthly distribution loss charges will be changed from 6.500 percent to 7.25 percent and

(b) the estimated monthly payment for wholesale facilities rental charges will be $14,000.

If this letter correctly states our understanding, please so indicate by signing in the space

provided below for each of the three duplicates enclosed. Please return two signed

duplicates to us and retain one for your files.

Sincerely,

Mark C. ShuAts
Customer Service Manager
Kentucky Customer Service Center

Enclosures

Accepted and agreed to as of ,

the  ..(9 P-4 day of  a,ccG-L , 1996.

TRI-COUNTY ELECTRIC l is ERSHIP CORPORATION

General Manager



RE
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

October 26, 1995

Mr. David M. Callis, Interim Gen. Mgr.
Tri-County Electric Membership
Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Callis:

This is to confirm the understanding between Tri-County Electric Membership
Corporation and TVA relative to amending a letter agreement dated September 14, 1993
(TV-52337A, Supp. No. 31), which covers a trial billing arrangement for wholesale
billing payments to TVA on an estimated basis.

Effective with the September 1995 billing month, a) the loss factor being used to
estimate monthly distribution loss charges will be changed from 5.5 percent to 6.25
percent, and b) the estimated monthly payment for wholesale facilities rental charges will
be $14,000.

If this letter correctly states our understanding, please so indicate by signing in the space
provided below for each of the three duplicates enclosed. Please return two signed
duplicates to us and retain one for your files.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosure

Accepted and agreed to as of
the  30th day pf  October , 1995.

RSHIP CORPORATION

Interim Gene al Manager

Nriteciormacydecipam



NA TV-52337A
Supp. No. 40

Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

March 9, 1995

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership
Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

This is to confirm the understanding between Tri-County Electric

Membership Corporation and TVA relative to amending a letter agreement

dated September 14, 1993 ti a which covers a

trial billing arrangement for wholesale billing payments to TVA on an

estimated basis.

Effective with the February 1995 billing month, (a) the loss factor

being used to estimate monthly distribution loss charges will be

changed from 6.500% to 5.500%, and (b) the estimated monthly payment

for wholesale facilities rental charges will be $14,000.

If this letter correctly states our understanding, please so indicate

by signing in the space provided below for .each of the three duplicates

enclosed. Please return two signed duplicates to us and retain one for

your files.

Sincerely,

lcyl_Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure

Acceptq_and agreed to as of

the /3  day day of  , 1995.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION



TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

March 24, 1995

Mr. Myron N. Callaham
Manager
Kentucky Customer Service Center
Tennessee Valley Authority
P. O. Box 20260
Bowling Green, KY 42102

RE: TV-52337A - Supp. No. 31

Dear Myron:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

Per your written request dated March 9, 1995, please find enclosed

two (2) signed duplicates of the letter agreement which covers a

trial billing arrangement for wholesale billing payments to TVA on

an estimated basis.

We have retained a copy for our files.

Sincerely,

G. KELLY NUCKOLS
General Manager

lk

Enclosures (2)
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

March 9, 1995

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership
Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

This is to confirm the understanding between Tri-County Electric

Membership Corporation and TVA relative to amending a letter agreement

dated September 14, 1993 (TV-52337A, Supp. No. 31), which covers a

trial billing arrangement for wholesale billing payments to TVA on an

estimated basis.

Effective with the February 1995 billing month, (a) the loss factor

being used to estimate monthly distribution loss charges will be

changed from 6.500% to 5.500%, and (b) the estimated monthly payment

for wholesale facilities rental charges will be $14,000.

If this letter correctly states our understanding, please so indicate

by signing in the space provided below for each of the three duplicates

enclosed. Please return two signed duplicates to us and retain one for

your files.

Sincerely,

17,tMyron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure

Accepted and agreed to as of

the /3"'PF day of  , 1995.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
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NA
File With
TV-52337A
Supp. No. 31

Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

September 20, 1994

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership

Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Nuckols:

This is to confirm the understanding between Tri-County Electric
Membership Corporation and TVA relative to amending a letter agreement

dated September 14, 1993 (TV-52337A, Supp. No. 31), which covers a

trial billing arrangement for wholesale billing payments to TVA on an

estimated basis.

Effective with the September 1994 billing month, (a) the loss factor

being used to estimate monthly distribution loss charges will be

changed from 6.911% to 6.500%, and (b) the estimated monthly payment

for wholesale facilities rental charges will be $16,000.

If this correctly reflects our understanding, please sign and date this

letter in the space provided below for each of the three duplicates

enclosed. Please return two signed duplicates to us and retain one for

your files.

I

)0 Myron N. Callaham
Manager
Kentucky Customer Service Center

Sincerely,

i

Accepted and agree
the 2.34 day of , 1994.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

By



TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

September 23, 1994

Mr. Myron N. Callaham

Manager
Kentucky Customer Service Center

Tennessee Valley Authority

P. O. Box 20260

Bowling Green, KY 42102

RE: TV-52337A, Supp. No. 31

Dear Myron:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

Per your written request dated Septembe
r 20, 1994, please find

enclosed one (1) original and two (2) fully 
executed copies of the

letter agreement between Tri-County EMC 
and TVA which covers a

trial billing arrangement for wholesale
 billing payments to TVA on

an estimated basis.

Sincerely,

G. KELLY NUCKOLS

General Manager

lk

Enclosures (3)

T6 i 1 /



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green,

 Kentucky 42102-6260

September 20, 1994

Mr. G. Kelly Nuckols, General Manager

Tri-County Electric Membership

Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Mr. Nuckols:

This is to confirm the understanding between Tri-C
ounty Electric

Membership Corporation and TVA relative to amend
ing a letter agreement

dated September 14, 1993 (TV-52337A, Supp. No. 
31), which covers a

trial billing arrangement for wholesale billing 
payments to TVA on an

estimated basis.

Effective with the September 1994 billing month, (
a) the loss factor

being used to estimate monthly distribution loss 
charges will be

changed from 6.911% to 6.500%, and (b) the estimat
ed monthly payment

for wholesale facilities rental charges will b
e $16,000.

If this correctly reflects our understanding, 
please sign and date this

letter in the space provided below for each of t
he three duplicates

enclosed. Please return two signed duplicates to us and re
tain one for

your files.

71Aerre

47 Myron N. Callaham
Manager
Kentucky Customer Service Center

Accepted and agree to s o

the 2Y44, day of , 1994.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

November 8, 1993

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed for your permanent files is a fully executed copy of Letter of
Understanding TV-52337A, Supplement No. 31, dated September 14, 1993,
covering the trial billing arrangement for wholesale billing payments
to TVA on an estimated basis.

Sincerely,

Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure



NA
TV-52337A
Supp No. 31

Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

September 14, 1993

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

This is to confirm the understanding between Tri-County EMC and TVA
relative to a trial billing arrangement whereby Tri-County EMC will

make monthly wholesale billing payments to TVA on an estimated basis

and TVA will make an annual adjustment to reconcile the difference

between estimated bill payments and actual wholesale charges incurred.

Therefore, beginning with the September 1993 billing month, TVA and
Tri-County EMC agree to the following:

1. Tri-County EMC will not receive a monthly power invoice from TVA.

Rather, Tri-County EMC will estimate the power bill in the manner

set out below and make payment to TVA based on such estimated
amount. Tri-County EMC will submit an itemized statement together

with each estimated bill payment to show how each component of the

bill was determined.

2. Tri-County EMC's wholesale meters are currently read on the 13th of

each month. Thus, the payment due date for the estimated bill will

be the 28th of each month (e.g., the same date that would normally

be applicable if the bill were rendered by TVA), and the last day

for payment without incurring additional charges will be 15 days
from the due date. Payment will be subject to the same terms and
conditions as the normal power bill payment. The due date and last

day for payment would, of course, be changed to correspond to any

future changes in the wholesale meter-reading date.

3. The wholesale end-use charges will be determined by Tri-County EMC

in the same manner as currently done (utilizing the format of TVA's

power invoice Schedule 1) based on resale billing data from

Tri-County EMC's revenue month.

4. The July 1993 Loss Factor of 6.911%, which represents Tri-County

EMC's annual true-up Loss Factor for the 1993 annual period (July

1992-June 1993 billing months), will be applied each month to the



Mr. G. Kelly Nuckols, Manager
Page 2
September 14, 1993

end-use charges (determined under item 3 above) as a means of
estimating the monthly distribution loss charges for the 1994
annual period. Similarly, a new Loss Factor (calculated for July
of each subsequent calendar year) will be used to estimate the
monthly distribution loss charges for each subsequent annual
period. A loss true-up will, of course, be done at the end of the
each annual period to determine actual distribution loss charges.
For the 1994 annual period, the July 1994 Loss Factor will be used
to true up the loss charges. This could result in a billing debit
or credit depending on how the July 1994 Loss Factor (actual loss
factor) compares with the July 1993 Loss Factor (estimated loss
factor). For instance, if the July 1994 Loss Factor turns out to
be 7.911%, Tri-County EMC would owe TVA a billing debit (for loss
true-up) of about 1% of the wholesale end-use charges for the 1994
annual period. On the other hand, if the July 1994 Loss Factor
turns out to be 5.911%, Tri-County EMC should receive a billing
credit of about 1% of the 1994 end-use charges.

5. The residential hydro credit (currently $2.48 per customer), Growth
Credit, and Public Education & Manufacturing Credit will be
determined by Tri-County EMC in the same manner as currently
done--utilizing the format of TVA's power invoice Schedule 1.

6. A monthly delivery point charge of $9,500 will be included based on
five delivery point currently established under Tri-County EMC's
wholesale power contract with TVA. This amount would, of course,
be changed accordingly to reflect any future change in the number
of delivery points to Tri-County EMC.

7. Tri-County EMC is not, at this time, required to include a monthly
amount for estimated reactive charges since TVA has decided to
temporarily suspend the application of wholesale reactive power
billings, effective with the July 1993 billing month. Should TVA
reinstate reactive charges at some point in the future, we will
then require Tri-County EMC to start paying an estimated monthly
amount so as to approximate the actual level of reactive charges
then incurred by Tri-County EMC.

8. Tri-County EMC will include, for estimated billing payment purpose,
a monthly amount of $27,200 for wholesale facilities rental charges
based on Tri-County EMC's average monthly charges over the previous
12 months. TVA may request Tri-County EMC to revise this estimated
amount from time to time as TVA determines necessary to better
approximate the actual level of wholesale facilities rental charges
then incurred by Tri-County EMC.



Mr. G. Kelly Nuckols, Manager
Page 3
September 14, 1993

9. A monthly charge of $2,025.70 will be included for payment of
services provided by TVA under Tri-County EMC's Electrical
Development Contract (EDC) with TVA. This amount is based on the
annual charge of $24,308.40 as computed for Tri-County EMC's 1994
EDC annual period. It is subject to revision by TVA each July
(beginning of a new annual period) when EDC charges are recomputed
for the.new annual period.

10. Based on Tri-County EMC's currently supplying ESP to two customers,
a monthly charge of $2,150 will be included for ESP system access
charges. This amount would be changed accordingly to reflect any
future increase or decrease in the number of ESP customers served
by Tri-County EMC. Tri-County EMC is not, at this time, required
to include a monthly amount for ESP computer transaction charges
since TVA has decided to temporarily suspend the application of
these charges, effective with the July 1993 billing month. Should
TVA reinstate these charges at some point in the future, we will
then require Tri-County EMC to start including an amount for ESP
computer transaction charges based on the charges actually billed
to the ESP customers during the previous month.

11. At the end of each annual wholesale billing period (which now ends
with the June billing month), TVA will determine the actual amounts
of all billings (including distribution loss true-up adjustments)
that would otherwise have been rendered by TVA based on contractual
arrangements with Tri-County EMC and the wholesale rate schedule
provisions. A billing adjustment will then be made to account for
the difference between estimated payments and actual charges
incurred.

13. This estimated billing payment arrangement is intended for billing
convenience of the parties only. For this reason, it may be
discontinued at any time by either party by written notice to the
other party, after which the current billing process (whereby TVA
prepares and renders monthly power invoices to distributors) will
resume. This arrangement will under no circumstances be construed
as relieving Tri-County EMC of the obligations (set out under the
wholesale rate schedule provisions and Tri-County EMC's contractual
arrangements with TVA) to pay TVA for the charges actually incurred.



Mr. G. Kelly Nuckols, Manager
Page 4
September 14, 1993

If this correctly reflects the understanding between Tri-County EMC and
TVA regarding this billing arrangement, please so indicate by signing
in the space provided below and returning two copies to me. The
original is for your files.

Sincerely,

1-1/4, Myron N Callaham
Manager
Kentucky Customer Service Center

Acceptedm and agre
the 154 day of

S 0

, 1993.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

By

1196D



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

November 3, 1993

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed for your permanent files is a fully executed copy of .Agreement
TV-52337A, Supplement No. 32, dated may 1, 1993, covering extension of
credit to public education and manufacturing accounts.

Sincerely,

41.14114s1

//A-Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure



TV-52337A
Supp No. 32

BILL CREDIT EXTENSION AGREIEMMENT

AMENDATORY AGREEMENT
Between

TENNESSEE VALLEY AUTHORITY
And

TRI -COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT, made and entered into as of the 1st day of May, 11993,

by and between TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and

existing under and by virtue of the Tennessee Valley Authority Act of 1933 „ as

amended (TVA Act), and TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Distributor), a cooperative corporation duly created, organized, and exislt=in
g

under and by virtue of the laws of the State of Tennessee;

WITNESEET H:

WHEREAS, TVA and Distributor have heretofore entered into a contr-4Eact

dated July 18, 1979, as amended (Power Contract), under which electric power

and energy are supplied by TVA at wholesale and purchased by Distributor fla:Dr

resale; and

WHEREAS, TVA and Distributor have entered into an agreement dated

May 1, 1992 (1992 Agreement), under which the parties are cooperating in et_

program (Program) under which eligible public educational institutions and

manufacturing industries served by Distributor may receive a credit agains
t

their electric bills; and

WHEREAS, the parties wish to amend the 1992 Agreement to extend t:lhe

period in which qualifying customers may receive credits;

NOW, THEREFORE, for and in consideration of the mutual covenants set

forth, and subject to the provisions of the TVA Act, the parties mutually

agree as follows:

1. Extension of Program. By this agreement TVA and Distributor

amend the 1992 Agreement so that the Program will not end with the April 
1 1993

revenue month. Instead, Distributor will continue applying the credits

provided for in the 1992 Agreement until the earlier of (a) the end of t
hen

June 1994 revenue month or (b) implementation of the next rate change as

provided for in the paragraph entitled "Change" under section 6 of the

Schedule of Terms and Conditions attached to and made a part of the Powe
r

Contract.

W042893
4299L



2. Affirmation of the 1992 Agreement. Except as amended by this

agreement (and except for the provisions of the first paragraph of sectio
n 4

of the 1992 Agreement, which are obsolete and no longer applicable) the

provisions of the 1992 Agreement, are expressly reaffirmed, and the parties

will each carry out their responsibilities under the Program in full acco
rd

with those provisions.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to

be executed by their duly authorized officers, as of the day and year
 first

above written.

Attest:

W042293
4299L

TENNESSEE VALLEY UTHORITY

By  
President
Customer Group

TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

"Executed on TVA's written statement

and assurance that the PROGRAM is

lawful".

2



TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

August 2, 1993

Mr. John Humphries
District Engineer
Tennessee Valley Authority

P. O. Box 20260
Bowling Green, KY 42102-6260

RE: Public Educational Institutions and

Manufacturing Industries Credit

Dear John:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

Please find enclosed three (3) partially executed copies
 of an

agreement regarding the above referenced agreement.

Please return a fully executed copy to us for our files.

Sincerely,

)1) /U4/4 /.44A1

G. KELLY NUCKOLS
General Manager

GKN/lk

Enclosures (3)



TV-52337A
Supp No. __

BILL CREDIT EXTENSION AGREEMENT

AMENDATORY AGREEMENT

Between

TENNESSEE VALLEY AUTHORITY

And

TRI -COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT, made and entered into as of the 1st day of May
, 1993,

by and between TENNESSEE VALLEY AUTHORITY (TVA), a corpor
ation created and

existing under and by virtue of the Tennessee Valley Auth
ority Act of 1933, as

amended (TVA Act), and TRI-COUNTY ELECTRIC MEMBERSHIP CORPORAT
ION

(Distributor), a cooperative corporation duly created, orga
nized, and existing

under and by virtue of the laws of the State of Tennessee;

WITNEBEET H:

WHEREAS, TVA and Distributor have heretofore entered into a 
contract

dated July 18, 1979, as amended (Power Contract), under which 
electric power

and energy are supplied by TVA at wholesale and purchased
 by Distributor for

resale; and

WHEREAS, TVA and Distributor have entered into an agree
ment dated

May 1, 1992 (1992 Agreement), under which the parties a
re cooperating in a

program (Program) under which eligible public educat
ional institutions and

manufacturing industries served by Distributor may rece
ive a credit against

their electric bills; and

WHEREAS, the parties wish to amend the 1992 Agreemen
t to extend the

period in which qualifying customers may receive credits;

NOW, THEREFORE, for and in consideration of the mutual 
covenants set

forth, and subject to the provisions of the TVA Act, the 
parties mutually

agree as follows:

1. Extension of Program. By this agreement TVA and Distributor

amend the 1992 Agreement so that the Program will 
not end with the April 1993

revenue month. Instead, Distributor will continue applying the cr
edits

provided for in the 1992 Agreement until the earli
er of (a) the end of the

June 1994 revenue month or (b) implementation of t
he next rate change as

provided for in the paragraph entitled "Change"
 under section 6 of the

Schedule of Terms and Conditions attached to and m
ade a part of the Power

Contract.

W042893
4299L



2. Affirmation of the 1992 Agreement. Except as amended by this

agreement (and except for the provisions of the first par
agraph of section 4

of the 1992 Agreement, which are obsolete and no longer 
applicable) the

provisions of the 1992 Agreement, are expressly reaffirme
d, and the parties

will each carry out their responsibilities under the Pr
ogram in full accord

with those provisions.

IN WITNESS WHEREOF, the parties hereto have caused th
is agreement to

be executed by their duly authorized officers, as of 
the day and year first

above written.

Attest:

W042293

4299L

TENNESSEE VALLEY AUTHORITY

By  
President
Customer Group

TRI -COUNTY ELECTRIC

MEMBERSHIP CORPORATION

"Executed on TVA's written statement

and assurance that the PROGRAM is

lawful".

2



AUG-02-1993 14:59 FROM BOWLING GREEN

E17 930$05 002

TO TRI-COUNTY EMC P.

Hay 5; 1993

THIS WAS INDIVIDUALLY ADDRESSED TO ALL DISTRIBUTCas

Dear : •

PUBLIC EDUCATION AND MAIMFACTUEINO PROGRAm

.Enclosed for your review and approval are three copies of a proposed
agreement to extend the term of the Public Education and Manufacturing
Program.

Under these arrangements; credits will continue to be applied to the
electric bills of Public Education. and Manufacturing accounts through
your June 1994 revenue month or until the implementation of the next
rate charge as provided in the "changes" paragraph of the Power
Contract's Terms and Conditions (uhichever is earlier). Additionally,
please note that the alternative payment option for Public Education
accouuts (under which a lump s* is made to public school systems) nit'
not be available during the extension period. Other provisions of the
program, •including the method by ',thigh credits are determined, coo m
Uneinned.

If the agreement is satisfactory/ please return three copies to,me for
further handling. Upon execution by TVA, a fully executed copy of the
agreement vill be provided for your files.

Sincerely,

Myron S. Callahan -
Manager
Kentucky Customer Service. Center

JAR: KG •
Attachatent
ac • G. E. WWI*, Z SE-C

MS! Ma 211-C (K10 930430 001)

Prepared by J. A. HmaphriesiCUST SW (427-1121).

•0493A

TOTAL P.01



dgN

NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

February 17, 1994

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed for your permanent files is a f y executed copy o
Agreements TV-52337A, Supplement No. 34 and Supplement No. 33, bath

dated November 16, 1993, covering arrang ents for conversion
Westmoreland and Hartsville to 161-kV operation.

Sincerely,

Myron N. Cal aham
Manager
Kentucky Customer Service Center

Enclosure



NA
TV-52337A
Supp No. 33

Tennessee Valley Authority, 1101 Market Street, Chattanooga, Tennessee 37402

November 16,`1993

Mr. ToMHPride Thompson, Sr' ,:P
resident;

Tri-County EleCtriC Membership Corporation'

P.O. Box 40
Lafayette, Tennessee 37083

Dear M . ThompSont

This will confirm the arrangements developed between represe
ntatives

of Tennessee Valley Authority (TVA) and Tri-County Electri
c Membership

Corporation (Cooperative) with respect to Cooperative's 
conversion of

the Hartsville Substation from 69-kV to 161-kV operation, replacing

the existing 69-kV delivery point with a 161-kV delivery point
 at

Cooperative's converted 161-13-kV substation (Hartsville 16
1-kV

Substation), and amending the wholesale power contract 
between the

parties, dated July 18, 1979 as amended and supplemented (Power

Contract), in connection therewith.

It is understood and agreed that-1

1. Cooperative shall provide the materials and equipment and

perform the work necessary to convert the existing Hartsvill
e

Substation to 161-13-kV operation. Except as otherwise expressly

provided`herein, the Hartsville 161-kV Substation shall
 be designed,

constructed, operated, and maintained by Cooperative
 at its expense in

accordance with good, modern practices and procedure
s and shall be

constructed in accordance with plans and specifications 
satisfactory

to TVA.

Additionally, Cooperative hereby agrees to submit its pla
ns

for the installation, operation, testing, calibration,
 and maintenance

of the protective devices to be installed in and the
 protective scheme

proposed for the Hartsville 161-kV Substation to TVA's 
operating

representatives for review. Cooperative further agrees not to

install, operate, or maintain said protective devices :unt
il TVA gives

Cooperative approval in writing of the protective sc
heme proposed for

the Hartsville 161-kV Substation.

2. TVA at its expense will furnish all materialsand

equipment and perform the work requiredto '(a) install a ta
p point

W111693
5828M



Mr. Tom Price Thompson, Jr.

Page 2
November 16, 1993

between structure 84 and 85 in the Gallatin-La
fayette 161-kV Line and

(b) connect said tap point to the Hartsv
ille 161-kV Substation.

Cooperative shall at its expense perform all w
ork necessary on its

distribution system to enable it to take power
 and energy at the

161-kV delivery point specified in section 5 of th
is agreement on or

as soon as practicable after the date on. which 
Cooperative completes

said substation. The parties will coordinate their work under; thi
s

section 2 to the extent necessary and practicabl
e.

3. TVA at its expense shall provide and install i
n a

mutually satisfactory location on the 13-kV side
 of the Hartsville

161-kV Substation, as replacements for the exi
sting revenue meter, a

solid-state revenue meter, a meter cabinet, an
d.related items

necessary to determine the power and energy ta
ken by Cooperative at

said substation. Said revenue meter shall be a solid-state type, 
with

telephone dial-up feature (Electronic Meter) w
hich utilizes a

telephone circuit for various data transmission and 
communication

purposes (such as remote meter reading and dat
a retrieval).

Cooperative shall, at its expense and in accordanc
e with

plans and specifications furnished or approved
 by TVA, install, on the

source side of any station service transformer
 or any voltage

correction equipment at said substation, the
 metering current and

voltage transformers which are to be furnished
 by TVA and provide and

install all other facilities required for the me
tering installation,

including the foundation (if necessary) for TVA'
s meter cabinet, the

primary connections from said metering transfo
rmers to Cooperative's

facilities, and the conduit (together with any
 required test boxes)

and cable extending from the metering transfor
mer secondaries to said

meter cabinet, except that TVA will furnish said 
cable and test

boxes. Cooperative hereby grants to IVA the right to 
install,

operate, maintain, test, calibrate, repair, 
replace, and remove TVA's

meters, meter cabinet, and related items in sa
id substation; and TVA

shall have free'access to said metering facili
ties, at ail times.

For TVA's metering purposes described abov
e, Cooperative

shall at its expense (a) modify its existing
 telephone circuit to

permit the connection by TVA of said telephone
, circuit to TVA's

Electronic Meter, (b) provide and install, or 
cause to be installed,

a conduit (necessary to protect said telep
hone circuit) extending from

TVA's meter cabinet to a location specified, by.
 TVA, and (c) thereafter

operate and maintain said telephone circuit 
(and conduit) for TVA's

use. Said telephone circuit shall be modified, op
erated, and

maintained in accordance with guidelines and
 specifications furnished

W111693
5828M



Mr. Tom Price Thompson, Jr.

Page 3
November 16, 1993

or approved by TVA. In, exchange for the use of Cooperative's

telephone circuit, TVA hereby agrees to permit
 Cooperative remote

access to TVA's metering data through use of
 the telephone circuit.

In addition, TVA hereby also agrees to permit
 Cooperative access to

the metering information available from the re
adout display of the

Electronic Meter. The use of the telephone circuit and access to

TVA's metering data will be coordinated by TVA'
s and Cooperative's

operating representatives to ensure unrestrict
ed telephone access by

TVA for data retrieval purposes during such pe
riods as specified by

TVA. It is recognized that Cooperative will requi
re equipment not

provided by TVA to obtain said metering data b
y remote telephone

access. TVA will assist Cooperative in determining the
 equipment to

be utilized, but it is understood that acquis
ition of such equipment

shall be the sole responsibility of Cooperati
ve.

It' is recognized that Cooperative may wish to obta
in access

to metering outputs "from TVA's metering equipm
ent for such purposes as

monitoring and load control and that TVA is wi
lling to make such

access available at no charge to Cooperative.
 Accordingly, Cooperative

may, at such time as it deems appropriate, pro
vide and install at its

expense such additional facilities as are nece
ssary for obtaining

access to metering outputs hereunder, includ
ing the provision and

installation of a cable to be connected by T
VA to ̀a terminal block in

TVA's meter cabinet. Cooperative will keep TVA informed as to

Cooperative's plans for installation of said 
cable to the extent

necessary and practicable. Cooperative will neither install any

facilities which are to be connected to TVA'
s-metering equipment, nor,

once installed, change them, without prior
 written notification from

TVA that such installation or change is sa
tisfactory to TVA. It is

understood that the arrangements set out und
er this paragraph may be

terminated by TVA or Cooperative at any time 
upon at least 120 days'

prior written notice to the other party. As soon as practicable

following the effective date of such termin
ation, TVA will disconnect

said metering cable from said terminal b
lock.

It is recognized that the metering install
ation, including

the Electronic Meter, is installed, operated
, and maintained for'•

measuring the power and energy taken by Coop
erative at the Hartsville

161-kV Substation. In recognition of the allowance of access 
to the

metering outputs at no charge to Coopera
tive, it is understood and

agreed that Cooperative shall reimburse TV
A for any damage to TVA's

property and to property in TVA's custody,
 and Cooperative hereby

waives, and releases the United States of 
America, TVA, and their

agents and employees from, and shall ind
emnify and save harmless the

W111693
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United States of America, TVA, and their agents and employ
ees from,

any and all claims, demands, or causes of action, inc
luding, without

limitation, those for personal injuries, property dam
age, loss of life

or property, or consequential damages sustained by Coope
rative, its

agents or employees, or third parties, arising out
 of or in any, way

connected with (a) any of Cooperative's or TVA's work pe
rformed under

this agreement to allow Cooperative access to the meteri
ng outputs or

(b) Cooperative's exercise of access, to, the, metering 
outputs;

provided, however, that the Provisions of thi
s sentence shall apply

only if the Personal injuries, property damage, 
loss of life or

property, consequential damages, or other damage or loss is
 caused by

the negligence or other wrongful act or omission of Cooperative or
 its

agents or employees. i

TVA makes no statement, representation, claim, guarantee,

assurance, or warranty of any kind whatsoever, including, b
ut not

limited to, representations or warranties, express or implied, 
(a) as

to the accuracy;
.. 
or completeness of the metering outputs to 

which

Cooperative has access hereunder or as to such o
utputs' merchantability

or fitness for any purposes for which Cooperative uses o
r will use

them or (b) as to quantity, kind, character, quality, capacit
y,

design, performance, compliance with specifications, condi
tion, size,

description of any property, merchantability, or fitness for 
any use

or purpose of any facilities installed by, TVA hereunder. Cooperative

hereby waives, and releases the United States of Amer
ica, TVA, and

their agents andemployees from, any and all claims, demands,
 or

causes of action, including, without limitation, consequen
tial

damages, arising out, of or in any way connected with Cooperat
ive's use

of the metering outputs. Cooperative's obligations under this and the

preceding paragraph shall survive any expiration or termina
tion of

this agreement until they are discharged.

In exercising its access to metering outputs hereunder

Cooperative shall not interfere with TVA's operation and use 
of the

Electronic Meter. In this regard Cooperative agrees to immediately

modify its facilities and operations in,any manner as may b
e requested

by TVA to avoid any such interference.

Except as otherwise provided for herein, the me
tering

installation, including the Electronic Meter, at the Hartsv
ille 161-kV

Substation shall be for TVA's exclusive use and control unl
ess

otherwise agreed by. TVA and may be used by TVA separately o
r in

conjunction with any other metering facilities of T
VA. TVA at its

expense will test, calibrate, operate, maintain, and 
replace the

W111693
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portion of such installation provided and installed by TVA.

Cooperative at its expense shall as requested by TVA from time to time

perform necessary maintenance (including making of replacements) of

the remaining portion of the metering installation; provided, however,

that TVA will furnish for installation by Cooperative any replacements

required for the current and voltage transformers, metering cables,

and test boxes. TVA will place its seals on the meters and metering

facilities in said metering installation, and Cooperative< shall assure

that said seals are not broken except upon request by TVA.

4. Any plans, specifications, requirements, guidelines, or.

coordination, and any review or approvals, provided by TVA hereunder

are only for TVA's purposes, which include helping to assure (a) the

safe and efficient operation of TVA's facilities and (b) that the

arrangements provided for hereunder do not cause undue hazards to

TVA's facilities and operations. They are not to be construed as

confirming or endorsing such arrangements for Cooperative's purposes.

5. Effective as of the date (161-kV Delivery Date) on which

Cooperative first takes power at 161 kV at the Hartsville 161-kV

Substation, section 3 of the Power Contract is hereby amended by

striking from the tabulation appearing therein all references to the

69-kV delivery point at the Hartsville Substation and substituting

therefor the following:

Normal Wholesale

Delivery Point Delivery Voltage 

161-kV side of the
Hartsville 161-kV Substation 161,000

Effective as of the 161-kV Delivery Date, the respective

amounts of power and energy measured by the meters in the 13-kV

revenue metering installation at the Hartsville 161-kV Substation

shall be appropriately adjusted to account for losses and non-metered

station service usage (if any) to reflect delivery at the 161-kV

delivery point specified above, and such adjusted amounts shall be

used for billing purposes under the Power Contract. Cooperative shall

furnish TVA such loss data as may, be necessary from time to time to

permit TVA to determine the losseS in Cooperative's facilities.

6. The Power Contract, as amended and supplemented by this
agreement, is hereby ratified and confirmed as the continuing

obligation of the parties.

WI11693
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7. No, member of or delegate to Congress or Resident

Commissioner, or any officer, employee, special,Government emPloYee,

or agent of TVA shall be admitted -Pp any share or part of this

agreement or to any benefit that may arise therefrom unless the

agreement be made with a corporation for its general benefit, 
nor

shall Cooperative offer or give, directly or indirectly, to any

officer, employee, special Government employee, or agent of TVA any

gift, gratuity, favor, entertainment, loan, or any other, thing of

monetary value, except as provided in 5 C.F.R. part 2635 (as amende
d,

supplemented, or replaced). Breach of this provision shall constitute

a material breach of this agreement.

8. Except as otherwise provided herein, this, agreement sha
ll

become effective as of the date first above :written and shall 
continue

in effect for -the term of the Power „Contract or any. renewal,

extension,, or replacement thereof .

If this letter satisfactorily sets forth our understandings, please

have a duly authorized officer execute three counterparts on behalf
 of

Cooperative and return them to the TVA customer service center. 
Upon

execution lby TVA, this letter shall be a binding agreement, and 
a

fully executed,-counterpart will be returned to you.

Sincerely,

Richard F. Yon e

Manager of Business Resources

Accepted and agreed to as of

the date first above written.

TRI-COUNTY ELECTRIC

MEMBERSHIP .CORPORATION

By
President

W111693
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

February 17, 1994

Mr. G. Kelly Nuckols, Manager

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed fo our permanent filesik  ly executed copy of

Agreements TV-52337A, Supplement No. 34, nd 'Supplement No. 33, both

dated November b, 1993, covertn: arr igements for conversion of

Westmoreland and Hartsville to 161-kV operation.

Sincerely,

Myron N. Cal aham
Manager
Kentucky Customer Service Center

Enclosure
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TV-52337A

Supp No. 34

Tennessee Valley Authority. 1.101 Market Street, Chattanooga, Tennessee 37
402

November 16, 1993

Mr. Tom'Price ThoMpSon, Jr., President

Tri-County'EleCtric MembetShip:Corporatioan

P.O. Box 40

Lafayette, Tennessee 37083

Dear Dit -ThoMpsOia:

This will confirm the arrangements developed 
between representatives

of Tennessee Valley Authority (TVA) and Tri-
County Electric Membership

Corporation (Cooperative) with respect to Coop
erative's conversion of

the Westmoreland Substation from 69-kV to 161-
kV operation, replacing

the existing 69-kV delivery point with a 161-kV 
delivery point at

Cooperative's converted 161-13-kV substation
 (Westmoreland 161-kV

Substation), and amending the wholesale power c
ontract between the

parties, dated July 18, 1979, as amended and s
upplemented (Power

Contract), in connection therewith.

It is understood and agreed that:

1. Cooperative shall provide the materials and 
equipment and

perform the work necessary to convert the exis
ting Westmoreland

Substation to 161-13-kV operation. Except as otherwise expressly

provided herein, the Westmoreland 161-kV Sub
station shall be designed,

constructed, operated, and maintained by Coo
perative at its expense in

accordance with good, modern practices and p
rocedures and shall be

constructed in accordance with plans and speci
fications satisfactory

to TVA.

Additionally, Cooperative hereby agrees to s
ubmit its plans

for the installation, operation, testing, ca
libration, and maintenance

of the protective devices to be installed in
 and the protective scheme

proposed for the Westmoreland 161-kV Substat
ion to TVA's operating

representatives for review. Cooperative further agrees not to

install, operate, or maintain said protect
ive devices until TVA gives

Cooperative approval in writing of the prote
ctive scheme proposed for

the Westmoreland 161-kV Substation.

2. TVA at itS-eXpenSe-WillIurnish all materials 
and

equipMent"and perform -the Work required to '(a) install a'tapTo
int at

W111693
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structure 145 of the Gallatin Steam Plant-Lafayette 161-kV Line and

(b) connect said tap point to the Westmoreland 161-kV Substation. -

Cooperative shall at its expense perform all work necessary on its

distribution system to enable it to take power and energy at the

161-kV delivery point specified in section 5 of this agreement on or

as soon as practicable after the date, on which Cooperative complet
es

said substation. The parties will coordinate their work under this

section 2 to the extent necessary and practicable.

3. TVA at its expense shall provide and install in a

mutually satisfactory location on the 13-kV side of the Westmoreland

161-kV Substation, as replacements for the existing revenue meter, a

solid-state revenue meter, a meter cabinet, and related items

necessary to determine the power and energy taken by Cooperative at

said substation. Said revenue meter shall be a solid-state type with

telephone dial-up feature ,(Electronic Meter) which utilizes a

telephone circuit for various data transmission and communication

purposes (such as remote meter reading and data retrieval.

Cooperative shall, at its expense and in accordance with

Plans and specifications furnished or approved :by TVA, in
stall, on the

source side of any station service transformer or any voltage

correction equipment at said substation, the metering current and

voltage transformers which are to be furnished by TVA and provide and

install all other facilities required for the metering installation,

including the foundation (if necessary) for TVA's meter cabinet, the

primary connections from said metering transformers to Cooperative's

facilities,•and the conduit (together with any required test boxes)

and cable extending from the metering transformer;secondaries to said

meter cabinet, except that TVA will furnish said cable and test boxes.

Cooperative hereby grants to TVA the right to install, operate,

maintain, test, calibrate, repair, replace, and remove TVA's meters,

meter cabinet, and related items in said substation; and TVA shall

have free access to said metering facilities at all times.

For TVA's metering purposes described above, Cooperative

shall at its expense (a) modify its existing, telephone circuit to

permit the connection by TVA of said telephone circuit to TVA's

Electronic Meter, (b) provide and install, or cause to be installed,

a conduit (necessary to protect said telephone circuit) extending
 from

TVA's meter cabinet to a location specified by TVA, and (c) thereafter

operate and maintain said telephone circuit (and conduit) for TVA's

use. Said telephone circuit shall be modified, operated, and

maintained in accordance with guidelines and specifications furnis
he4

W111693
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or approved by TVA. In exchange for the use of Cooperative's

telephone circuit, TVA hereby agrees to permit Cooperative remote

access to TVA's metering data through use of the telephone circuit.

In addition, TVA hereby also agrees to permit Cooperative access to

the metering information available from the readout display of the

Electronic Meter. The use of the telephone circuit and access to

TVA's metering data will be = coordinated by TVA's and Cooperative's

operating representatives to ensure unrestricted telephone access by

TVA for data retrieval purposes during such periods as specified by

TVA. It is recognized that Cooperative will require equipment not

provided by TVA to obtain said metering data by remote telephone

access. TVA will assist Cooperative in determining the equipment to

be utilized, but it it understood that acquisition of such equipment

shall be the sole responsibility of Cooperative.

It is recognized that Cooperative may wish to.obtain access

to metering outputs from TVA's metering equipment for such purposes as

monitoring and load control and that TVA is willing to make such access

available at no charge to Cooperative. Accordingly, Cooperative may,

at such time as it deems appropriate, provide and install at its

expense such additional facilities as are necessary for dbtaining

access to metering outputs hereunder, including the provision and

installation of a cable to be connected by TVA to a terminal block

TVA's meter cabinet. Cooperative will keep TVA informed as to

Cooperative's plans for installation of said cable to the extent

necessary and practicable. Cooperative will neither install any

facilities which are to be connected to TVA's metering equipment, nor,

once installed, change them, without prior written notification from

TVA, that such installation or change is satisfactory to TVA. •It is

understood that the arrangements set out under this paragraph: may be

terminated by TVA or Cooperative at any time upon at least 120 days
'

prior written notice to the other party. As soon as practicable

following the effective date of such termination, 'TVA will disco
nnect

said metering cable from said terminal block.

It is recognized that the metering installation, including

the Electronic Meter, is installed, operated, and maintained f
or

measuring the power and energy taken by Cooperative at the

Westmoreland 161-kV Substation. In recognition of the allowance of

access to the metering outputs at no charge to Cooperative, it is

understood and agreed that Cooperative shall reimburse TVA for a
ny

damage to TVA's property and to property in TVA's custody, and

Cooperative hereby waives, and releases the United States of Americ
a,

TVA, and their agents and employees from, and shall indemnify
 and save



•
i Ft. • r,

harmless the United. States of America, TVA, and their agents and

employees from, any and all claims, demands, or -causes of action
,

including, without limitation, those for personal injuries, property

damage, loss of life or property, or consequential damages sustained

by Cooperative, its agents or employees, or third parties, arising out

of or in -any way connected with (a) any of Cooperative's or TVA's work

performed under this agreement to allow•Cooperative access to th
e

metering outputs. or (b) Cooperative's exercise of access to the

metering outputs; provided, however, that the provisions of this

sentence shall apply only if the personal injuries, property damage,

loss of life or property, consequential damages, or other damage or

loss is caused by the negligence or other wrongful act or omission of

Cooperative or its agents or employees.

TVA makes no statement, representation, claim, guarantee,

assurance, or warranty of any kind whatsoever, including, but not

limited to, representations or warranties, express or implied, (a) a

to the accuracy or completeness of the metering outputs to which

Cooperative has access hereunder or as_ to.: such outputs' merchantabi
lity

or fitness for any purposes for which Cooperative uses or will use

them or (b) as to quantity, kind, character, quality, capacity,

design, performance, compliance with specifications, condition, 
size,

description of any property, merchantability, or fitness for any use

or purpose of any facilities installed by. TVA hereunder. Cooperative

hereby waives, and releases the United States of America, 
TVA, and

their agents and employees from, any and all claims, demands, or

causes of action, including, without limitation, consequential

damages, arising out of or in any way connected with Cooperative's 
use

of the metering outputs. Cooperative's obligations under this and the

preceding paragraph shall survive any expiration or termination of

this agreement until they are discharged.

In exercising its access to metering outputs hereunder

Cooperative shall not interfere with TVA's operation and use of the

Electronic Meter. In this regard Cooperative agrees to immediately

modify its facilities and operations in any manner as may be reques
ted

by TVA to avoid any such interference.

Except as otherwise provided for herein, the metering

installation, including the Electronic Meter, at the Westm
oreland

16I-kV Substation shall be for TVA's exclusive use and control, unle
ss

otherwise agreed by TVA and may be used by TVA separately or in

conjunction with any other metering facilities of TVA. TVA at its

expense will test, calibrate, operate maintain, and replace the
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portion of such installation provided and installed b
y TVA.

Cooperative at its expense shall as =requested by'TVA 
from time to time

perform necessary maintenance (including making of re
placements) of

the remaining portion of the metering installation; p
rovided, however,

that TVA will furnish •for installation by Cooperative
 any replacements

required for the current and voltage transformers, meter
ing cables,

and test boxes. TVA will place its seals on the meters and metering

facilities in said metering installation, and Cooperati
ve shall assure

that said seals are not broken except upon request by T
VA.

4. Any plans, specifications, requirements, guidelines, 
or

coordination, and any review or approvals, provided by 
TVA hereunder

are only for TVA's purposes, which include helping to 
assure (a) the

safe and efficient operation of TVA's facilities and (b
) that the

arrangements provided for hereunder do not cause undue 
hazards to

TVA's facilities and operations. They are not to be construed as

confirming or endorsing such arrangements for Coopera
tive's purposes.

5. Effective as of the date (161-kV Delivery Date) on whic
h

Cooperative first takes power at 161 kV at the Westmo
reland 161-kV

Substation, section 3•of the Power Contract is•hereby
 amended by

striking from the tabulation appearing therein all refe
rences to the

69-kV delivery point at the Westmoreland Substation and
 substituting

therefor the following:

Normal Wholesale

Delivery Point Delivery Voltage

161-kV side of the

Westmoreland 161-kV Substation 161,000

Effective as of the 161-kV Delivery Date, the respect
ive

amounts of: power and energy measured by the meters in
 the 13-kV

revenue metering installation at the Westmoreland 161
-kV Substation

shall be appropriately adjusted to account for losses
 and non-metered

station service usage (if any) to reflect delivery at
 the 161-kV

delivery point specified above, and such adjusted amo
unts shall be

used for billing purposes under the Power Contract.
 Cooperative shall

furnish TVA such loss data as may be necessary from 
time to time to

permit TVA to determine the losses in Cooperative's 
facilities.

6. The Power Contract, as amended and supplemented by 
this

agreeMent, is hereby ratified and confirmed as the 
continuing

obligation of the parties.
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7. No member of or delegate =to Congress or Resident

Commissioner, or any officer, employee, special Government employee,

or agent of. TVA shall, be admitted to any share or part of this

agreement or to any benefit that may arise therefrom unleas the

agreement be made with a corporation for:its general benefit, nor

shall Cooperative offer or give, directly or indirectly, to any

officer, employee, special Government employee, or agent of TVA any

gift, gratuity, favor, entertainment, loan, or any other thing of

monetary value, except as provided in 5 C.F.R. part 2635 (as amended,

supplemented, or replaced). Breach of this provision shall constitute

a material breach of this agreement

8. Except as otherwise provided herein, this agreement shall

become effective as of the date first above written and .shall continue

in effect for the term of the Power Contract or any renewal, extension,

or replacement thereof.

If this letter satisfactorily sets forth our understandings, please

have a duly-authorized officerecute*three counterparts.-on--behalf of

Cooperative and returothemiX,PheAIVAcustomerservice center.: Upon :

execution by:TVAf this letter shallbe a)Anding agreement,,and A,.

fully executed counterpart willbe returned to you.

Sincerely,

Richard F. Yo e
Manager of Business Resources

Accepted and agkeed to as of
the date first above written.

TRI-COUNTY -ELECTRIC
MEMBERSHIP CORPORATION

By

W072993
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

March 30, 1994

Mr. G. Kelly Nuckols, Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed for your permanent files is a fully executed copy of Letter of
UnderstandinrV-52337A, Supplement No. 35, dated December 15, 1993,
covering trial billing arrangements for wholesale billing payments to

TVA on an estimated basis.

Sincerely,

YeMyron N Callaham
Manager
Kentucky Customer Service Center

Enclosure



NA
TV-52337A
Supp No. 35

Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102

December 15, 1993

Mr. G. Kelly Nuckols, Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

This is to confirm the understanding between Tri-County EMC and TVA relative

to amending a letter agreement dated September 14, 1993, which covers a

trial billing arrangement whereby Tri-County EMC would make monthly

wholesale billing payments to TVA on an estimated basis and TVA would make

an annual adjustment to reconcile the difference between estimated bill

payments and actual wholesale charges incurred. This amendment is to revise

the estimated monthly payment of facilities rental charges so as to reflect

Tri-County EMC's conversion of the Westmoreland and Hartsville 69-kV

delivery points to 161 kV, effective with the December 1993, billing month.

Therefore, effective with the December 1993, billing month, the above

referenced letter agreement is hereby amended by modifying Item 8 to read as

follows:

8. Tri-County EMC will include, for estimated billing

payment purpose, a monthly amount of $13,723.56 for

wholesale facilities rental charges. TVA may request

Tri-County to revise this estimated amount from time

to time as TVA determines necessary to better

approximate the actual level of wholesale facilities

rental charges then incurred by Tri-County EMC.

If this correctly reflects the understanding between your system and TVA,

please so indicate by signing in the space provided below and returning two

copies to me. The original is for your files.

cerely,

A Myron N. Callaham
Manager
Kentucky Customer Service Center

Accept and agreed to as of

the go  day of   1993.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

By



BIR
Tennessee Valley Authority, Post Office Box 20260, Bowling Greeii, Kentucky 42102-6260

August 16, 1994

Mr. G. Kelly Nuckols, General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

TEXAS EASTERN TRANSMISSION CORPORATION

Enclosed are two fully executed copies of Power Supply Contract

TV-88537U and One fully executed copy ofAkreement TV-52337A,

Supplement No. 36, both dated October 31, 1993, covering supply of 
firm

and supplemental power to Texas Eastern Transmission Corporat
ion for

operation of their gas compressor station near Tomkinsville, Ken
tucky.

Please forward one copy of the contract to the company for their

permanent files.

Sincerely,

Myron N. Callaham

Manager
Kentucky Customer Service Center

Enclosures



AGREEMENT
between

TRICOUNTY ELECTRIC MEMBERSHIP CORPORATION

and
VALLEY AUTHORITYTENNESSEE

DATE:' October. 341993-, TV- 52337A 

Supp. No. 36

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and

existing under and by virtue of the laws of the State of Tennessee, and

TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under and

by virtue of the Tennessee Valley Authority Act of 1933, as amended;:

WITNESSET •

WHEREAS, under Power Contract TV-52337A, dated July 18, 1979, as

amende&-(Tower Contract) electric,power:And :energy :are supplied by-TVA at -

wholesaleand purchased:bY-Distributorforresale;and

WHEREAS, TVA, Distributor, and Texas Eastern Transmission Corporation

(Company) have entered into a contract of even date herewith (Company.

Contract) covering arrangements under which TVA will make available to

Distributor for resale to Company a supply of firm power and of supplemental

power for operation of Company's gas compressor station near Tompkinsville,

Kentucky and__

WHEREAS:,` the parties wish: to supplement and amend: ;the Power Contract

and to enterintosucWotherarrangements .as are necessary-between TVA-and

Distributor*Tith respecttoDistribittor proViding:.service to. Company under the

Company Contract;

NOW, THEREFORE, for and in consideration of the premises and of the

mutual agreements set forthl)elow:,! an& subject to the Tennessee Valley

Authority Act Of 1933ias amende&, thepartieS Mutuallyagree:as follows:

SECTION 1 TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the

Company Contract, and shall continue in effect until expiration or

termination of the Company Contract, or of the Power Contract, or until,

supplemental power is no longer available under the Company Contract,

whichever first occurs.

W091593
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SECTION 2 — BILLING DATA

Data obtained from the TVA Metering• Installation referred to in the
Company Contract will be used by Distributor for the purposes of
determining the power and energy taken by Company and by TVA for
determining applicable adjustments for Distributor's wholesale bill.
Accordingly, TVA will supply Distributor as soon as practicable after

Company's scheduled.meter-reading date the information regarding (a) the
amounts of firm power taken and (b) the amounts of supplemental power
scheduled, the times that power was scheduled, and the price for that
power, so that Distributor may be able to calculate Company's bill for
firm and supplemental power and energy. in order to facilitate TVA's
preparation of the bill to Distributor for power and energy made available
under the Power Contract, each month Distributor shall furnish to TVA a
copy of Distributor's bill to Company for power and energy made available
under the Company Contract when it is rendered.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the
following steps will be taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energy

charges as provided in the wholesale rate schedule (Wholesale Schedule),
which is contained in the Schedule of Rates and Charges attached to and

made a part of the Power Contract, for any firm power and energy resold

under the Company Contract; provided, however, that for the purposes of
calculating said charges, the terms "metered =peak, demand" and "metered

offpeak demand" in the Wholesale Schedule shall be deemed to refer to the

"onpeak metered demand" and "offpeak metered demand" as determined in

accordance with the Determination of Onpeak and Offpeak Demands and Energy

Amounts section of the time-of-day resale rate schedule applicable for

billing Company, except that in making such determination, the, load

metered in kW during any 30-consecutive-minute period beginning or ending

son a clock hour of the month shall first be adjusted by deducting

therefrom the kW amount, if any, of supplemental power (not to exceed such

metered kW amount) scheduled during that period.

3.2 Supplemental Power and Energy. (a) The total dollar amount of base
demand and energy charges calculated under the Wholesale Schedule shall be

increased by adding thereto an amount equal to (i) Distributor's monthly

charges to Company for supplemental power and energy (as determined under
the Company Contract) divided by (ii) a factor of 1.03 to reflect losses.

(b) The amounts added to the base charges of the wholesale bill pursuant

to (a) above shall also be added to the "sum of all charges" used for the

distribution loss calculation under the section entitled "Distribution 

Loss Charge" of the Wholesale Schedule. In the event the supplemental

energy amount deemed taken by Company under the Company Contract in any

month exceeds the metered amount of Company's total energy takings for

W091593
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the month, the total amount of energy resold by Distributor to Company

during that month shall be reduced by the amount of said excess for the

purpose of determining the Loss Factor under said Distribution Loss C
harge

section.

SECTION 4 - RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commissioner, or any

officer, employee, special Government employee, or agent of TVA shall be

admitted to any share or part of this agreement or to any benefit that may

arise from it unless the agreement be made with a corporation for its

general benefit. Distributor shall not offer or give, directly or

indirectly, to any officer, employee, special Government employee, or

agent of TVA any gift, gratuity, favor, entertainment, loan, or any other

thing of monetary value, except as provided in 5 C.F.R. part 2635 (as

amended, supplemented, or replaced). Breach of this provision shall

constitute a material breach of this agreement.

SECTION 5 - AFFIRMATION OF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the P
ower

Contract shall be the continuing obligation of the parties.

Attest:

W091593
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IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorized officers, as of the day and year

first above written.

TENNESSEE VALLEY AUTHORITY

residen
Custom- Group

TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

.0.,
By /41iii r",1 

3

President
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Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

September 2, 1994

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed for your permanent files is a fully executed copy of the

agreementAV-52337A, Supplement No. 37, dated June 1, 1994, covering

the implementation of the Large Manufacturer Bill Credit Program.

Sincerely,

p/L- Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure



TV-52337A

Supp No. 37

LARGE MANUFACTURER BILL CREDIT AGREEMENT

Between

TENNESSEE VALLEY AUTHORITY

And

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

THIS AGREEMENT,„made :and entered into as of the 1st day of June,

1994, by and between TOONIE§0 , VALTAVTAORITY (TVA), a corporation created

and existing under,and by virtue of the Tennessee Valley A
uthority Act of

1933, as amended (TVA Actan&TRI7COUNTY ELECTRIC MEMBER
SHIP CORPORATION

(Distributor), a cooperative corporation created and exist
ing under and by

virtue of the laws of the State of Tennessee;

'14.;70 ('
WHEREAS, TVA and Distributor have heretofo

re entered into a contract

dated July 18, 1979, as amended_ (Power Contract), under wh
ich electric power

and energy .aresupplied by TVA at wholesale and purchased by 
Distributor for

resale;. and

WHEREAS, the TVA Act provides that among TyAs objectives shall
 be

those of promoting the wider and better use of electric po
wer, of supplying

electric power,at thejowest feasible -rates, and of appl
ying electric power to

the :fuller and better balanced developmenpof the resources Of ythe region; and 

WHERPS, TVA -and Distributor Ndsh7 to cooperate,in.a program _,(P
rogram),_

to encourage :,the fuller and better balanced:development of
 the resources of

the region by the application of credits against, the. elect
ric bills,of large

manufacturing industries served by Distributor; and

_WHEREAS, the parties wish to .supplement and amend the Power Contract

in the xespects,necessary to implement the Program;

NOW, THEREFORE,n consideration of.the foregoing, premises and the

mutual covenants herein,contained and subject, to the provi
sions of the TVA

Act, the parties agree as follow's:

A.--Identilication of Eligible Accounts. An eligible account

(Eligible Account) Shall, be,a billing account for 4 d
elivery point serving any,

general power customer of Distributor, which is_ (a) served und
er. Schedules GSB,

GSC, or. GSD OrTime-of-Day Schedules TGSB, TGSC, or TGSD, 
(b) where the

customer's total -power contract availability exceeds 5,000
 kW, and,(c) where

the activities conducted are classified with a ,2-digit 
Standard Industrial

Classification code between 20 and 39, inclusive.

W050594
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Distributor shall identify to TVA its customer accounts that it

believes meet the eligibility requirements for participation in the Program.

In the event that a particular customer account is not clearly eligible, TVA

shall make the eligibility determination.

2. Application Forms. As soon, as, practicable after execution of

this agreement, Distributor shall provide each eligible general power customer

an application form for credit for each of its Eligible Accounts. The

application forms shall be provided by or in a form approved by TVA.

Distributor shall furnish TVA a copy of each completed application

form and shall notify TVA of any additions to or deletions of Eligible

Accounts. It is understood and agreed that credits shall not be, allowed by

Distributor for any account until a completed application is received and

approved by TVA. '
rs

3. Allowance of Credit. Notwithstanding anything appearing in the

Power Contract (including the Schedule, of • Rates and. Charges) that may be

construed to the contrary, beginning with Distributor's July 1994 revenue

month (as that term is defined in Wholesale Power Rate--Schedule WS, attached

to and made a part of the Power Contract), Distributor shall apply a credit

against the electric "bill of each eligible manufacturing'account as provided

below. Allowance of the credits shall continue until implementation of the

next Rate Change as provided for in the section of the Power Contract's •

Schedule of Terms and Conditions headed "Adjustment and Change of Wholesale

Rate and Resale Rates." Distributor may,, at its option, provide monthly

credit amounts as a direct cash payment:' -

(a) Application of Credit Subject to (b) below, for' each

Eligible Account, the credit shall be tO5 percent of the portion of the '

customer's monthly bill calculated under the Base Charges section of

Distributor's applicable: General Power'. Rate $thedide; 'provided, however, that

no credit shall .apply in any month in which the customer's metered demand for

that account does not exceed 5,000 kW '

(b) Ineligible Bill Components. No credit shall be allowed

against any portion of customer's bill for nonfirm power, for power billed

under Competitive Indexed Rates, for special facilities charges, or for any

amount calculated, under sections, of the General Power Rate Schedule other than

the Base Charges section. Before applying' any- credit, the customer's bill

shall first be reduded by any credits that will apply under "the Growth 
Credit,

Program or any comparable program. 
)A_

4. Reports. Distributor shall submit to TVA a monthly report '(in a

form furnished or approved by TVA) showingsfor each Eligible Acdount amounts

billed to the customer for firm power and energy and the amount of the cred
it

applied during that revenue month under section 3 above, together with such

other information as may be reasonably required by TVA. Following receipt and

verification of this information,'TVA shall apply a credit to Distribut
or's

W050594
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wholesale power bill equal to the total cre
dits appropriately applied by

Distributor during that revenue month. In the event that information becomes

available which indicates that the credit am
ounts were incorrectly applied to

a customer's bill for any reason, Distribut
or shall make an appropriate

adjustment to the customer's bill and TVA sha
ll make a corresponding

adjustment to Distributor's wholesale power
 bill.

5. False Information Submitted by Applicant. It is recognized that

the determination of a customer's eligibility ma
y be based in part on

information provided by such customer. In the event that it is subsequently

determined that the customer has intention
ally, or with deliberate ignorance,

of or reckless disregard for the truth, provi
ded materially false information

to Distributor, Distributor shall, if so requeste
d by TVA's Operating

Representative, terminate the payment of an
y further credits to that

customer. Additionally, Distributor shall cooperate with
 TVA in collecting

from such customer any and all credit amoun
ts paid to such customer as -a

result of Distributor's use of such information
.

`6. Reimbursement of Distributor's Costs. In order to reimburse

Distributor for costs incurred under the Prog
ram, for each month in which

Distributor has at least one Eligible Acc
ount, TVA will credit Distributor's

wholesale bill in the amount of $300.

7. Effective Date. Except as otherwise provided above, this

agreement shall become effective as of the d
ate first above written, and shall

continue in effect until all of the obligati
ons of the parties have been

fulfilled.

8. Operating Representatives. TVA's Operating Representative for

administration of this agreement shall be
 the Senior Vice President, Customer

Group, or a designee. Distributor's Operating Representative for

administration of this agreement shall be t
he manager of its electric system

or a designee. Subject to-the provisions of this agreement
, the Power

Contract, and any applicable law, the Operat
ing Representatives shall be,

authorized to agree upon such incidental: adm
inistrative arrangements as are

appropriate for the efficient and expeditiou
s implementation of this

agreement.

9. Program Guidelines. From time to time TVA shall furnish

Distributor with Guidelines, consistent wi
th the provisions of this agreement,

providing for the efficient operation of the
 program.

10. Indemnity. TVA hereby releases Distributor, its offic
ials,

agents, and employees from, and shall in
demnify and save harmless Distributor,

its officials, agents, and employees from
, any and all claims, demands, or

causes of action of any kind of charac
ter whatsoever arising out of or in any

way connected with TVA's development of 
or performance under this agreement.

However, TVA's release and indemnity oblig
ations to Distributor under this

paragraph shall not apply unless such clai
ms, demands, or causes of action are

proximately caused by TVA's development, p
erformance, or failure to perform

W051094
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any of its obligations under this agreement or by the negligence or other

wrongful acts of TVA or its agents or employees.

Distributor hereby releases the United States of .America, TVA, their

officials, agents, and employees fram, and shall indemnify and save harmless

the United States of America, TVA, their officials, asents, and employees

from, any and all claims, demands, or causes of action of any kind or

character whatsoever arising out of or in any way connected with Distributor's

performance under this agreement. However, Distributor's release and

indemnity obligations to TVA under this paragraph shall not apply unless such
claims, demands, or causes of action are proximately caused by Distributor's
failure to perform any of its obligations under this agreement or by the
negligence or other wrongful acts of Distributor or its agents or employees.

Either party shall, along with a request for indemnification or

reimbursement for a claim submitted to the other party, provide the other

party with the information, explanation, and documentation necessary for the

other party to determine that the indemnification or reimbursement of the

requesting party is appropriate pursuant to the provisions contained in, this

section.

11. Power Contract Affirmed. The Power Contract, as amended'and

supplemented by this agreement, is hereby ratified and confirmed as the

continuing obligation of the parties.

12. Officials Not to Benefit. No member of or delegate to Congress

or Resident Commissioner, or any officer, employee, special Government
employee, or agent of TVA shall be admitted to any share or part of this
agreement or to any benefit that may arise from it unless the agreement is

made with a corporation for its general benefit. Distributor shall not offer

or give, directly or indirectly, to any officer, employee, special Government,

employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or

any other thing of monetary value, except as provided in 5 C.F.R. part 2635

(as amended, Supplemented, or replaced). Breach of this provision shall

constitute a material breach of this agreement.

W050594
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IN WITNESS WHEREOF, the parties hereto have caused this agreement 
to

be executed by their duly authorized officers as of the day and year f
irst

above written.

Attest:

TENNESSEE VALLEY AUTHORITY

By of me 
Manager of B ess Resources

TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

W050594
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

June 17, 1994

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed are four copies of an agreement covering implementation of the
Large Manufacturer Bill Credit Program for your system.

The program will begin with your July 1994 revenue month. Under the
program, bill credits will be applied to the bills of manufacturing
accounts where the activities being conducted are classified with
Standard Industrial Classification codes between 20 and 39, inclusive.
The credit will be equal to 5 percent of the portion of the customers'
monthly bill calculated under the Base Charges section of distributors'
applicable General Power Rate Schedule and will only be applied in
months in which the metered demand at that account exceeds 5,000 kW.

Customers that meet the eligibility requirements of the program must
submit an application form for approval by TVA. Credits should not be
applied for any account until the form has been received and approved
by TVA. A brief summary of the program and the application form are
enclosed for your information.

Upon execution by your system, please return three copies of each
agreement to me for further handling If you have any questions on this
matter, please contact John Humphries at 502-781-7653.

Sincerely,

Myron N. Callah m
Manager
Kentucky Customer Service Center

Enclosures



TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

June 24, 1994

Mr. John Humphries
District Engineer
Tennessee Valley Authority
P. O. Box 20260
Bowling Green, KY 42102-6260

RE: 5% Manufacturing Credit Agreements

Dear John:

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37003-0040

PHONE (615) 666-2111

Please find enclosed three (3) partially executed agreements
covering implementation of the Large Manufacturer Bill Credit
Program. For information purposes the agreements were signed by
our Officers that were elected at the May 19, 1994 Board Meeting:
President, Dr. James E. Carter and Secretary, Jack Osgatharp.

Also, for your information, Robert Celsor is our Vice-President.

Sincerely,

G. KELLY NUCKOLS
General Manager

lk

Enclosures (3)



TVA;

WHOLESALE ADJUSTMENT AGREEMENT
Between.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Distributor)
And

TENNESSEE VALLEY AUTHORITY
(TVA)

DATE: August 13. 1994 TV-52337A, Supp. No. 38

THIS AGREEMENT, made and entered into by and between Distributor and

W I THEalgili:

WHEREAS, Distributor purchases power from TVA for resale under a

contract dated July 18, 1979, as amended (Power Contract); and

WHEREAS, TVA and Distributor have previously entered into one or more

agreements (ESP Wholesale AgreeMents) amending the Power Contract to provide

for wholesale billing arrangementt in connection with the supply of economy

surplus power (ESP) to one or more customers Of Distributor; and

WHEREAS, TVA and Distributor are offering an Amendatory Agreement to

each ESP customer of Distributor which would amend the contract (Company

Contract) under which ESP is made available to (a) eliminate the scheduling of

ESP and (b) provide for a revised method of determining the haling amounts to

be used by Distributor in billing under the Company Contract; and

WHEREAS, the parties wish to amend the Power Contract in the respects

necessary to provide for WhOlesale billing arrangements in connection with any

Company Contract that is so amended;

NOW, THEREFORE, for and in consideration of the premises and of the

mutual agreements set forth below, and subject to the provisions of the

Tennessee Valley Authority Act of 1933, as amended, the parties mutually agree

as follows.:

SECTION 1 - EFFECTIVE DATE

The provisions of this agreement shall be effective for any amounts of

power and energy supplied by Distributor under a Company Contract from and

after the Effective Date specified in the Amendatory Agreement amending

that Company Contract to eliminate gpp scheduling.

W071894
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SECTION 2 - ADAMTMENTS TO DISTRIBUTOR'S WHOLESAlE BILLING 

2.1 ESP Wholesale Agreement. For wholesale billings to Distributor for

power and energy supplied under a Company Contract from and after the.

Effective Date referenced in section 1 above, the section entitled

"Adjustments to.Distributor's Wholesale Billing" in the ESP Wholesale

Agreement relating to that Company Contract is amended in the respects

necessary to provide that the aPPlicable steps listed below in this

section, in lieu of the steps presently set out, will be taken with

respect to these wholesale billings.

2.2 firm Power and Energy. Except with regard to any Company Contract

for 100% ESP that is referred to in 2.3 below, Distributor will be billed

demand and energy charges as provided in the wholesale rate schedule

(Wholesale Schedule), which is contained in the Schedule of Rates and

Charges attached to and made a part of the Power Contract, for any firm

power and energy resold under a Company Contract; provided,.however, that

for the purposes of calculating said charges for any month in which the

customer is deemed to have taken any ESP energy under the Company

Contract, the term "metered demand" in the Wholesale Schedule shall be

deemed to refer to an amount equal to the sum of the billing demand for

firm power and any billing demand for excess power (as those demands are

calculated under the Company Contract).

2.3 100% ESP Contracts - Excess Billing Demand and Excess Energy. With

regard to any ComPanY Contract where the only type of power made available

is ESP, Distributor will be billed demand and energy charges as provided
in the Wholesale Schedule for any billing demand for excess power
established and any excess energy resold under that Company Contract;
provided, however, that for the purposes of calculating said charges, the

term "metered demand" in the Wholesale Schedule shall be deemed to refer

to an amount equal to the billing demand for excess power (as that demand
is calculated under the Company Contract).

2.4 ESP Charges. With regard to any Company Contract:

W071894
6894M

2.4.1 ESP Energy Charge. The total dollar amount of base demand and
energy charges calculated under the Wholesale Schedule shall be
increased by adding thereto an amount equal to Distributor's monthly

charge to the customer for ESP energy under the first paragraph of

section C of the ESP Attachment to ,the Company Contract (as
determined under the Company Contract and adjusted to reflect losses

as provided in 2.4.2 below).

2.4.2 loss Adjustment. (a) Except as provided in (b) below with

respect to any customer supplied through a delivery point which

serves only that customer (Special Delivery Point), the loss

adjustment provided for in 2.4.1 above shall be made by dividing the

charge to be adjusted by 1.03.
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(b) If service under the Company Contract is provided through a

Special Delivery Point, the loss Adjustment provided for in

2.4.1 above shall be made by dividing the charges to be adjusted by a

factor of 1 plus the percentage (expressed in decimal form) of actual

losses, if any, occurring between the Special Delivery Point and the

point of delivery of power and energy under the Company Contract.

2.4.3 tIplinistrative costs cbgrae. An amount equal to the charge

billed to the customer in accordance with section A of the ESP

Attachment will be included as part of the wholesale bill.

2.5 Wholesale DistrOution Ipss Charge. With regard to any Company

Contract, any amount added to the base charges of the wholesale bill

pursuant to 2.4.1 above shall also be added to the "sum of all charges"

used for the distribution loss calculation under the section entitled

"Distribution LOS Charge" of the Wholesale Schedule.

SECTION 3 - RATIFICATION OF POWER CONyRACT.

The Power Contract, as amended by this agreement, is ratified and

confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties to this agreement have caused it to

be executed by their duly authorized officers, as of the day and year first

above written.

TRI-COUNTY ELECTRIC

Attest: MEMBERSHIP CORPORATION

/s/ Jack Osgatharp
Secretary President

W071894
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By /s/ James E. Carter

TENNESSEE VALLEY AUTHORITY

By  /s/ Sidney D. Reynolds 

Senior Vice President (Acting)
Customer Group



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

April 3, 1995

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed for your permanent records is a fully executed copy of
Agreement TV-52337A, Supplement No. 39, dated May 5, 1994, covering
implementation of the Enhanced Growth Credit Program.

Sincerely,

7
/2,41,,e_e

Ig0.1__ Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure



T -County
405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation
www.tcemc.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

August 23, 2007

Mr. Myron N. Callaham
General Manager — Customer Service — Kentucky
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: TV-52337A, Sup

Dear Myron:

Please find enclosed two (2) executed duplicate originals of the above referenced
Agreement (Reference TV-52337A, Supp. No.39) regarding amendments to the
Enhanced Growth Credit Program.

Please return a fully executed copy for our files.

If additional information is needed, please advise.

Sincerely,

PAUL THOMPSON
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosures (2)

C: Ken Witcher



ENHANCED GROWTH CREDIT PROGRAM AGREEMENT
Between

TRI -COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

DATE:  May 5, 1994 TV-52337A, Supp. No. 39

THIS AGREEMENT, made and entered into between TENNESSEE VALLEY

AUTHORITY (TVA), a corporation created and existing under and by virtue of the

Tennessee Valley Authority Act of 1933, as amended (TVA Act), and TRI-COUNTY

ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation

created and existing under and by virtue of the laws of the State of Tennessee;

WITNESSET H:

WHEREAS, TVA and Distributor have entered into a contract dated

July 18, 1979, as amended (Power Contract), under which electric power and

energy are supplied by TVA at wholesale and purchased by Distributor for

resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be

those of promoting the wider and better use of electric power, of supplying

electric power at the lowest feasible rates, and of applying electric power to

the fuller and better balanced development of the resources of the region; and

WHEREAS, TVA and Distributor wish to cooperate in an Enhanced Growth

Credit Program (EGC Program) to encourage the fuller and better balanced

development of the resources of the region by applying credits against the

electric bills of certain eligible new and expanding general power customers

of Distributor; and

WHEREAS, the parties wish to supplement and amend the Power.Contract

in the respects necessary to implement the EGC Program;

NOW, THEREFORE, in consideration of the foregoing premises and the

mutual covenants herein contained and subject to the provisions of the TVA

Act, the parties agree as follows:

SECTION I - ELIGIBILITY

1.1 Qualifying Customers. To be eligible for participation in the EGC

Program, a general power customer must qualify under the provisions of

either Guideline 2.1 or Guideline 3.1 of the EGC Participation Agreement

Guidelines (Guidelines) attached to and made a part of this agreement.

Distributor shall inform each of its qualifying customers about the EGC

W122394
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Program. In the event that a particular customer does not clearly

qualify, the Operating Representatives of the parties shall make a joint

determination about the customer's eligibility.

1.2 Participation Agreement. Distributor shall conduct the EGC Program

in strict accordance with the provisions of this agreement, including the

Guidelines. Distributor shall enter into a Participation Agreement (as

defined in and in accordance with the Guidelines) with each qualifying

customer that wishes•to participate in the EGC Program.

1.3 Notice to TVA of Customer Participation. Distributor shall promptly

furnish to TVA a copy of each Participation Agreement, a copy of the

corresponding power supply contract, and such other information concerning

each customer's qualification for and participation in the EGC Program as

TVA may reasonably request. In addition, Distributor shall promptly

furnish a copy of any amendment to or renewal or replacement of such power

supply contract which becomes effective during the term of the

Participation Agreement.

1.4 Materially False Information. •It is recognized that the

determination of a customer's eligibility may be based in part on

information provided by the customer. In the event that it is

subsequently determined that the customer has intentionally, or with

deliberate ignorance of or reckless disregard for the truth, provided

materially false information to Distributor, Distributor shall, if so

requested by TVA, terminate the payment of any further credits under

2.1 below to that customer. Additionally, Distributor shall cooperate

with TVA in collecting from the customer any and all credit amounts paid

as a result of Distributor's use of the false information.

SECTION 2 — CREDITS

2.1 Retail Credits. Distributor shall apply the credits (Retail Credits)

provided for in Participation Agreements entered into in accordance with

the Guidelines.

2.2 Wholesale Credit. Distributor shall be entitled to a credit

(Wholesale Credit) on its wholesale power bill equal to 110 percent of the

total Retail Credits applied by Distributor in accordance with this
agreement. Distributor shall take this Wholesale Credit by deducting it

from the amount owed to TVA under the wholesale invoice for power and

energy resold to Company in the month for which the Retail Credits were

applied.

2.3 Monthly Reports. Distributor shall promptly submit to TVA a monthly

report (in a form furnished or approved by TVA) showing for each customer

participating in the EGC Program (a) the amount of any Retail Credit for

the month and (b) the billing data used to calculate that Retail Credit,

together with such other information as may be reasonably required by

TVA. In the event that information becomes available, through

W122394
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Distributor's monthly report or otherwise, which establishes that any

Retail Credits were incorrectly applied to a customer's bill for any

reason, Distributor and TVA shall fully cooperate in (a) making

appropriate adjustments to the retail power bill; (b) endeavoring to

collect from the customer any amounts due as a result of the adjustment of

the retail bill; and (c) making appropriate adjustments to the wholesale

power bill to pass through to TVA amounts collected from the customer.

SECTION 3 - TERMINATION OF ADDITIONAL PARTICIPATION

3.1 Notice of Termination. At any time upon at least ninety (90) days'

written notice, either party may terminate the applicability of the

provisions of section 1 of this agreement to customers that have not yet

signed Participation Agreements. From and after the effective date of

such a termination, Distributor shall not be authorized to enter into any

new Participation Agreements.

3.2 Automatic Termination. The applicability of the provisions of

section 1 of this agreement to customers that have not yet signed

Participation Agreements shall automatically terminate upon the date of

receipt of any Power Contract termination notice given under the section

of the Power Contract entitled "Term of Contract." From and after any

such date of receipt, Distributor shall not be authorized to enter into

any new Participation Agreements.

3.3 Existing Participation Agreements. Any termination under 3.1 or

3.2 above shall have no effect upon the application of the Retail and

Wholesale Credits provided for under any then-existing Participation 

Agreements and section 2 of this agreement.

SECTION .A - OPERATING REPRESENTATIVES 

TVA's Operating Representative for administration of this agreement shall

be the Senior Vice President, Customer Group, or a designee.

Distributor's Operating Representative for administration of this

agreement shall be the manager, of its electric system or a designee.

Subject to the provisions of this agreement, the Power Contract, and any

applicable law, the Operating Representatives shall be authorized to agree

upon such incidental administrative arrangements as are appropriate for

the efficient and expeditious implementation of this agreement.

SECTION 5 - INDEMNITY

TVA hereby releases Distributor, its officials, agents, and employees

from, and shall indemnify and save harmless Distributor, its officials,

agents, and employees from, any and all claims, demands, or causes of

action of any kind of character whatsoever arising out of or in any way

connected with TVA's development of or performance under this agreement.

However, TVA's release and indemnity obligations to Distributor under this
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paragraph shall not apply unless such claims, demands, or causes of action

are proximately caused by TVA's development, performance, or failure to

perform any of its obligations under this agreement or by the negligence

or other wrongful acts of TVA or its agents or employees.

Distributor hereby releases the United States of America, TVA, their

officials, agents, and employees from, and shall indemnify and save

harmless the United States of America, TVA, their officials, agents, and

employees from, any and all claims, demands, or causes of action of any

kind or character whatsoever arising out of or in any way connected with

Distributor's performance under this agreement. However, Distributor's

release and indemnity obligations to TVA under this paragraph shall not

apply unless such claims, demands, or causes of action are proximately

caused by Distributor's failure to perform any of its obligations under

this agreement or by the negligence or other wrongful acts of Distributor

or its agents or employees.

Either party shall, along with a request for indemnification or

reimbursement for a claim submitted to the other party, provide the other

party with the information, explanation, and documentation necessary for

the other party to determine that the indemnification or reimbursement of

the requesting party is appropriate pursuant to the provisions contained

in this section.

SECTION 6 — RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commissioner, or any

officer, employee, special Government employee, or agent of TVA shall be

admitted to any share or part of this agreement or to any benefit that may

arise from it unless the agreement be made with a corporation for its

general benefit. Distributor shall not offer or give, directly or

indirectly, to any officer, employee, special Government employee, or

agent of TVA any gift, gratuity, favor, entertainment, loan, or any other

thing of monetary value, except as provided in 5 C.F.R. part 2635 (as

amended, supplemented, or replaced). Breach of this provision shall

constitute a material breach of this agreement.

SECTION 7 — TERM OF AGREEMENT

This agreement shall be effective as of the date first above written and

shall continue in effect until all obligations of the parties have been

fulfilled.

SECTION 8 — AFFIRMATION OF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the Power

Contract shall be the continuing obligation of the parties.

W122394
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IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized officers, as of the day and year first above
written.

Attest:

W122394
8002L

TRI -COUNTY ELECTRIC
MEMBERSHIP CORPORATION

TENNESSEE VALLEY AUTHORITY

By
Senior Vice President
Customer Group



EGC PARTICIPATION AGREEMENT GUIDELINES

GUIDELINE I - DEFINITION OF TERMS

As used in these guidelines:

1.1 "Customer" shall mean a customer of Distributor purchasing power

under one of the following rate schedules:

(a) Standard Service Schedules GSA, GSB, GSC, or GSD, or

(b) Time-of-Day Service Schedules TGSA, TGSB, TGSC, or TGSD;

except that "Customer" shall not be deemed to include customers taking

service under the seasonal service provisions of schedules GSA or TGSA.

(A11 references to a rate schedule in this Guideline 1.1 shall be deemed

to refer to that schedule as modified, changed, replaced, or adjusted from

time to time in accordance with the provisions of the Power Contract.)

1.2 "Power Supply Contract" shall mean a contract between Distributor

and a Customer for the sale of power through a specific delivery point.

1.3 "Participation Agreement" shall mean an agreement entered into

between Distributor and a Customer in accordance with Guideline 2 or

Guideline 3 below.

1.4 Contract Demand

1.4.1 Standard Service. Under a Power Supply Contract with a

Standard Service Schedule, "Contract Demand" shall mean the amount

of firm power made available under that contract.

1.4.2 Time-of-Day Service. Under a Power Supply Contract with a

Time-of-Day Service Schedule, "Contract Demand" shall mean the

amount of firm power made available under that contract during

onpeak periods.

1.5 Actual Firm Demand

1.5.1 Standard Service. Under a Power Supply Contract with a

Standard Service Schedule, "Actual Firm Demand" shall mean an amount

equal to the highest billing demand for firm power in any month

computed under the Power Supply Contract but without regard to the

exception language (Demand Ratchet) set out in the section headed

"Determination of Demand" of that rate schedule.

1.5.2 Time-of-Day Service. Under a Power Supply Contract with a

Time-of-Day Service Schedule, "Actual Firm Demand" shall mean an

amount equal to the highest onpeak billing demand for firm power in

any month computed under the Power Supply Contract but without

regard to the exception language (Demand Ratchet) set out in the

section headed "Determination of Demand" of that rate schedule.

W122394
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, 1.6 "Base Amount" shall mean the highest Actual Firm Deman
d established

at the Customer's delivery point during the 12-consecutiv
e-month period

immediately preceding the effective date of the Partici
pation Agreement.

(In the event that the necessary demand metering data 
is not available for

any part of such a period, Distributor and TVA will jointly
 develop a

reasonable approximation of the metered demands necessary
 to determine a

particular Base Amount.)

1.7 "Total Metered Demand" shall mean the highest average 
during any

30-consecutive-minute period beginning or ending on a clo
ck hour of the

total load at the Customer's delivery point metered in 
kW.

1.8 "Total Metered Base Amount" shall mean the highest Total Meter
ed

Demand established during the 12-consecutive-month period
 immediately

preceding the effective date of the Participation Agree
ment.

1.9 "SIC Customer" shall mean a Customer with a Contr
act Demand of at

least 100 kW using power taken under a written Power Su
pply Contract to

conduct activities which are classified with one of the 
following 2-digit

Standard Industrial Classification (SIC) codes:

Division B: Mining 10 through 14, inclusive

Division D: Manufacturing 20 through 39, inclusive

Division E: 40 - Railroad Transportation

42 - Motor Freight Transportation and

Warehousing

44 - Water Transportation

45 - Transportation by Air

It is recognized that the above SIC codes have been sel
ected to encourage

new and expanded electrical loads in cases where the pric
e of electricity

has a particularly significant impact upon location, ex
pansion, or fuel

choice decisions. TVA may from time to time, by written notice to

Distributor, modify the above listing - of SIC codes when it deems it

necessary to do so in order to better serve such purpo
se. In addition, in

the event that TVA determines that a particular Custome
r is within the

intended scope of the EGC Program but is excluded only 
because of the

technical definition of an SIC code category, TVA an
d the Distributor may

agree to consider that Customer to be an SIC Custome
r.

1.10 "All-Electric Customer" shall mean a Customer wit
h a Contract Demand

of at least 250 kW using power under a written Pow
er Supply Contract where

(a) the Customer's space conditioning is accompli
shed solely by an

all-electric heating, ventilating, and air cond
itioning system (HVAC

System),

(b) at least fifty percent (507o) of the Custome
r's interior floor

space at that location is heated and cooled by 
the all-electric HVAC

System, and
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(c) at least fifty percent (50%) of the rated electric load served

under the Power Supply Contract is for interior lighting, cooking,

and the HVAC System.

GUIDELINE 2 - NEW CUSTOMERS

2.1 Qualification. An SIC Customer or an All-Electric Customer is

eligible to enter into a Participation Agreement under 2.2 below if the

Customer 

(a) initiates operations at an entirely new facility through a new

delivery point, or

(b) restarts an existing facility with no current Contract Demand

which has been operationally shut down for a period of at least

12 consecutive months.

2.2 New Customer Participation Agreement. To participate in the EGC

Program, a Customer qualifying under 2..1 above must enter into a

Participation Agreement. The Participation Agreement shall:

W122394
80031,

(a) be in a form furnished or approved by TVA;

(b) include (i) a certification by the Customer showing that it

qualifies under 2.1 above and (ii) a requirement that the Customer

promptly notify Distributor of any change in any aspect of such

qualifying status;

(c) provide for a monthly credit to the Customer for the time period

and in the credit amount specified in Guideline 4.2 or 4.3 below for

each kW of the Customer's Actual Firm Demand in the month (up to and

including the kW amount of the Contract Demand); provided, however,

to receive a credit in any month

(i) an SIC Customer must establish an Actual Firm Demand of at

least 100 kW in that month, and

(ii) an All-Electric Customer must establish an Actual Firm

Demand of at least 250 kW in that month;

(d) provide that a Customer billed under part 2 of the section of

schedule GSA or TGSA entitled "Base Charges" shall not receive a

credit in any month which exceeds fifty percent (50%) of the amount

of the charges billed to the Customer under that section; and

(e) provide for the automatic termination of the Participation 

Agreement if the Customer (i) does not qualify for a credit under

(c), and where applicable (d), above within 12 months of the

effective date of the Participation Agreement or (ii) ceases at any

time to qualify for participation in the EGC Program under 2.1 above.

3



GUIDELINE 3 - EXPANSION CUSTOMER

3.1 Qualification

3.1.1 SIC Customer. An SIC Customer is eligible to enter into a
Participation Agreement under 3.2 below if the Customer

(a) initiates an expansion of its facilities served through an
existing delivery point, and

(b) on or before the effective date of the Participation 
Agreement, enters into a written Power Supply Contract 
specifying a Contract Demand which is at least 100 kW greater
than the Base Amount applicable for that Customer.

3.1.2 A11-Electric Customer. An All-Electric Customer is eligible
to enter into a Participation Agreement under 3.2 below if the
Customer 

(a) initiates an expansion of its facilities served through an
existing delivery point, and

(b) on or before the effective date of the Participation 
Agreement, enters into a written Power Supply Contract 
specifying a Contract Demand which is at least 250 kW greater
than the Base Amount applicable for that Customer.

3.1.3 Other Qualified Customer. A Customer is eligible to enter
into a Participation Agreement under 3.2 below if the Customer 

(a) initiates an expansion of its facilities (served through an
existing delivery point) where it adds at least 250 kW in load
for the purpose(s) of all-electric space conditioning,
all-electric water conditioning, and/or all-electric cooking,
and

(b) on or before the effective date of the Participation 
Agreement, enters into a written Power Supply Contract 
specifying a Contract Demand which is at least 250 kW greater
than the Base Amount applicable for that Customer.

3.2 Expansion Customer Participation Agreement. To participate in the
EGC Program, a Customer qualifying under 3.1 above must enter into a
Participation Agreement. The Participation Agreement shall:

W122394
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(a) be in a form furnished or approved by TVA;

(b) include (i) a certification by the Customer showing that it
qualifies under 3.1 above and (ii) a requirement that the Customer
promptly notify Distributor of any change in any aspect of such
qualifying status;
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(c) provide for a monthly credit to the Customer for the time period
and in the amount specified in Guideline 4.2 or 4.3 below for each
kW by which the Customer's Actual Firm Demand (up to and including
the kW amount of the Contract Demand) in the month exceeds the
applicable Base Amount; provided, however, that

(i) for an SIC Customer, no credit shall be applicable unless
such Actual Firm Demand exceeds the Base Amount by at least
100 kW, and

(ii) for an All-Electric Customer, or a Customer that qualifies
under 3.1.3 above, no credit shall be applicable unless such
Actual Firm Demand exceeds the Base Amount by at least 250 kW;

(d) provide that a Customer billed under part 2 of the section of
schedule GSA or TGSA entitled "Base Charges" shall not receive a
credit in any month which exceeds fifty percent (50%) of the amount
of the charges billed to the Customer under that section;

(e) provide that where any type of power other than firm power was
available at the Customer's delivery point at any time during the
period used to calculate the applicable Base Amount 

(i) for an SIC Customer no credit shall be applicable in any
month unless the highest Total Metered Demand (up to and
including the kW amount of the amount of power available) in
that month exceeds the Total Metered Base Amount by at least
100 kW,

(ii) for an A11-Electric Customer, or a Customer that qualifies
under 3.1.3 above, no credit shall be applicable in any month
unless the highest Total Metered Demand (up to and including the
kW amount of the total amount of power available) in that month
exceeds the Total Metered Base Amount by at least 250 kW, and

(iii) the kW amount eligible for a credit will be the lesser of
the kW amount calculated under (c) above or the kW amount by
which the highest Total Metered Demand (up to and including the
kW amount of the total amount of power available) in the month
exceeds the Total Metered Base Amount; and

(f) provide for the automatic termination of the Participation 
Agreement if (i) the Customer does not qualify for a credit under
(c), and where applicable (d) and (e), above within 12 months of the
effective date of the Participation Agreement or (ii) ceases at any
time to qualify for participation in the EGC Program under 3.1 above.

GUIDELINE 4 - CREDITS

4.1 Credit Method. Distributor shall make available to each Customer
that qualifies for participation in the Program one of the two credit

W122394
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, options set forth in 4.2 and 4.3 below and shall specify in the
Participation Agreement with such Customer the credit option so selected.

4.2 Declining 6 Year Credit Option. If this credit option is selected,
Distributor shall apply the following schedule of credit amounts in
calculating the credits to be applied under a Participation Agreement.
Such credits will be applied for a 6-year period beginning with the first
month in which the Customer qualifies for a credit under 2.2(c) or 3.2(c)
above.

$6.00 per kW for the first 12-consecutive-month period.

$5.00 per kW for the second 12-consecutive-month period.

$4.00 per kW for the third 12-consecutive-month period.

$3.00 per kW for the fourth 12-consecutive-month period.

$2.00 per kW for the fifth 12-consecutive-month period.

$1.00 per kW for the sixth 12-consecutive-month period.

4.3 Flat 3 Year Credit Option. If this credit option is selected,
Distributor will apply a credit amount of $6.00 per kW in calculating the
credits to be applied under a Participation Agreement. Such credits will
be applied for a 3-year period beginning with the first month in which the
Customer qualifies for a credit under 2.2(c) or 3.2(c) above.

GUIDELINE 5 - EXPANSION DURING GROWTH CREDIT PARTICIPATION

It is recognized that a Customer receiving credits under the EGC Program
or under the initial Growth Credit Program may subsequently expand its
facilities in a manner which would qualify the Customer for additional
credits under Guideline 3.1 above. In _such event, the Customer may enter
into a Participation Agreement (Additional Credit Agreement) to cover
credits for the expanded load except that

W122394
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(a) a Customer shall not be eligible to enter into such an
Additional Credit Agreement within the 12-month period immediately
following the month in which the Customer begins to receive credits
under any Participation Agreement, and

(b) the Additional Credit Agreement shall provide that any kW amount
of Actual Firm Demand for which the Customer receives a credit under
the Additional Credit Agreement shall not be counted for purposes of
determining the credit applicable under any previous Growth Credit
or EGC agreements which are still effective.
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o_5-d-T3?
TRI-COUNTY

ELECTRIC MEMBERSHIP
CORPORATION

February 28, 1995

Mr. Myron N. Callaham
Manager
Kentucky Customer Service Center

Tennessee Valley Authority

P. O. Box 20260
Bowling Green, KY 42102

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYETTE, TENNESSEE 37083-0040

PHONE (615) 666-2111

RE: LETTER AGREEMENT COVERING ENHANCED GROWTH CREDIT PROGRAM

Dear Myron:

Per your written request dated January 19, 1995, please find

enclosed three (3) executed copies of the letter agreement to

revise the above referenced agreement effective as of May 5, 1994.

This revised agreement includes the modifications made by the TVPPA

Rates and Contracts Committee.

We have retained a copy for our files.

Sincerely,

Xa-44_a_ CA°

G. KELLY NUCKOLS
General Manager

lk

Enclosures (3)
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

April 13, 1995

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

Enclosed for your permanent records is a photocopy of the completed Letter of Understanding
414440443704amajmestekka dated March 9, 1995, covering trial billing arrangements for wholesale
billing payments to TVA on an estimated basis.

Sincerely,

ige,-#2,_ Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure



NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

November 8, 1995

Mr. David M. Callis, Interim Gen. Mgr.
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Callis:

Enclosed for your permanent files is a fully executed copy of Letter
Agreement TV-52337A, Supplement No. 41, dated may 23, 1995, covering
the 13-kV revenue metering arrangement at your South Scottsville 161-kV
Substation.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosure



TV-52337A
Supp. No. 41

Tennessee Valley Authority, 1101 Market Street, Chattanooga, Tennessee 37402-2801

May.23, 1995

Mr. Carl D. Lonas

DVXXIMIMMSNitttc President
Tri-County Electric Membership Corporation
P.O. Box 40
Lafayette, Tennessee 37083

•
Lonas:

Dear Mr.

This Will confirm‘the arrangements developed between representatives of Tri-County

Electric Membership Corporation (Cooperative), and the Tennessee Valley Authority

(TVA) relative to amending Lease and Amendatory Agreement TV-21448A, Supplement

No. 12, dated May 24, 1978, as amended (1978 Agreement), to provide for an additional

13-kV revenue metering installation (New Metering Installation) at the South Scottsville

161-kV Substation.

It iš understood and agreed that:

1. TVA at its expense shall provide and install, in a mutually satisfactory location

on the 13-kV side of the second 161-1.31N power transformer bank being installed by

Cooperative at the South Scottsville 161-kV Substation, the revenue meter, meter cabinet,

and related items necessary to determine the power and energy taken by Cooperative

through said transformer bank at said substation. Said revenue meter shall be a solid-state

type with telephone dial-up feature (Electronic Meter) which utilizes a telephone circuit

for various data transmission and communication purposes (such as remote meter reading

and data retrieval). Cooperative shall, at its expense and in accordance with plans and

specifications furnished or approved by TVA, install, on the source side of any station

service transformer and any voltage correction equipment at said substation, the metering

current and voltage transformers which are to be furnished by TVA and provide and install

all other facilities required for the metering installation, including the foundation (if

necessary) for TVA's meter cabinet, primary connections from said metering transformers

to. Cooperative's facilities, and the conduit (together with any required test boxes) and

cable extending from the metering transformer secondaries to said meter cabinet, except

that TVA will furnish said cable and test boxes. TVA shall coordinate its work hereunder

W032995
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Mr. Carl D. Lonas

INPFAINVECURifer
Page 2
May 23, 1995

with the work of Cooperative to the extent necessary and practicable. Cooperative hereby
grants to TVA the right to install, operate, maintain, test, calibrate, repair, replace, and
remove TVA's meter, meter cabinet, and related items in said substation; and TVA shall
have free access to said metering facilities at all times.

2. For TVA's metering purposes described above, Cooperative shall at its
expense (a) make the changes necessary in its existing telephone circuit so as to permit the
connection by TVA of said circuit to TVA's Electronic Meter, (b) provide and install, or
cause to be installed, a conduit (necessary to protect said telephone circuit) extending
from TVA's meter cabinet to a location specified by TVA, and (c) thereafter operate and
maintain said telephone circuit (and conduit) for TVA's use. Said telephone circuit shall
be installed in accordance with guidelines and specifications furnished or approved by
TVA. In exchange for the use of Cooperative's telephone circuit, TVA hereby agrees to
permit Cooperative remote access to TVA's metering data through use of the telephone
circuit. In addition, TVA hereby also agrees to, permit Cooperative access to the metering
information available from the readOut display of the Electronic Meter. The use of the
telephone circuit and access to TVA's metering data will be coordinated by TVA's and
Cooperative's operating representatives to ensure unrestricted telephone access by TVA
for data retrieval purposes during such periods as specified by TVA. It is recognized that
Cooperative will require equipment not provided by TVA to obtain said metering data by
remote telephone access. TVA will assist Cooperative in determining the equipment to be
utilized, but it is understood that acquisition of such, equipment shall be the sole
responsibility of Cooperative.

It is recognized that Cooperative may wish to obtain access to metering outputs
from TVA's metering equipment for such purposes as monitoring and load control and
that TVA is Willing to make such access available at no charge to Cooperative.
Accordingly, Cooperative may, at such time as it deems appropriate, provide and install at
its expense such additional facilities as are necessary for obtaining access to metering
outputs hereunder, including the provision and installation of a cable to be connected by
TVA to a terminal block in TVA's meter cabinet. Cooperative will keep TVA informed as
to Cooperative's plans for installation of said cable to the extent necessary and practicable.
Cooperative will neither install any facilitieS which are to be connected to TVA's metering
equipment, nor, once installed, change them, without prior written notification from TVA
that such installation or change is satisfactory to TVA. It is understood that the
arrangements set out under this paragraph may be terminated by TVA or Cooperative at

W032995
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Mr. Carl D. Lonas
KIXAMINKEDEZDANK

Page 3
May 23, 1995

any time upon at least 120 days' written notice to the other party. As soon as practicable

following the effective date of such termination, TVA will disconnect said metering cable

from said terminal block.

TVA makes no statement, representation, claim, guarantee, assurance, or

warranty of any kind whatsoever, including, but not limited to, representations or

warranties, express or implied, (a) as to the accuracy or completeness of the metering

outputs to which Cooperative has access hereunder or as to such outputs' merchantability

or fitness for any purposes for which Cooperative uses or will use them or (b) as to

quantity, kind, character, quality, capacity, design, performance, compliance with

specifications, condition, size, description of any property, merchantability, or fitness for

any use or purpose of any facilities through which the metering outputs are supplied.

Cooperative hereby waives, and relea.ses the United States of America, TVA, and their

agents and employees from, any and all claims, demands, or causes of action, including,

without limitation, those for consequential damages, arising out of or in any way

connected with Cooperative's use of the metering outputs.

It is understood that in exercising its access to metering outputs hereunder

Cooperative shall not interfere with TVA's operation and use of the Electronic Meter. In

this regard Cooperative agrees to immediately modify its facilities and operations in any

manner as may be requested by TVA to avoid any such interference.

Except as otherwise provided for herein, the metering installation shall be for

TVA's exclusive use and control unless otherwise agreed by TVA and may be used by

TVA separately or in conjunction with any other metering facilities of TVA. TVA at its

expense will test, calibrate, operate, maintain, and replace the portion of such installation

provided and installed by TVA. Cooperative at its expense shall as requested by TVA

from time to time perform necessary maintenance (including making of replacements) of

the remaining portion of the metering installation; provided, however, that TVA will

furnish for installation by Cooperative any replacements required for the current and

voltage transformers, metering cable, and test boxes. TVA will place its seals on the

meter and metering facilities in said metering installation, and Cooperative shall assure that

said seals are not broken except upon request by TVA.

3. Any plans, specifications, requirements, guidelines, or coordination, and any

review or approvals, provided by TVA hereunder are only for TVA's purposes, which

W032995
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Mr. Carl D. Lonas
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Page 4
May 23, 1995

include helping to assure (a) the safe and efficient operation of TVA's facilities and (b) that
the arrangements provided for hereunder do not cause undue hazards to TVA's facilities
and operations. They are not to be construed as confirming or endorsing such
arrangements for Cooperative's purposes.

4. Except as otherwise provided herein, this agreement shall be effective as of the
date first above written and shall continue in effect for the term of the Power Contract or
any renewal, extension, or replacement thereof.

5. The 1978 Agreement, as amended by this agreement, is hereby ratified and
confirmed as the continuing obligation of the parties.

• 6. No member of or delegate to Congress or Resident Commissioner, or any
officer, employee, special Government employee, or agent of TVA shall be admitted to
any share or part of this agreement or to any benefit that may arise from it unless the
agreement be made with a corporation for its general benefit. Cooperative shall not offer
or give, directly or indirectly, to any officer, employee, special Government employee, or
agent of TVA any gift, gratuity, favor, entertainment, loan, or any other thing of monetary
value, except as provided in 5 C.F.R. part 2635 (as amended, supplemented, or replaced)..
Breach of this provision shall constitute 'a material breach of this agreement.

W032995
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Mr. Carl D. Lonas
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Page 5
May 23, 1995

If this letter satisfactorily sets forth our understandings, please have a duly authorized

representative execute three counterparts on behalf of Cooperative and return them to the

TVA customer service center. Upon execution by TVA, this letter shall be a binding

agreement, and a fully executed counterpart will be returned to you.

Sincerely,

clef-Richard F. Yonce
Manager of Business Resources

Customer Group

0

Accepted and agreed to as of

the date first above written.

TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

&tia By 
President

W032995
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

March 12, 1996

David Callis, Interim Manager
Tri-County EMC
Post Office Box 40
Lafayette, Tennessee 37083

Dear Mr. Callis:

Enclosed for your permanent files is one fully executed copy of Letter Agreement
TV-52337A, Supplement No. 42, dated December 4, 1995, covering arrangements for
TVA's use of the Dale Hollow-Tompkinsville-Summer Shade (Double-Circuit) No. 1 and
No. 2, 69-kV Transmission Lines in accordance with Lease and Amendatory Agreement
TV-52337A, Supplement No. 13, dated May 1, 1987.

If you have questions or need additional information, please contact John Humphries at
502 781-7653.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosures (1)

Printed on recycled paper



TV-52337A
Supp. No. 42

NA
Tennessee Valley Authority, 1101 Market Street, Chattanooga, Tennessee 37402-2801

December 4*, 1995.

Mr., Carl D. Lonas, President
Tri-County Electric Membership Corporation.

P.O. Box 40
Lafayette, lennesSee 37083

Dear Mr. Lonasz

This will confirm the arrangements under section 1 of Lease and

Amendatory Agreement TV-52337A, Supplement No. 13, dated May 1, 1987

(1987 Agreement), among the United States of America, Tennessee Valley

Authority (TVA), and Tri-County Electric Membership Corporation

(Cooperative), for equitable compensation by TVA to. Cooperative fox. ,

TVA's continued right to use the portion >of the Dale Hollow-

Tompkinsville-Summer Shade (Double-Circuit) No. 1 and No. 2 69-kV

Lines identified as facilities leased by Cooperative in paragraph (C)

of said section 1-(Use Facilities).

It is understood-and agreed that:

1. the Uge Period under this agreement begins on June 13,

1993, and continues (a) as long as the parties' wholesale power

contract dated July 18, 1979, or any extension, renewal, or

replacement of it continues in -effect or(b) until.::any earlier ,date

for which TVA gives Cooperative written notice of TVA's election to ,

terminate the use arrangements provided for hereunder.
'tip

During the Ilse Period TVA will .have the right to use the Use

Facilities for the conductors, insulators, and attachment facilities
for the Dale Hollow-Tompkinsville-Summer Shade No. 1 69-kV Line and

for all communication facilities supported by or associated with said

line, primarily to transmit power from the Dale Hollow Hydro Plant

into TVA's power system and to communicate between TVA and the Dale

Hollow Hydro Plant. TVA will compensate Cooperative as provided in

section 2 for this use.

2. During the Use Period TVA will pay Cooperative, annually

in arrears and as soon as practicable following receipt of a statement

therefor, an amount equal to 12 percent of the amount chargeable to

TVA as of December 31 of each calendar year in Cooperative's pole
replacement account described below (Pole Account). Cooperative's

W113095
7797M

Printed on recycled paper



Mr. Carl D. Lonas
Page 2
December 4, 1995

Pole Account is an account containing the replacement costs, including

applicable overheads, of Cooperative for replacement due to normal

wear and tear of the poles in the Use Facilities. The amount in the

Pole Account chargeable to TVA shall be one-half the sum of the

replacement costs for the poles. During the calendar year in which a

replacement pole is put in service, the replacement costs for that

pole shall be proportionately reduced by multiplying its replacement

cost by the number of months the pole was in service that year and

dividing by 12. For purposes of the calculation in the preceding

sentence, a replacement pole shall be considered to have been in

service during a month only if it was put in service before the 15th

day of that month. Cooperative shall furnish to TVA upon request

certified statements of the individual <and cumulative installed., costs. :

in the Pole Account and of the in-service dates of all replacement

poles. The operating representatives of TVA and Cooperative will meet

regularly to review and mutually determine the poles in the Use

Facilities that should be replaced.

3. During the Use Period Cooperative at its expense shall

maintain the Use Facilities in an operable condition in accordance

with good, modern practices and procedures and consistent with TVA's

use provided for under this agreement. .Before Cooperative makes any,

changes to the Use Facilities which may affect TVA's use provided for

under this agreement, Cooperative will consult with TVA prior to

developing firm plant for such changes. In this consultatip the

parties will determine, with respect to such changes, the most (

economical overall plan to follow for TVA's power :supply from and

communications with the Dale Hollow- Hydro. Plant.

4.
hereby rati
parties.

W113095
7797M

The 1987 Agreement, as amended by this agreement, is

ied and _confirmed at the continuing obligation of, the

1.!:)sizt. g'x



Mr. Carl D. Lonas
Page 3
December 4, 1995

If this letter satisfactorily sets forth our understandings, please

have a duly authorized representative execute three counterparts on

behalf of Cooperative and return them to the TVA customer service

center. Upon execution by TVA, this letter shall be a binding

agreement, and a fully executed counterpart will be returned to you.

Sincerely,

Robert H. Goodson
General Manager
Business Development
Customer Group

Accepted and agreed to as of
the date first above written.

TRI —COUNTY ELECTRIC MEMBERSHIP CORPORATION

By
President

W113095
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

April 1, 1996

David M. Callis, Interim Manager
Tri-County EMC
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Callis:

Enclosed for your permanent files is one fully executed copy of Agreement TV-52337A,
supplement No. 43, dated February 6, 1996, to amend the transfer of power contract
section of the power contract.

If you have questions or need additional information, please contact John Humphries at
501-781-7653.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosure (1)



AGREEMENT
Between

TRI -COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

DATE  ill-wav, 6  l'”& TV-52337A, Supp. No. 43

THIS AGREEMENT, made and entered into between TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the
Tennessee Val-ley Authority Act of 1933, as amended (TVA Act), and TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation

.created and existing under and by virtue of the laws of the State of Tennessee;

WITNEaaET H:

WHEREAS, TVA and Distributor have entered into a contract dated
July 18, 1979, as amended (Power Contract), under which electric power and
energy are supplied by TVA at wholesale and purchased by Distributor for
resale; and

WHEREAS, the parties wish to amend the provisions of the Power
Contract relative to its transfer or assignment;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Valley
Authority Act of 1933, as amended, the parties mutually agree as follows:

SECTION 1 - POWER CONTRACT AMENDED

Section 12 of the Power Contract is entirely deleted, and the following
language is substituted for it:

12. Transfer of Contract. Neither this contract
nor any interest herein shall be transferable or
assignable by either party without the consent of the
other party.

SECTION 2 - TERM

This agreement shall become effective as of the date first above written
and shall continue in effect for the term of the Power Contract.

W120495
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SECTION 3 — POWER CONTRACT AFFIRMED

The Power Contract, as supplemented and amended by this agreement, is

ratified and confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorized officers, as of the day and year first above

written.

TRI-COUNTY ELECTRIC

Attest: MEMBERSHIP CORPORATION

)22-g•j_  By  ZOIV '62 6422.e7-.2
Secretary President

W120495
9282L

TENNESSEE VALLEY AUTHORITY

By  04, 9CdiOrr.--

Senior Vice Present

2

Customer Group



• ‘4.7A-KA-A-r-t44*-

A. Cal lco
Woodiud.

Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

April 30, 1996

Gerald W. Freehling, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, TN 37083-0040

Enclosed for your permanent files is a fully executed copy of Resale Rate Schedule-
Substitution AgreementTV-52337A,..SawlementNo: 44 dated February 26, 1996.

d6- Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Sincerely,

742:9'

Enclosure



TV-52337A
Supp. No. 44

February 26, 1996

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between
TENNESSEE VALLEY AUTHORITY (TVA)

And

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a

copy of which is attached, for the resale rate schedule specified in (b) below, which is now in

effect under provisions of the Power Contract dated July 18, 1979, between TVA and Distributor.

This substitution is to be effective for all bills rendered from resale meter readings taken for

revenue months of Distributor beginning with the January 1996 revenue month.

(a) New resale rate schedule:
Outdoor Lighting Rate--Schedule LS (January 1996)

(b) Existing resale rate schedule:
Outdoor Lighting Rate--Schedule LS (June 1993)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in

the Power Contract to the existing resale rate schedule specified in (b) above, or to any

predecessor schedule, shall be deemed to refer to the appropriate new resale rate schedule

specified in (a) above.

Rate schedule substitution agreed to as of

the date first above written.

TENNESSEE VALLEY AUTHORITY

By  14- 4006e4-6'

General Manager
Business Development
Customer Group

W022696-STD.
BRATES\3741AGMT

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By  44 / 
President



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(January 1996)

Availability

Available for service to street and park lighting systems, traffic signal systems, athletic

field lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after

due date specified on bill may be subject to additional charges under Distributor's standard policy.

Adjustment

The energy charge in Part A and Part B of this rate schedule shall be increased or

decreased in accordance with the current Adjustment Addendum published by TVA. (ln addition,

the energy charge in Part A and Part B of this rate schedule shall be increased or decreased to

correspond to increases or decreases determined by TVA in the value of the hydro generation

benefit allocated to residential customers.)

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC 

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

I. Energy Charge: 4.1590 per kWh per month

11. Facility Charge

The annual facility charge shall be 12 percent of the installed cost to Distributor's electric

system of the facilities devoted to street and park lighting service specified in this Part A.

Such installed cost shall be recomputed on July 1 of each year, or more often if substantial

changes in the facilities are made. Each month, one-twelfth of the then total annual

facility charge shall be billed to the customer. If any part of the facilities has not been

provided at the electric system's expense or if the installed cost of any portion thereof is

reflected on the books of another municipality or agency or department, the annual facility

charge shall be adjusted to reflect properly the remaining cost to be borne by the electric

system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and

maintained by and at the expense of the customer, except as Distributor may agree

Schedule LS
January 1996
Page 1 of 4



otherwise in accordance with the provisions of the paragraph next foll
owing in this

section 11. The facilities necessary to provide service to such systems and 
installations

shall be provided by and at the expense of Distributor's electric system, an
d the annual

facility charge provided for first above in this section II shall apply to the 
installed cost of

such facilities.

When so authorized by policy duly adopted by Distributor's governing board, 
traffic signal

systems and athletic field lighting installations may be provided, owned, 
and maintained by

Distributor's electric system for the customer's benefit. In such cases 
Distributor may

require reimbursement from the customer for a portion of the initial install
ed cost of any

such system or installation and shall require payment by the customer of a
 facility charge

sufficient to cover all of Distributor's costs (except reimbursed costs), incl
uding

appropriate overheads, of providing, owning, and maintaining such system
 or installation;

provided that, for athletic field lighting installations, such facility charge 
shall in no case be

less than 12 percent per year of such costs. Said facility charge shall 
be in addition to the

annual facility charge on the facilities necessary to provide service to such
 system or

installation as provided for in the preceding paragraph. Replacement of 
lamps and related

glassware for traffic signal systems and athletic field lighting installations 
provided under

this paragraph shall be paid for under the provisions of paragraph A in Sec
tion IV.

111. Customer Charge - Traffic Signal Systems and Athletic Field Lighting Insta
llations.

Distributor shall apply a uniform monthly customer charge of $2.50 for ser
vice to each

traffic signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in para
graph A below,

which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during ea
ch

month at Distributor's cost of materials, including appropriate storeroom 
expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amoun
t by which

Distributor's cost of materials, including appropriate storeroom expense
, exceeds

the product of 3 mills multiplied by the number of kilowatthours used f
or street

and park lighting during the fiscal year immediately preceding the fiscal
 year in

which such month occurs.

Metering

For any billing month or part of such month in which the energy is not met
ered or for

which a meter reading is found to be in error or a meter is found to hav
e failed, the energy for

billing purposes for that billing month or part of such month shall be compu
ted from the rated

capacity of the lamps (including ballast) plus 5 percent of such capacity 
to reflect secondary

circuit losses, multiplied by the number of hours of use.

Schedule LS
January 1996
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Revenue and Cost Review

Distributor's costs of providing service under. Part A of this rate schedule are subject to

review at any time and from time to time to determine if Distributor's revenues from the charges

being applied are sufficient to cover its costs. (Such costs, including applicable overheads,

include, but are not limited to, those incurred in the operation and maintenance of the systems

provided and those resulting from depreciation and payments for taxes, tax equivalents and

interest.) If any such review discloses that revenues are either less or more than sufficient to

cover said costs, Distributor shall revise the above facility charges so that revenues will be

sufficient to cover said costs. Any such revision of the annual facility charge provided for first

above in section 11 of Part A of this rate schedule shall be by agreement between Distributor and

TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Tvoe of Fixture

Charms Per Fixture Per Month

Facility
Charge

Lamp Size
(Watts) (Lumens)

Rated
kWh

Mercury Vapor or incandescent 175 7,650 70 $ 3.05

400 19,100 155 $ 3.20

High Pressure Sodium 100 8,550 42 $ 4.48

200 18,900 82 $ 4.79

400 45,000 165 $ 5.03

Metal Halide 400 45,000 159.2 $ 7.38

1,000 125,000 397.8 $ 8.46

(b) Energy Charge: For each lamp size under (a) above, 4.1590 per rated kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled

standard lighting fixture installed on a pole already in place. If the customer wishes to have the

fixture installed at a location other than on a pole already in place, Distributor may apply an

additional monthly charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement

policies of Distributor without additional charge to the customer.

Schedule LS
January 1996
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Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special

outdoor lighting installations (other than as provided for under Parts A and 13 above) may
 be

provided, owned, and maintained by Distributor's electric system. In such cases Distrib
utor may

require reimbursement from the customer for a portion of the initial installed cost of any
 such

installation and shall require payment by the customer of monthly charges sufficient
 to cover all of

Distributor's costs (except reimbursed costs), including appropriate overheads, or pr
oviding,

owning, and maintaining such installations, and making lamp replacements.

Service is subject of Rules and Regulations of Distributor.

Schedule LS
January 1996
Page 4 of 4



TRI-COUNTY
ELECTRIC MEMBERSHIP

CORPORATION

June 28, 1996

Mr. John Humphries

TVA
P. O. Box 20260
Bowling Green, KY 42102-6260

P. O. BOX 40 • 405 COLLEGE STREET

LAFAYET1 E, TENNESSEE 37083-0040

PHONE (615) 666-2111

RE: General Electric Company

Dear John:

Per your telephone request, please find enclosed the "missing" Power C
ontract TV-52337A

between TVA, Tri-County EMC and the General Electric Company.

Sorry for the delay.

Sincerely,

LAURA L. KIRBY
Administrative Assistant

lk

Enclosure



:AGREEMENT

Between
TRI-COUNTY.ELECTRIC MEMBERSHIP CORPORATION

and
TENNESSEE VALLEY AUTHORITY

DATE: May 13, 1996
,

TV-52337A, Supp. No

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC •
MEMBERSHIP CORPORATION (Distributor), a• cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WHEREAS, under Power Contract TV-52337A, dated July 18, 1979, as amended

(Power Contract), electric power and energy are• supplied •by TVA-at wholesale and
purchased by Distributor for resale; and

WHEREAS, TVA, Distributor, and General -Electric Company (Company) have

entered into a contract of even date herewith (Company Contract) covering arrangements
under which TVA will make available to Distributor for resale to Company a supply of

economy surplus power (ESP) for Operation of Company's plant near Scottsville, Kentucky;

and •

•'WHEREAS, the parties wish to supplement •and amend the Power Contract and to

enter into such other arrangements as are necessary between TVA and Distributor with•

respect to Distributor providing service to Company under the Company Contract;

NOW, THEREFORE, for and in consideration of the premises and of the mutual

agreements set forth below, and subject to the Tennessee Valley• Authority Act of 1933, as

amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company
Contract, and shall continue in effect until expiration or termination of the Company

Contract, or of the Power Contract, whichever first occurs.

Data obtained from the metering facilities referred to in section 4 of this agreement will

be used by Distributor for the purposes of determining the power and energy taken by

Company and by TVA for determining applicable adjustments for Distributor's

wholesale bill. Accordingly, TVA will supply Distributor by the fourth working day

following Company's scheduled meter-reading date the information regarding the

amounts of ESP deemed to have been taken by Company, the times this ESP was

taken, the price for this ESP, and such other information as may be necessary so that

W041696
-374\0019



Distributor may be able to calculate Company's bill under the Company Contract. In

order to facilitate TVA's preparation of the bill to. Distributor for power and energy

made available under the Power Contract, each month Distributor shall furnish to TVA a

copy of Distributor's bill to Company for power and energy made available under the

Company Contract when it is rendered and such other information related to

Company's power and energy takings as TVA may require.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will be

taken with respect to Company:

3.1 Wholesale Schedule•Demand and Energy Charges. Distributor will be billed

demand and energy-charges as proyided in the wholesale rate schedule (Wholesale

Schedule), which is contained:in the Schedule of Rates and Charges attached to and

made a part of the Power Contract, for any flan, or excess billing demands established

under the Company Contract and for any firm energy (or energy treated as firm energy)

that is resold under the Company Contract; provided, however, that for the purposes of

calculating said charges for any month in which-Company is deemed to have taken any

ESP energy under the Company Contract, the term "metered demand" in the Wholesale

Schedule shall be deemed to refer to an amount equal to the sum of the billing demand

for firm power and any billing demand for excess power.(as those demands .are

calculated under the Company Contract)..3,,e

3.2 ESP Energy. (a) The total dollar amount of base demand• and energy charges

calculated under the Wholesale Schedule shall be increasedhy adding thereto an

amount equal to Distributor's monthly charge to Company for ESP energy under the
first paragraph.of section C of the ESP Attachment to the Company Contract (as

determined under the Company Contract and adjusted to reflect losses as provided in

(b) below).

_(b) The loss adjustment prpvided for in (a) above shall be made by dividing the charge

to be adjusted by :1.03.

(c) The amount added to the base charges of the wholesale bill pursuant to (a) above

shall also be added to the "SUM of all charges" used ..for the distribution loss calculation

under the section entitled "Distribution Loss Charge" of the Wholesale SChedule.

3.3 Administrative Costs Charge. An amount equal to the charge billed to Company in

accordance with section A of the ESP Attachment will be included as part of the

wholesale bill.

SECTION 4 ,-1ViETERING FACiLITIES.

Distributor has previously installed a solid-state recorder which utilizes a telephone

circuit for various data transmission and communication purposes (Recorder) and which

will be used in the determination of the amounts of power and energy taken by

Company under the Company Contract. Distributor agrees for TVA to have access to

the data stored in said Recorder through the telephone circuit and will provide to TVA

any information necessary for the exercise of such access. Distributor further grant's to

TVA access to the metering facilities for the purpose of confirrnation of the metering

data being received by telephone. The use of the telephone circuit and access to the

metering data will be coordinated by TVA's and DistribUtor's operating representatives

W041696
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to ensure unrestricted access by TVA for data retrieval purposes during such 
periods as

specified by TVA.

SECTION 5 - AFFIRMATION OF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the Po
wer Contract

shall be the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be 
executed

by their duly authorized officers, as of the day and year first above written
.

TRI-COUNTY ELECTRIC

Attest: MEMBERSHIP CORPORATION

By2Z-2,-r GAIL
President

TENNESSEE VALLEY AUTHORITY

By 
General Manager
Business Development
Customer Group

W041696
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

October 30, 1996

Gerald W. Freehling, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, TN 37083-0040

Dear Mr. Freehling:

WHOLESALE BILLING PILOT

Enclosed for your permanent files is a fully executed copy of Letter Agreement
TV-52337N Supplement No. 46, dated March 25, 1996, and TV-52337A, Supplement
No. 47, dated September 17, 1996, covering revisions to the wholesale billing
arrangement.

Sincerely,

74(

Mark C. Shults
Customer Service Manager
Kentucky Customer Service Center

Enclosures (2)

Printed on recycled paper



NA
TV-52337A
Supp. No. 46

Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

March 25, 1996

Mr. David M. Callis, Interim Manager

Tri-County EMC
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Canis:

This is to confirm the understanding between Tri-County Electric Membership

Corporation and TVA relative to amending a letter agreement dated September 14, 1993

(TV-52337A, Supp. No. 31), which covers a trial billing arrangement for wholesale

billing payments to TVA on an estimated basis.

Effective with the February 1996 billing month, (a) the loss factor being used to estimate

monthly distribution loss charges will be changed from 6.500 percent to 7.25 percent and

(b) the estimated monthly payment for wholesale facilities rental charges will be $14,000.

If this letter correctly states our understanding, please so indicate by signing in the space

provided below for each of the three duplicates enclosed. Please return two signed

duplicates to us and retain one for your files.

Sincerely j,

Mark C. Shults
Customer Service Manager

Kentucky Customer Service Center

Enclosures

Accepted Ind agreed to, of

the o2 9 f  day of  f‘,/A , 1996.

TRI-CO

By

Y ELECTRIC I MBERSHIP CORPORATION

General Manager



TV-52337A
Supp. No. 47

NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

September 17, 1996

Gerald W. Freehling, General Manager

Tri-County EMC
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Freehling:

This is to confirm the understanding between ti-County Electric Membership

Corporation and TVA relative to amending a letter agreement dated September 14, 1993

(TV-52337A, Supp. No. 31), which covers a trial billing arrangement for wholesale

billing payments to TVA on an estimated basis.

Effective with the October 1996 billing month, (a) the loss factor being used to estimate

monthly distribution loss charges will be changed from 7.25 percent to 6.5 percent and

(b) the estimated monthly payment for wholesale facilities rental charges will be $15,784.92.

If this letter correctly states our understanding, please so indicate by signing in the space

provided below for each of the three duplicates enclosed. Please return two signed

duplicates to us and retain one for your files.

Sincerely,

Mark C. Shults
Customer Service Manager

Kentucky Customer Service Center

Enclosures

Accepted and agreed to as of

,the ‘2,FAd  day of , 1996.

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

General Manager
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IVA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

December 28, 1994

Mr. G. Kelly Nuckols, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Nuckols:

'717

As you know, we recently sent for your consideration a proposed
agreement to implement the h

Since that time, we have been discussing the agreement with TVPPA's
Rates and Contracts Committee. The committee had several suggested
revisions, which are highlighted on the enclosure.

TVA is agreeable to incorporating these revisions into the Program
Agreement. We will be getting in touch with you soon to discuss how
you would like to proceed on this.

If you have any questions, please call Bruce Hinton at 502-781-7653.

Sincerely,

04__Myron N. Callaham
Manager
Kentucky Customer Service Center

Enclosure



ENHANCED GROWTH CREDIT PROGRAM AGREEMENT
REVISED PROVISIONS

BASE AGREEMENT

2.2 Wholesale Credit. Distributor shall be entitled to a credit
(Wholesale Credit) on its wholesale power bill equal to 110 percent of the
total Retail Credits applied by Distributor in accordance with this 
agreement. Distributor shall take this Wholesale Credit by deducting
it from the amount owed to TVA under the wholesale invoice for power and
energy resold to Company in the month for which the Retail Credits were
applied.

2.3 Monthly Reports. Distributor shall promptly submit to TVA a monthly
report (in a form furnished or approved by TVA) showing for each customer
participating in the EGC Program (a) the amount of any Retail Credit for
the month and (b) the billing data used to calculate that Retail Credit,
together with such other information as may be reasonably required by
TVA. In the event that information becomes available, through
Distributor's monthly report or otherwise, which establishes that any
Retail Credits were incorrectly applied to a customer's bill for any
reason, Distributor and TVA shall fully cooperate in (a) making
ae.ro.riate ad'ustments to the retail  ower•bill* b endeavorin• to
collect from the customer any amounts due as a result of the adjustment 
of the retail bill; and (c) making appropriate adjustments to the 
wholesale power bill to pass through to TVA amounts collected from the 
customer.

3.1 Notice of Termination. At any time upon at least ninety (90) days'
written notice, either party may terminate the applicability of the
provisions of section 1 of this agreement to customers that have not yet
signed Participation Agreements. From and after the effective date of
such a termination, Distributor shall not be authorized to enter into
any new Participation Agreements.

SECTION 5 - INDEMNITY

TVA hereb  releases Distributor its officials a ents and em lo ees
from, and shall indemnify and save harmless Distributor, its officials,
agents, and employees from, any and all claims, demands, or causes of 
action of any kind of character whatsoever arising out of or in any way
connected with TVA's development of or performance under this agreement.
However, TVA's release and indemnity obligations to Distributor under 
this paragraph'shall not apply unless such claims. demands, or causes of
action are proximately caused by TVA's development, performance, or 
failure to .erform an of its obli ations under this a reement or b the
negligence or other wrongful acts of TVA or its agents or employees.

Distributor hereby releases the United States of America, TVA, their
officials, agents. and employees from. and shall indemnify and save 
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harmless the United States of America, TVA, their officials. agents, and 
employees from, any and all claims, demands. or causes of action of any
kind or character whatsoever arising out of or in any way connected with 
Distributor's performance under this agreement. However, Distributor's 
release and indemnity obligations to TVA under this paragraph shall not 
apply unless such claims. demands, or causes of action are proximately
caused by Distributor's failure to perform any of its obligations under 
this agreement or by the negligence or other wrongful acts of Distributor 
or its agents or employees.

Either party shall. along with a request for indemnification or 
reimbursement for a claim submitted to the other party. provide the other
party with the information. explanation, and documentation necessary for 
the other party to determine that the indemnification or reimbursement of 
the requesting party is appropriate pursuant to the provisions contained 
in this section.

EGC PARTICIPATION AGREEMENT GUIDELINES

1.4 Contract Demand

1.4.1 Standard Service. Under a Power Supply Contract with a
Standard Service Schedule, "Contract Demand" shall mean the amount
of firm power made available under that contract.

1.4.2 Time-of-Day Service. Under a Power Supply Contract with a
Time-of-Day Service Schedule, "Contract Demand" shall mean the
amount of firm power made available under that contract during
onpeak periods.

4.1 Credit Method. Distributor shall make available to each Customer 
that qualifies for participation in the Program one of the two credit
options set forth in 4.2 and 4.3 below and shall specify in the 
Participation Agreement with such Customer the credit option so selected.
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

April 16, 1997

Gerald W. Freehling, General Manager
Tri-County Electric Membership
Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Freehling:

Enclosed for your permanent files is a fully executed copy of the Agreement TV-52337A,

Supplement No. 48, dated October 2, 1996, covering elimination of 40-cent surcharge for

distributor-served customers and application of credit equal to amount of surcharge.

Mark C. Shults
Customer Service Manager
Kentucky

enclosure

Printed on recycled paper



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

DATE: October 2, 1996 TV-52337A, Supp. °N o. 48

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WITNESS ETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended (Power Contract), under vvhich electric power and energy are supplied by
TVA at wholesale and purchased by Distributor for resale; and

WHEREAS, TVA offers prcigrarns for economy surplus power (ESP), limited
interruptible power (LIP), limited firm power (LFP), testing and restart power (TRP), and
interruptible standby powee-(ISF') under which, in "accordance with the requirement§ of such
programs, interruptible power can be made available by Distributor to its qualifying
customers; and

WHEREAS, Distributor supplies one or more types of such interruptible power to
one or more customers under separate contracts to which TVA is also a party; and

WHEREAS, TVA and Distributor wish to supplement and amend the provisions of

the Power Contract relating to such separate contracts to provide for a change in the
current arrangements that help assure sufficient margin for Distributor from th -provision pf
interruptible power under such contracts;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as

amended, the, parties mutually agree as follows:

SECTION 1 - DEFINITION OF INTERRUPTIBLE POWER CONTRACT

As used in this agrgement,, "interruptible Power Contract" shall mean a power supply

contract effective as of date`prior to the date of this agreement under which ESP, LIP,

LFP, TRP, or ISP (each of which is referred to in this agreement as a type of

interruptible power) is made aVailable by Distributor.

SECTION 2 - TERM OF AGREEMENT

Except as provided otherwise below, this agreement shall become effective as of date

first above written. It shall continue in effect until the earlier of (a) the expiration or

termination of each of the Interruptible Power Contracts or (b) the date of receipt of any

W082096
rAesp\374\0026\surchg.doc



Power Contract termination notice given under the section of the Power Contract

entitled "Term of Contract."

SECTION 3 - ELIMINATION OF SURCHARGE TO DISTRIBUTOR CUSTOMERS 

Effective with the retail bills rendered by Distributor under each Interruptible Power

Contract from the meter reading scheduled to be taken on or after October 2, 1996,

and during the remaining term of this agreement, Distributor agrees that it will not bill

or collect the 40 cent per kW surcharge that would otherwise be applicable for each

type of interruptible power available under each such contract for the purpose of

enabling Distributor to recover more adequately the cost of making interruptible power

available. .

SECTION 4 - WHOLESALE BILLING ADJUSTMENT

In calculating the wholesale bill during the term of this agreement, in order to enable

Distributor to continue to adequately recover its cost of making interruptible power

available, with respect to each type of interruptible ,power available under each

Interruptible Power Contract TVA will apply a credit equal to the amount of the

surcharge that Distributor is prohibited from collecting under section 3 above.

SECTION 5 -:AFFIRMATION OF POWER CONTRACT

The Power Contract, as amended and supplemented by the provisions of this

agreement, is ratified and confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties to this agreement have caused it to be

executed by their duly authorized officers, as :of the day and year first above written.

Attest:

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

TENNESSEE VALLEY AUTHORITY

By  K• 14- ond264,--L-
General Manager
business Development
Customer Group

W082096
rAesp1374\00261surchg.doc
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

January 30, 1998

Mr. David Callis, Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed please find a fully executed copy of the Resale Rate Schedule Substitution

Agreement, TV-52337A, Supplement No. 49, dated October 1, 1997, for Tri-County

Electric Membership Corporation.

If you have any questions, please do not hesitate to give me a call at (502) 782-6559.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Enclosures

Ci

Printed on recycled paper



TV-52337A
Supp. No.  i? 

October 1, 1997

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)
And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedules specified in (a) below, copies
of which are attached, for the resale rate schedules specified in (b) below, which are now in effect
under provisions of the Power Contract dated July 18, 1979, between TVA and Distributor. This
substitution is to be effective for all bills rendered from resale meter readings taken for revenue
months of Distributor beginning with the October 1997 revenue month.

(a) New resale rate schedules:
Residential Rate--Schedule RS (October 1997, R1)
General Power Rate--Schedule GSA (October 1997, R1)
Outdoor Lighting Rate--Schedule LS (October 1997, R1)

(b) Existing resale rate schedules:
Residential Rate—Schedule RS (June 1993)
General Power Rate--Schedule GSA (June 1993)
Outdoor Lighting Rate--Schedule LS (January 1996)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in the
Power Contract to the existing resale rate schedules specified in (b) above, or to any predecessor
schedules, shall be deemed to refer to the appropriate new resale rate schedules specified in (a)
above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By
nager, icing

Customer Service and Marketing

A ,
I

W092397-STD.
rates\374\agmt1097



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

RESIDENTIAL RATE--SCHEDULE RS
(October 1997, R1)*

Availability

This rate shall apply only to electric service to a single-family dwelling (including its appurtenances
if served through the same meter), where the major use of electricity is for domestic purposes such as
lighting, household appliances, and the personal comfort and convenience of those residing therein.

Character of Service 

Alternating current, single-phase, 60 heitz. Power shall be delivered at a service voltage available
in the vicinity or agreed to by Distributor. Multiphase service shall be supplied in accordance with
Distributor's standard policy.

Base Charges 

Customer Charge: $9.98 per month, less

Hydro Allocation Credit: $2.48 per month

Energy Charge: First 300 kWh per month at 6.3000 per kWh

Next 700 kWh per month at 6.0000 per kWh

Additional kWh per month at 5.7000 per kWh

Adjustment

The base energy charge shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, the base energy charge and the hydro allocation
credit shall be increased or decreased to correspond to increases or decreases determined by TVA in the
value of the hydro generation benefit allocated to residential customers.)

Minimum Monthly Bill

The base customer charge, as reduced by the hydro allocation credit, constitutes the minimum
monthly bill for all customers served under this rate schedule except those customers for which a higher
minimum monthly bill is required under Distributors standard policy because of special circumstances
affecting Distributors cost of rendering service.

*Incorporates June 1993 Hydro Realignment Adjustments and adjustments set out in October 1997 Adjustment Addendum

Schedule RS
October 1997,  R1
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA

(October 1997, R1)*

Availability

This rate shall apply to the firm power requirements (where 
a customers contract demand is

5,000 kW or less) for electric service to commercial, industrial,
 and governmental customers, and to

institutional customers including, without limitation, churches
, clubs, fraternities, orphanages, nursing

homes, rooming or boarding houses, and like customers. Th
is rate shall also apply to customers to whom

service is not available under any other resale rate schedule
.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power
 shall be delivered at a service voltage

available in the vicinity or agreed to by Distributor.

Base Charges

If (a) the higher of (i) the customers currently effective contr
act demand, if any, or (ii) its highest

billing demand during the latest 12-month period is not mo
re than 50 kW and (b) customers

monthly energy takings for any month during such period 
do not exceed 15,000 kWh:

Customer Charge: $11.50 per delivery point per month

Energy Charge: First 300 kWh per month at 7.250¢ per kWh

Next 600 kWh per month at 6.7500 per kWh

Additional kWh per month at 6.500¢ per kWh

2. If (a) the higher of (i) the customers currently effective
 contract demand or (ii) its highest billing

demand during the latest 12-month period is greater than
 50 kW but not more than 1,000 kW or

(b) the customers billing demand is less than 50 kW and
 its energy takings for any month during

such period exceed 15,000 kWh:

Customer Charge: $35.00 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand ch
arge

Excess over 50 kW of billing demand per month, at $10
.25 per kW

Energy Charge: First 15,000 kWh per month at 6.700¢ per kWh

Additional kWh per month at 3.300¢ per kWh

*Incorporates June 1993 Hydro Realignment Adjustments and a
djustments set out in October 1997 Adjustment Addendum

Schedule GSA

October 1997,   R1
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3. If (a) the higher of the customers currently effective contract demand or (
b) its highest billing

demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: $50.00 per delivery point per month

Demand Charge: First 1,000 kW of billing demand per month, at $10.25 per kW

Next 1,500 kW of billing demand per month, at $11.00 per kW

Excess over 2,500 kW of billing demand per month, at $11.50 per kW,

plus an additional

$11.50 per kW per month for each kW, if any, of the amount by whi
ch the

customers billing demand exceeds the higher of 2,500 kW or its contr
act

demand

Energy Charge: 3.400¢ per kWh per month

Adjustment

The base demand and energy charges shall be increased or decrease
d in accordance with the

current Adjustment Addendum published by TVA. (In addition, such c
harges shall be increased or

decreased to correspond to increases or decreases determined by TVA 
in the value of the hydro

generation benefit allocated to residential customers.)

Determination of Demand 

Distributor shall meter the demands in kW of all customers having loa
ds in excess of 50 kW. The

metered demand for any month shall be the highest average during an
y 30-consecutive-minute period of

the month of the load metered in kW. The measured demand for any
 month shall be the higher of the

highest average during any 30-consecutive-minute period of the mont
h of (a) the load metered in kW or

(b) 85 percent of the load in kVA plus an additional 10 percent for tha
t part of the load over 5,000 kVA, and

such measured demand shall be used as the billing demand, excep
t that the billing demand for any month

shall in no case be less than 30 percent of the higher of the currently e
ffective contract demand or the

highest billing demand established during the preceding 12 months
.

Minimum Bill

The monthly bill under this rate schedule shall not be less than the
 sum of (a) the base customer

charge, (b) the base demand charge, as adjusted, applied to th
e customer's billing demand, and (c) the

base energy charge, as adjusted, applied to the customers energy 
takings; provided, however, that, under

2 of the Base Charges, the monthly bill shall in no event be less th
an the sum of (a) the base customer

charge and (b) 20 percent of the portion of the base demand charg
e, as adjusted, applicable to the

second block (excess over 50 kW) of billing demand, multiplied by 
the higher of the customers currently

effective contract demand or its highest billing demand established durin
g the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Schedule GSA

October 1997, R1

Page 2 of 3



Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall

pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.33¢ p
er kWh

per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kW
h per month

and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charg
es, and

(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Dis
tributors

standard policy, the customer may arrange for seasonal testing of equipment during offpeak
 hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may re
quire

additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers 
whose

demand requirements exceed 50 kW shall be required to execute contracts and such contracts s
hall be

for an initial term of at least 1 year. The customer shall contract for its maximum requiremen
ts, which

shall not exceed the amount of power capable of being used by customer, and Distributor sh
all not be

obligated to supply power in greater amount at any time than the customers currently ef
fective contract

demand. If the customer uses any power other than that supplied by Distributor under this 
rate schedule,

the contract may include other special provisions. The rate schedule in any power contract s
halt be

subject to adjustment, modification, change, or replacement from time to time as provided un
der the power

contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due d
ate

specified on bill may be subject to additional charges under Distributors standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through 
a single

delivery and metering point, and at a single voltage. If service is supplied to the same cu
stomer through

more than one point of delivery or at different voltages, the supply of service at each
 delivery and metering

point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
October 1997, R1
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(October 1997, R1)*

Availability

Available for service to street and park lighting systems, traffic signal systems, athletic fiel
d

lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after du
e date

specified on bill may be subject to additional charges under Distributors standard poli
cy.

Adjustment

The energy charge in Part A and Part B of this rate schedule shall be increased or decrea
sed in

accordance with the current Adjustment Addendum published by TVA. (In addition, th
e energy charge in

Part A and Part B of this rate schedule shall be increased or decreased to correspond to i
ncreases or

decreases determined by TVA in the value of the hydro generation benefit allocate
d to residential

customers.)

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFF
IC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

I. Energy Charge:

II. Facility Charge

4.5000 per kWh per month

The annual facility charge shall be 15 percent of the installed cost to Distributo
rs electric system

of the facilities devoted to street and park lighting service specified in this Part A
. Such installed

cost shall be recomputed on July 1 of each year, or more often if substantial ch
anges in the

facilities are made. Each month, one-twelfth of the then total annual facility cha
rge shall be

billed to the customer. If any part of the facilities has not been provided at the e
lectric system's

expense or if the installed cost of any portion thereof is reflected on the books of 
another

municipality or agency or department, the annual facility charge shall be adjusted 
to reflect

properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owne
d, and

maintained by and at the expense of the customer, except as Distributor may agree

*Incorporates June 1993 Hydro Realignment Adjustments and adjustments set out
 in October 1997 Adjustment Addendum

Schedule LS

October 1997, R1
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otherwise in accordance with the provisions of the paragraph next following in this secti
on II.

The facilities necessary to provide service to such systems and installations shall be pr
ovided by

and at the expense of Distributors electric system, and the annual facility charge pr
ovided for

first above in this section II shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic 
signal

systems and athletic field lighting installations may be provided, owned, and maintained
 by

Distributor's electric system for the customers benefit. In such cases Distributor ma
y require

reimbursement from the customer for a portion of the initial installed cost of any suc
h system or

installation and shall require payment by the customer of a facility charge suffici
ent to cover all of

Distributor's costs (except reimbursed costs), including appropriate overheads, of pr
oviding,

owning, and maintaining such system or installation; provided that, for athletic field l
ighting

installations, such facility charge shall in no case be less than 15 percent per year of su
ch costs.

Said facility charge shall be in addition to the annual facility charge on the facilities n
ecessary to

provide service to such system or installation as provided for in the preceding parag
raph.

Replacement of lamps and related glassware for traffic signal systems and athletic 
field lighting

installations provided under this paragraph shall be paid for under the provisions of 
paragraph A

in Section IV.

III. Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $3.50 for service to
 each traffic

signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragrap
h A below,

which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each mo
nth at

Distributor's cost of materials, including appropriate storeroom expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amount by which

Distributors cost of materials, including appropriate storeroom expense, exc
eeds the

product of 3 mills multiplied by the number of kilowatthours used for street and p
ark

lighting during the fiscal year immediately preceding the fiscal year in which s
uch month

occurs.

Metering

For any billing month or part of such month in which the energy is not 
metered or for which a

meter reading is found to be in error or a meter is found to have failed, th
e energy for billing purposes for

that billing month or part of such month shall be computed from the rated cap
acity of the lamps

(including ballast) plus 5 percent of such capacity to reflect secondary ci
rcuit losses, multiplied by the

number of hours of use.

Schedule LS

October 1997, R1
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Revenue and Cost Review

Distributor's costs of providing service under Part A of this rate schedule are subject to review at

any time and from time to time to determine if Distributor's revenues from the charges being appl
ied are

sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not lim
ited to,

those incurred in the operation and maintenance of the systems provided and those resulting fro
m

depreciation and payments for taxes, tax equivalents and interest.) If any such review discloses
 that

revenues are either less or more than sufficient to cover said costs, Distributor shall revise the ab
ove

facility charges so that revenues will be sufficient to cover said costs. Any such revision of the a
nnual

facility charge provided for first above in section II of Part A of this rate schedule shall be by 
agreement

between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Metal Halide

Charges Per Fixture Per Month

Lamp Size Rated Facility

(Watts) (Lumens) kWh Charge

175 7,650 70 $ 3.85

400 19,100 155 $ 4.02

100 8,550 42 $ 5.61

200 18,900 82 $ 6.06

250 22,500 105 $ 6.02

400 45,000 156 $ 6.23

400 45,000 159.2 $ 9.09

1,000 125,000 397.8 $ 10.34

(b) Energy Charge: For each lamp size under (a) above, 4.5000 per rated kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled

standard lighting fixture installed on a pole already in place. If the customer wishes to h
ave the fixture

installed at a location other than on a pole already in place, Distributor may apply an add
itional monthly

charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replace
ment

policies of Distributor without additional charge to the customer.

Schedule LS

October 1997, R1
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Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distri
butor's governing board, special outdoor

lighting installations (other than as provided for unde
r Parts A and B above) may be provided, owned,

and maintained by Distributor's electric system. In suc
h cases Distributor may require reimbursement

from the customer for a portion of the initial installed 
cost of any such installation and shall require

payment by the customer of monthly charges sufficient
 to cover all of Distributor's costs (except

reimbursed costs), including appropriate overheads, or
 providing, owning, and maintaining such

installations, and making lamp replacements.

Service is subject of Rules and Regulations of Distri
butor.

Schedule LS
October 1997, R1
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

May 1, 1998

Mr. David Callis, Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

45678970,

1A1 19913 °•.4t

EIN

Enclosed is a fully executed copy of the New Delivery Point agreement TV-52337A,

Supplement No. 50, dated November 6, 1997. This agreement covers the arrangements

for service to West Tompkinsville 161-kV substation from your tap point to Texas

Eastern Pumping Station 161-kV tapline.

If you should have any questions, please feel free to call me at (502) 782-6559.

Sincerely,

(RoAL

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure

O)

Printed on recycled paper



405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

October 24, 1997

Tri-County Electric
Membership Corporation

1-4• 

Mr. Mark Shults
Customer Service Manager
Kentucky Customer Service Center
Tennessee Valley Authority
Post Office Box 20260
Bowling Green, KY 42102-6260

Dear Mark:

Telephone: (615) 666-2111
Fax: (615) 666-5009

Enclosed are the three (3) duplicate endorsed originals of the proposed agreement for the 161-kV
delivery point for the West Tompkinsville 161-kV Substation.

Sincerely,

GERALD W. FREEHLING
General Manager

GWF/lk

Enclosures (3)



NEW DELIVERY POINT AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

DATE:  &y7 TV-52337A, Supp. No..e0

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WITNES SETH:

WHEREAS, Distributor purchases power at specified delivery points from TVA for
resale under Power Contract TV-52337A, dated. July 18,1979, as amended (Power Contract); and

WHEREAS, Distributor is building'the West TompkinSville 161-kV Substation (New
Substation) in West Tompkinsville, Tennessee; and

WHEREAS, the parties wish to amend the Power Contract to add a new delivery point
at the New Substation with a target in-service date of November 1, 1998;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the TennesSee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - CONSTRUCTION BY DISTRIBUTOR

Distributor shall at its expense:

(a) provide the New Substation and

(b) perform all work on its distribution system necessary to enable it to take power and
energy at the New Substation on or as soon as practicable after the date the New
Substation is completed.

W022597
374\0030dlpt



SECTION 2 - CONSTRUCTION BY TVA 

TVA shall at its expense:

(a) provide a 161-kV tap, line extending approximately 9 miles from Distributor's tap to

the Texas Eastern Pumping Station 161-kV Tapline (at structure 32 ) to the New

Substation and

connect this tap line to the New Substation.

SECTION 3 - AMENDMENT TO POWER CONTRACT

Effective as of the date on which Distributor first takes power at the New Substation,

section 3 of the Power Contract is amended by adding to the respective columns of the

tabulation set out in that section the following:.

Normal Wholesale

Delivery Point Delivery Voltage 

161-kV side of the

West Tompkinsville 161-kV Substation 161,000

SECTION 4 - INCORPORATION OF TERMS AND CONDITIONS

The attached Terms and Conditions are made a part of this agreement. In the event of any

conflict between the body of this agreement and the Terms and Conditions, the fonner shall

control.

SECTION 5 - METERING

TVA and Distributor will cooperate in providing at the New Substation a 13-kV revenue

metering installation in accordance with the Terms and Conditions.

W025497
374\0030dIpt
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IN WITNESS WHEREOF, the parties to this agreement have caused it to be executed

by their duly authorized officers, as of the day and year first above written.

Attest;

W025497
374\0030d1pt

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

TENNESSEE VALLEY AUTHORITY

By 
Manager, icing
Customer Service and Marketing

3



TERMS AND CONDITIONS
(New Delivety Point)

SECTION 1- COORDINATION

1.1 Objectives of Coordination. The parties agree that'it is necessary to coordinate
their efforts under this agreement to ensure that the following objectives are met:
(a) timely and efficient completion of construction and connection of the New Substation
to the TVA system, (b) timely and efficient completion of the metering installation,
(c) the safe, reliable, and efficient operation of TVA's facilities, and (d) prevention of
any undue hazards to TVA's facilities and operations. Each party will use reasonable
diligence in carrying out its responsibilities under this agreement and will notify the
other of any significant changes in schedule.

1.2 New Substation Plans and Specifications. Distributor shall consult with TVA in
designing the New Substation and shall use plans and specifications that TVA concurs
will ensure consistency with objectives (c) and (d) in subsection 1.1 above. Distributor
will design, construct, operate, and maintain the New Substation in accordance with
good, modern practices and procedures.

1.3 New Substation Protective Scheme. Distributor shall also consult with TVA in
planning for the installation, operation, testing, calibration, and maintenance of the
protective scheme for the New Substation. Distributor agrees not to install, operate, or
maintain any protective devices without TVA's concurrence that objectives (c) and (d) in
subsection 1.1 above will be fully met.

1.4 TVA Review. Any review by TVA of Distributor's plans provided for in this
agreement should not be considered an endorsement that they are adequate for
Distributor's purposes. TVA will not unreasonably withhold its concurrence following

any such review.

1.5 Metering. TVA and Distributor will coordinate their work under section 2 below

to the extent necessary and practicable.

SECTION 2 - METERING

2.1 TVA's Installation Work. TVA at its expense shall provide and install the revenue

meter, meter cabinet, and related items necessary to determine the power and energy

taken by Distributor at the New Substation. This metering installation will be at a
.

mutually satisfactory location m the New Substation.

2.2 Distributor's Installation Work.

2.2.1 Current and Voltage Transformers. Distributor shall, at its expense and in
accordance with plans and specifications furnished or approved by TVA, install the

metering current and voltage transformers (furnished by TVA). This will be done on

the source side of any station service transformers and voltage correction equipment.

W093093
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2.2.2 Miscellaneous Facilities. Distributor shall install all other facilities required for

the metering installation, including the foundation (if necessary) for TVA's meter

cabinet, the primary connections from the metering transformers to Distributor's

facilities and the conduit (together with any required test boxes) and cable extending

from the metering transformer secondaries to the meter cabinet. Distributor will furnish

the supplies and materials needed under this subsection 2.2.2, except that TVA will

furnish the cable and test boxes•

2.3 Remote Access to Metering Installation.

2.3.1. Installation of Circuit. For TVA's metering purposes, Distributor shall provide

and install (or have installed) a telephone circuit (Circuit) and, if needed, protective

conduit extending from TVA's revenue meter to a location specified by TVA. The

installation shall be in accordance with guidelines arid specifications furnished or

approved by TVA. Distributor shall install and then operate and maintain the Circuit

(and any such conduit) at its expense. TVA will connect the Circuit to the revenue

meter.

2.3.2 Distributor Access to Meter Data. TVA agrees to allow Distributor (a) remote

access to TVA's metering data through the Circuit and (b) access to the metering

information available from the readout display of the revenue meter. Use of the Circuit

and access to the readout display will be coordinated between TVA's and Distributo
r's

operating representatives to ensure unrestricted telephone access by TVA for data

retrieval purposes during such periods as specified by TVA.

2.3.3 Remote Access Equipment. It is recognized that Distributor will need equipment

not provided by TVA in order to obtain metering data by remote telephone access. 
If

requested, TVA will assist Distributor in selecting such equipment, but acquisition 
of

the equipment shall be the sole responsibility of Distributor.

2.4 Control of Metering Installation. Except as specifically provided otherwise in 
this

agreement (or as agreed otherwise by TVA), the metering installation shall be for

TVA's exclusive use and control. It may be used byyVA separately, or in 
conjunction

with any other metering facilities of TVA. TVA will place its seals on the revenue
meter and metering facilities in the metering installation, and Distributor shall assur

e

that those seals are not broken except at TVA's request.

2.5. Maintenance of Metering Installation.

2.5.1 TVA's Responsibilities. TVA-at its expense shall test, calibrate, oper
ate,

maintain, and replace the portion of the metering installation provided and i
nstalled by

TVA.

2.5.2 Distributor's Responsibilities. As requested by TVA from time to time,

Distributor at its expense shall perform necessary maintenance (including making of

replacements) of the remaining portion of the metering installation. In d
oing this work

Distributor shall furnish the necessary materials, except that TVA shall f
urnish for

installation by Distributor any replacements required for the current and
 voltage

transformers, metering cable, and test boxes.

W093093
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SECTION' 3 METERING OUTPUTS

3.1 Access to Outputs. Distributor may desire access to metering outputs from the
metering installation for such purposes as monitoring and load control, and TVA is
willing to make such access available at no charge. Accordingly, Distributor may, at
such time as it deems appropriate, provide and install at its expense such additional
facilities as are necessary fir obtaining access to metering outputs. This includes
provision and installation of cable to be connected by TVA to a terminal block in TVA's
meter cabinet. Distributor shall also furnish and install any protective facilities
requested by TVA for the protection of TVA's metering installation:

3.2 Approval of Facilities. Distributor shall keep TVA informed as to Distributor's
plans for installation of any such additional facilities to the extent necessary and
practicable. Distributor shall neither install any facilities which are to be connected to
the metering installation nor, once installed, change them without prior written
notification barn TVA that such installation or change is satisfactory to TVA insofar as
required for the safe and efficient operation of the metering'installation.

3.3 Noninterference With Metering. In exercising access to metering outputs,
Distributor shall not interfere with any operation, use of, or access to the metering
installation by TVA. In this regard Distributor agrees to immediately modify its
facilities and operations, in any manner requested by TVA, to avoid any such
interference.

3.4 No Warranty of Outputs. TVAe makes no statement :representation,
guarantee, assurance, or warranty of any kind whatsoever, including, but not limited to,
representations 'or warranties, express or• implied, (a) as to the accuracy or completeness
of the metering outputs or as to suchoutput merchantability or fitness for ankpurposes
for which Distributor uses or will use them or (b) as to quantity, kind, character,
quality, capacity, design, performance, coMpliance with specifications, condition, size,
description of any property, merchantability, or fitness for any use or purpose of any
facilities through which the Metering outputs are supplied.' Distributor hereby waives,
and releases the United States of Anierica,:TVA, and their agents and'employees from,
any and all claims,' demands, or" causes of aCtion, including, without limitation, those for
consequential damages, arising out of or in any way connected with Distributor's, use of
the metering outputs.

3.5 Termination of Arrangements. The arrangements set out under this section 3, may
be terminated by TVA or Distributor at any time upon at least 120 days' written notice.
As soon as practicable following the effective date of such termination, TVA will
disconnect the cable from the metering installation.

SECTION 4 - ADJUSTMENT OF METERED AMOUNTS

If the metering installation at the New Substation is not at the point of delivery specified
in the Power Contract, the metered amounts of power and energy shall be appropriately

adjusted to reflect losses (and non-metered station service or equipment use, if any)

W040894
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between the point of delivery and the metering installation. Distributor shall from time

to time furnish TVA with the loss data for Distributor's facilities needed to allow TVA

to make such adjustments.

SECTION 5 - RIGHTS OF ACCESS

Distributor hereby grants to TVA such rights to use Distributor's property as are

reasonably necessary or desirable to enable TVA to carry out its responsibilities under

this agreement. These rights include installation, operation, maintenance, replacement,

removal, and inspection of TVA's electrical facilities and equipment (including metering

equipment) installed in connection with service to Distributor.

SECTION 6 - POWER REQUIREMENTS 

Distributor shall at its expense provide the battery and station service power

requirements for TVA's facilkies and equipment (including metering equipment)

installed at the New Substation.

SECTION 7 - TERM OF AGREEMENT-
, .

Except as otherwise provided, this agreement -shall become effective as of the date of the

agreement and shall continue in effect for the term of the Power Contract or any

renewal, extension, or replacement of it.

SECTION -8 - .AFFIRMATION OF -POWER .CONTRA-CT • .
. " •

Except as expressly supplemented and •amended by this agreement, the Power Contract

, shall be the continuing obligation of the, parties.

SECTION 9 - RESTRICTION OF BENEFITS 

No member of or delegate to Congress or Resident Commissioner, or any officer,

employee, special Government employee, or agent of TVA shall be admitted to any

share or part of this agreement or to any benefit that may arise from it unless the

agreement be made with a colporation for its general benefit. Distributor shall not offer

or give, directly or indirectly, to any officer, employee, special Goverrunent employee,

or agent of TVA any gift, gratuity, favor, entertainment, loan, or any other thing of

monetary value, except as provided in 5 C.FR. part 2635 (as amended, supplemented,

or replaced). Breach of this provision shall constitute a material breach of this

agreement.
•
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NA
Tennessee Valley Authority, Post Office Box 20260, Bowling Green, Kentucky 42102-6260

May 20, 1998

Mr. David Callis, Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

h~Zp212221

MAY 1998

Enclosed is a fully executed 5+5 Term Agreement, TV-52337A, Supplement No. 51

dated October 1, 1997, for Tri-County Electric Membership Corporation.

If you have any questions, please feel free to call me at (502) 782-6559.

Sincerely,

04/41 --

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure

Panted on recyded paper



AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

And

TENNESSEE VALLEY AUTHORITY

DATE:  October 1, 1997 TV-52337A, Supp. No.51

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, the parties wish to amend the provisions of the Power Contract

relative to its term;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as

amended, the parties mutually agree as follows:

SECTION 1 - EFFECTIVE DATE

This agreement shall become effective as of the date first above written (Effective
Date) and shall continue for the term of the Power Contract.

SECTION 2 - POWER CONTRACT AMENDED

From and after the Effective Date of this agreement, the second sentence of the
section of the Power Contract entitled "Term of Contract" is hereby amended in the
respects necessary to provide that the Power Contract may be terminated by either
TVA or Distributor at any time upon not less than 5 years' prior written notice.

SECTION 3 - NOTICE OF POWER CONTRACT TERMINATION

Notwithstanding the provisions of the section of the Power Contract entitled "Term of
Contract" (as amended by section 2 of this agreement), neither TVA nor Distributor

shall exercise its right to give notice of termination under that section before the date
occurring five years after the Effective Date of this agreement.

W120397
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SECTION 4 - COST RECOVERY 

(a) It is recognized that in providing service to Distributor, TVA has made investments,

thereby incurring fixed costs, in generation, transformation, and transmission

facilities. In consideration of the agreements set out in sections 2 and 3 above,

TVA fully releases and discharges all claims against Distributor for the recovery of

those fixed costs to the extent they are not recovered through payment of charges

billed for service during the term of the Power Contract. Without limiting the

foregoing release and discharge, TVA represents and covenants that, following the

termination of the Power Contract in accordance with the notice provisions set out

in the Power Contract and in this agreement, TVA will neither charge nor impose

upon Distributor (or any retail customer of Distributor) charges for unrecovered

fixed costs (commonly referred to as "stranded investment"), whether such

charges are denominated as exit fees, wire surcharges, transmission surcharges, or

terms having similar effect, nor shall such costs be otherwise assigned by TVA to

Distributor or any retail customer of Distributor; provided, however, that with

respect to any retail customer of Distributor, the provisions of this sentence are

expressly made subject to the provisions of (c) below. Accordingly, nothing in this

agreement shall be construed to relieve any retail customer of Distributor of any

obligation to Distributor or TVA for unrecovered investment in the event that retail

open access occurs in Distributor's service area and the retail customer of

Distributor discontinues the retail purchase of power and energy from Distributor.

It is further understood and agreed that nothing in this agreement shall be

construed to (i) relieve Distributor from the obligation to pay all invoices submitted

by TVA in accordance with the terms of the Power Contract for power, energy,

property, materials or services furnished to Distributor during the term of the Power

Contract, or (ii) relieve Distributor from paying the agreed-upon price for any power,

energy, property, materials or services (including, but not limited to, transmission

service) that TVA may furnish to Distributor after the termination of the Power

Contract.

(b) Notwithstanding any provision of (a) above, there shall be no discharge or release

of any claim for any investment made in connection with additions to or changes in

facilities as provided under the last sentence of the section of the Power contract

entitled Term of Contract (as amended by section 2 above).

(c) It is further understood and agreed that if retail open access occurs in Distributor's

service area, TVA and Distributor will work together to (i) identify the amount of

unrecovered investment by Distributor and TVA in generation, transformation,

transmission, and distribution facilities and (ii) collect such amounts from departing

retail customers of Distributor or the successor power supplier of the departing

retail customer to the extent allowed by law. It is expressly understood and agreed

that neither TVA nor Distributor by this agreement releases or discharges any claim

that either may have against any retail customer of Distributor or of TVA for any

such amounts.

(d) For the purposes of this section 4, the words "retail customer of Distributor" shall

mean a person or entity who purchases from Distributor electric power and energy

that Distributor has purchased from a wholesale supplier and which Distributor in

turn sells at retail to such person or entity connected to its distribution lines.
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SECTION 5 - FUTURE ADJUSTMENTS AND CHANGES IN RATES AND CHARGES

In evaluating whether there is any need for future rate increases to recover its fixed

costs, TVA will (a) abide by the requirements of the TVA Act, including particularly

section 15d(f), having due regard for the primary objectives of the Act, including the

objective now set out in that section that power shall be sold at rates as low as are

feasible and (b) meet all tests and comply with the provisions of TVA's bond

resolutions (as from time to time adopted and amended) in such a manner as to assure

TVA's ability to continue to finance and operate its power program at the lowest

feasible cost.

SECTION 6 - POWER CONTRACT AFFIRMED

The Power Contract, as supplemented and amended by this agreement, is ratified and

confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed

by their duly authorized officers, as of the day and year first above written.

Attest:

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

TENNESSEE VALLEY AUTHORITY

By 
Manager, Pr' ng
Customer Service and Marketing

W120397 3
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

August 25, 1998

L2.
tt:

I,r,
Mr. David Callis, Executive Vice President & General Manag
Tri-County Electric Membership Corporation
Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed Large Manufacturer Bill Credit (LMBC) agreement, TV-52337A,
Supplement No. 52, for Tri-County Electric Membership Corporation.

If you should have any questions, please feel free to contact me. At (502) 846-7042.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure

Printed on recycled. paper



AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

And

TENNESSEE VALLEY AUTHORITY

DATE: (--UDIttt.. TV-52337A, Supp No. 59-/

THIS AGREEMENT, made and entered by and between TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created an
d existing

under and by virtue of the laws of the State of Tennessee, and TENNESSEE 
VALLEY

AUTHORITY (TVA), a corporation created and existing under and by virtue of th
e Tennessee

Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,

1979, as amended (Power Contract), under which Distributor purchases 
its entire

requirements for electric power and energy from TVA for resale; and

WHEREAS, under an agreement dated June 1, 1994 (LMBC Agreement), TVA

and Distributor have been participating in a Large Manufacturer Bill Credit 
Program (LMBC

Program) to encourage the fuller and better balanced development of the res
ources of the

region by the application of credits against the electric bills of manufacturing
 industries with

demands greater than 5,000 kW; and

WHEREAS, in connection with TVA's publishing of the October 1997 Adjustme
nt

Addendum, the LMBC Program is being expanded to provide for the application 
of additional

credits to the electric bills of manufacturing industries with demands greater
 than 1,000 kW

to offset the adjustment amounts specified in that Adjustment Addendum; a
nd

WHEREAS, the parties wish to supplement the LMBC Agreement and the Po
wer

Contract in the respects necessary to provide for the application of these add
itional credits;

NOW, THEREFORE, in consideration of the foregoing premises and the mutu
al

covenants herein contained and subject to the provisions of the TVA Act, th
e parties agree

as follows:

SECTION 1 - EXPANDED CREDITS

TVA and Distributor agree to participate in an expanded program under w
hich certain

credits (Expanded Credits) will be applied to the bills of manufacturing cu
stomers with

loads greater than 1,000 kW. Accordingly, the LMBC Agreement is her
eby

supplemented and amended by inserting the following new section la (b
etween

sections 1 and 2) and the following new section 3a (between section
s 3 and 4) to

provide for the application of such Expanded Credits:

1a. Identification of Expanded Eligible Accounts. An Expanded Eligible

Account shall be a billing account for a delivery point serving any genera
l power

W091197
Imbc\374\1mbc expansion



customer of Distributor (a) which is served under Part
 3 of either Schedule GSA or

Time-of-Day Schedule TGSA or under Schedules GS
B, GSC, GSD or Time-of-Day

Schedules TGSB, TGSC, or TGSD and (b) where th
e activities conducted are

classified with a 2-digit Standard Industrial Classifi
cation code between 20 and 39,

inclusive. The provisions of this agreement (exce
pt for those in sections 1 and 3)

applicable to Eligible Accounts shall also apply to
 Expanded Eligible Accounts.

Distributor shall identify to TVA its customer acc
ounts that it believes meet

the eligibility requirements for participation in the 
expanded Program. In the event

that a particular customer account is not clearly 
eligible, TVA shall make the

eligibility determination.

3a. Allowance of Expanded Credit. Notwithstan
ding anything in the Power

Contract (including the Schedule of Rates and Ch
arges and the October 1997

Adjustment Addendum (Adjustment Addendum))
 that may be construed to the

contrary, beginning with Distributor's October 19
97 revenue month (as that term

is defined in Wholesale Power Rate—Schedule 
WS of the Schedule of Rates and

Charges), Distributor shall apply a credit against th
e electric bill of each Expanded

Eligible Account as provided below. Allowance o
f the Expanded Credits shall

continue until implementation of the next Rate C
hange as provided for in the

section of the Power Contract's Schedule of
 Terms and Conditions headed

"Adjustment and Change of Wholesale Rate and 
Resale Rates." Distributor may,

at its option, provide monthly credit amounts a
s a direct cash payment.

(a) Application of- Credit. The dollar amount of 
the Expanded Credit

shall be equal to (i) the amount of the kW and k
Wh increases set out in the column

of the Adjustment Addendum entitled "Resale Sc
hedules" for the General Power

Rate Schedule applicable to each Expanded Eligi
ble Account multiplied by (ii) the

respective kW components of firm billing demand
 and kWh components of firm

energy determined for the customers monthly bi
ll; provided, however, that no

Expanded Credit shall be applied in any month in
 which the customer's measured

demand for that account does not exceed 1,000
 kW. For purposes of so

determining measured demand:

(A) if the customer is served under Part 3 of either
 Schedule GSA or

Time-of-Day Schedule TGSA, the term "measured d
emand" shall be

deemed to refer to the highest average during any 
30-consecutive-

minute period of the month of the higher of the loa
d measured in kW

or 85 percent of the load in kVA plus an additional
 10 percent for that

part of the load over 5,000 kVA; or

(B) if the customer is served under any other gen
eral power rate

schedule, the term "measured demand" shall be 
deemed to refer to the

highest average during any 30-consecutive-minute 
period of the month

of the load measured in kW.

(b) Application of Other Credits. Th
e customer's bill shall be reduced

by the amount of the Expanded Credit prior 
to the application of any credit

amounts provided for under section 3 of this a
greement, and any credits applicable

under the Growth Credit Program, or any comp
arable program, for which the

customer may be eligible.

W091197 
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SECTION 2 - TERM

This agreement shall become effective with Distributo
r's October 1997 revenue month,

and shall continue in effect for the term of the LMBC 
Agreement.

SECTION 3 - RATIFICATION OF CONTRACTS 

The Power Contract and the LMBC Agreement, as 
supplemented and amended by this

agreement, are ratified and confirmed as the continuing 
obligations of the parties.

IN WITNESS WHEREOF, the parties to this agreement ha
ve caused it to be

executed by their duly authorized officers, as of the 
day and year first above written.

TRI-COUNTY ELECTRIC

Attest: MEMBERSHIP CORPORATION

tary

By

TENNESSEE VALLEY AUTHORITY

By
Manager, Pric g

Customer Service and Marketing

W091 197
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COPY

November 29, 2001

Mr. Myron N. Callaham
Senior Customer Service Manager - Kentucky

Tennessee Valley Authority

6045 Russellville Road
Bowling Green, KY 42101-7319

RE: energy right® Small Commercial Pilot Program Extension

Dear Myron:

Please find enclosed two executed duplicate originals of the above referenced Agreement

(Reference TV-52337A, Supp. No. 53). Please return an original for our files.

If additional information is needed, please advise.

Sincerely,

LAURA L. KIRBY
Administrative Assistant

For Paul Thompson
Executive Vice President and General Manager

Tri-County Electric Membership Corporation



NA
Tennessee Valley Authority, Post Office Box 2

92409, Nashville, Tennessee 37229-2409

October 1, 2001

Dr. James E. Carter, President

Tri-County Electric Membership Corporati
on

Post Office Box 40

Lafayette, Tennessee 37083-0040

Dear Dr. Carter:

TV-52337A, Supp. No.

(Reference TV-52337A, Supp. No. 53)

Under a contract numbered TV-52337A, S
upplement No. 53, and dated

December 10, 1998, as amended (Pilot Ag
reement), Tri-County Electric Membershi

p

Corporation (Distributor) and Tennessee 
Valley Authority (TVA) participate in an

energy right® Small Commercial Pilot Pr
ogram (Pilot). This confirms the agreeme

nt

reached between the parties concerning
 an extension of the Pilot. The extension

shall be effective as of October 1, 2001
.

The parties agree to amend the Pilot A
greement to provide that the Pilot shall

continue in effect until the earliest of the 
following:

1) March 31, 2002;

2) the effective date of an early terminat
ion by either party in accordance with

Section 2(B) of the Pilot Agreement;

3) the effective date of any new small c
ommercial program offered by TVA

(whether or not Distributor elects to partic
ipate in the new program); or

4) the effective date on which Distributo
r begins participating in any other pilot

or program offered by TVA (including the
 then-current residential program)

that includes incentives or matching fund
s for smal commercial customers

for heat pumps, night-time lighting, or ele
ctric water heaters.

Except as provided for by this letter, the 
provisions of the Pilot Agreement remain

unchanged.

W100101
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Dr. James E. Carter

Page 2
October 1, 2001

If this correctly states our agreement, please so indicate b
y having a duly authorized

representative execute each of the two enclosed originals 
on behalf of Distributor and

return the signed originals to us for further processing. We
 will return a fully executed

original to you for your files.

Sincerely,

James D. Keiffer
Senior Vice President, Marketing

TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

By (>64144- e 
Titl Board President

W100101
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421 01-731 9

October 19, 2001

Mr. Paul Thompson
Executive Vice President and
General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafyette, Tennessee 37083

Dear Paul:

I have enclosed two duplicate originals of a proposed letter agreement covering the

energy right® Small Commercial Pilot Program Extension. The previous extension for

this program expired September 30, 2001. e .
If you wish to participate, please have Dr. Carter sign the documents as your

representative. After 'they are executed please return the originals to my office for

completion by TVA. A fully executed original will be returned to you for your files.

If you have questions or comments, please do not hesitate to call me at (270) 846-

7040.

Sincerely,

91')
Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosures

Printed on recycled paper



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421 01-731 9

November 13, 2000

Mr. David Callis, Executive Vice President

and General Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed original of Agreement TV-52337A, Supplement No. 53, dated

July 17, 2000, covering the energy right® Small Commercial Pilot Program 18-month

extension for Tri-County Electric Membership Corporation.

If you have any questions, please call me at (270) 846-7040.

Sincerely,

(127-fikryt)
Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosure

Printed on recycled paper



Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

James D. Keiffer
Senior Vice President
Marketing

July 17, 2000

Mr. Boyd Alexancer, President
Tri-County Electric Membership
Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

File With
TV-52337A
Supp. No. 53

Under a contract numbered TV-52337A, Supplement No. 53, and dated December 10, 1998,

is amended (Pilot Agreement), Tri-County Electric Membership (Distributor), and

Tennessee Valley Authority (TVA) participate in an energy right® Small Commercial Pilot

Program (Pilot). This confirms the agreement reached between the parties concerning a

-evision to and an extension of the Pilot. The revision and extension both shall be effective

is of September 30, 1999.

Section 3 of the Pilot Agreement describes the Customers that are eligible under the Pilot

Ind provides that such Customers must have a typical peak monthly demand of less than

100 kW. The parties agree to amend the Pilot Agreement to apply the Pilot to Customers

with a typical peak monthly demand of less than 200 kW, provided that such Customers

111fi11 all other eligibility requirements of Section 3 of the Pilot Agreement.

Fhe parties also agree to amend the Pilot Agreement to provide that the Pilot shall continue

n effect until the earliest of the following:

1) March 31, 2001;
2) the effective date of an early termination by either party in accordance with

Section 2(B) of the Pilot Agreement;
3) the effective date of any new small commercial program offered by TVA

(whether or not Distributor elects to participate in the new program); or
4) the effective date on which Distributor begins participating in any other pilot or

program offered by TVA (including the then-current residential program) that
includes incentives or matching funds for small commercial customers for heat
pumps, night-time lighting, or electric water heaters.

Sxcept as provided for by this letter, the provisions of the Pilot Agreement remain
mchanged.

V071700 PT 3506
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Mr. Boyd Alexander
Page 2
July 17, 2000

If this correctly states our agreement, please so indicate by having a duly authorized

representative execute both of the enclosed originals on behalf of Tri-County Electric

Membership Corporation and return the signed originals to us for further processing. We

will return a fully executed original to you for your files.

Sincerely,

o
ames D. Keiffer1/ 
Senior Vice President
Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

W071700 PT 3506
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Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

September 29, 2000

Mr. Myron N. Callaham

Senior Customer Service Manager - KY

Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

Telephone: (615) 666-2111
Toll Free: 1-(800) 369-2111

Fax: (615) 688-2141

RE: energy right Small Commercial Pilot Program 18-Month E
xtension

Dear Myron:

Please find enclosed two (2) executed letter agreements regarding
 the above referenced program.

The return of a fully executed original will be appreciated.

If additional information is needed, please advise.

Sincerely,

Avit(d R.e}ah-
DAVID M. CALLIS

Executive Vice President

and General Manager

DMC/lk

Enclosures (2)



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

September 15, 2000

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed are three duplicate originals of a proposed letter agreement covering the energy

right® Small Commercial Pilot Program 18-Month Extension.

Upon execution of these agreements, please return two to my office for further handling.
A fully executed original will be returned to Tri-County Electric Membership
Corporation.

If you have any questions, please do not hesitate to give me a call at (270) 846-7040.

Sincerely,

v77-L?__Ji ed/feeJ
Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosures

L ov/v)co
Printed on recycled paper



Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

James D. Keiffer
Senior Vice President
Marketing

July 17, 2000

Mr. Boyd Alexancer, President
Tri-County Electric Membership
Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

File With
TV-52337A
Supp. No. 53

Under a contract numbered TV-52337A, Supplement No. 53, and dated December 10, 1998,
as amended (Pilot Agreement), Tri-County Electric Membership (Distributor), and
Tennessee Valley Authority (TVA) participate in an energy right® Small Commercial Pilot
Program (Pilot). This confirms the agreement reached between the parties concerning a
revision to and an extension of the Pilot. The revision and extension both shall be effective
as of September 30, 1999.

Section 3 of the Pilot Agreement describes the Customers that are eligible under the Pilot
and provides that such Customers must have a typical peak monthly demand of less than
100 kW. The parties agree to amend the Pilot Agreement to apply the Pilot to Customers
with a typical peak monthly demand of less than 200 kW, provided that such Customers
fulfill all other eligibility requirements of Section 3 of the Pilot Agreement.

The parties also agree to amend the Pilot Agreement to provide that the Pilot shall continue
in effect until the earliest of the following:

1) March 31, 2001;
2) the effective date of an early termination by either party in accordance with

Section 2(B) of the Pilot Agreement;
3) the effective date of any new small commercial program offered by TVA

(whether or not Distributor elects to participate in the new program); or
4) the effective date on which Distributor begins participating in any other pilot or

program offered by TVA (including the then-current residential program) that
includes incentives or matching funds for small commercial customers for heat
pumps, night-time lighting, or electric water heaters.

Except as provided for by this letter, the provisions of the Pilot Agreement remain
unchanged.

W071700 PT 3506
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Mr. Boyd Alexander
Page 2
July 17, 2000

If this correctly states our agreement, please so indicate by having a duly authorized

representative execute both of the enclosed originals on behalf of Tri-County Electric

Membership Corporation and return the signed originals to us for further processing. We

will return a fully executed original to you for your files.

Sincerely,

James D. Keiffer
Senior Vice President
Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

W071700 PT 3506
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421 01-731 9

February 23, 1999

Mr. David Callis, Executive Vice President and
General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed original of Agreement TV-52337A, Supplement No. 53,
dated December 10, 1998, covering the energy right® Small Commercial Pilot Program.

If you should have any questions, please feel free to call me at (502) 846-7042.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure

Printed on recycled paper



energy right° SMALL COMMERCIAL Pilot Program

AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

And

TENNESSEE VALLEY AUTHORITY

Data etem be-k, )1), /99R TV-52337A, Supp. No.53

THIS AGREEMENT is made and entered into by and between TRI-COUNTY

ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created

and existing under and by virtue of the laws of the State of Tennessee, and TENNESSEE

VALLEY AUTHORITY (TVA), a corporation created and existing under and by virtue of the

Tennessee Valley Authority Act of 1933, as amended (TVA Act).

SECTION 1- OVERVIEW

TVA, pursuant to authority granted it by the TVA Act, operates and maintains an electric power

generation and transmission system serving parts of seven States. Distributor and TVA (the

Parties) heretofore have entered into a contract numbered TV-52337A and dated July 18, 1979,

as amended and supplemented (Power Contract), under which TVA supplies electric power to

Distributor at wholesale and Distributor resells such power to its customers. The TVA Act

provides that among TVA's objectives TVA shall promote the wider and better use of electric

power and shall supply electric power at the lowest feasible rates.

The Parties now supplement the Power Contract to provide for cooperation in a Small

Commercial Pilot Program (Program) to help achieve these objectives with small-commercial

customers in the Distributor's service area. The Program is designed to encourage the

installation and utilization of electric water heaters, night-time lighting, and unitary heat pumps.

SECTION 2 - TERM OF AGREEMENT

A. Agreement Term / Program Duration:
This Agreement shall become effective as of the date first written above and shall continue in

effect until September 30, 1999, unless otherwise agreed, in writing, by both Parties, or unless

sooner terminated as provided in Section 2(B), below.

B. Early Termination:
Either Party may terminate this Agreement before its expiration upon thirty-days' written

notification to the other Party.

C. Continuing Obligations:
Nothing contained in this Agreement shall be construed as relieving either TVA or

Distributor of its obligations arising or accruing prior to the date of expiration or termination

of this Agreement.

W103098 PT1826
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SECTION 3 - ELIGIBLE CUSTOMERS

The Parties shall apply the Program to non-residential customers (Customers) with new
construction or retrofit applications and shall target those Customers with typical peak monthly
demand of less than 100 kW that can be effectively reached by mass marketing. The Program
does not include Customers with commercial cooking, process technology, central station
systems, or built-up systems. Customers with those systems may be eligible for incentives under
TVA's Large Commercial Program.

SECTION 4 - MATCHING FUND INCENTIVES

The Parties shall provide incentives for the installation of water heaters, night-time lighting, and
unitary heat pumps meeting Program requirements, as described in more detail below.
Distributor, at its discretion, shall provide monetary incentives or non-monetary incentives of
equivalent value to Customers or to other third parties involved in the installations (e.g., building
owners, contractors, equipment wholesalers, and developers). TVA shall provide funds matching
the value of the incentive provided by Distributor, and the Parties thus shall fund incentives on a
50/50 basis up to the limits set out in detail below. Administrative costs and inspection costs
incurred by Distributor shall not be considered incentives and shall not be eligible for matching
funds.

Each month, Distributor shall complete and send to TVA its Program Reporting Forms (in
substantially the form of Attachment 1, Reporting Forms). Distributor's submission of Program
Reporting Forms (Forms) shall constitute a certification and guarantee from Distributor that the
work described in the Forms has been completed and that the funds requested from TVA are
properly due and owing under the Program. TVA, upon receipt and verification of each such
Form, shall reimburse Distributor for TVA's share of disbursed Program incentives: Upon
request from TVA, Distributor shall make available all records related to eligibility for
incentives.

SECTION 5 - WATER HEATER MATCHING FUNDS INCENTIVE PROGRAM

The Parties shall provide incentives for Customer installation of water heaters. Distributor shall
determine tank size requirements for each Customer. TVA shall participate in the provision of
Program incentives as follows:

A. Electric to electric retrofit:
TVA shall provide matching funds of up to $60 for standard tanks or up to $120 for tanks
designated as "lifetime warranty tanks."

B. Gas to electric conversion:
TVA shall provide matching funds of up to $200 for standard tanks or up to $260 for tanks
designated as "lifetime warranty tanks."

C. New Construction:
TVA shall provide matching funds of up to $60 for standard tanks or up to $120 for tanks
designated as "lifetime warranty tanks."

W103098 PT1826
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Inspections are not required. Distributor's records shall include the Customer's water heater

invoice, which must indicate the type of water heater and tank size. Distributor must review,

verify, and document Customer account number and water heater invoice before disbursing

incentives.

SECTION 6 - NIGHT-TIME LIGHTING MATCHING FUNDS INCENTIVE PROGRAM

The Parties shall provide incentives for Customer installation of eligible night-time lighting

systems. Eligible systems are those outdoor lighting systems with photo cell switches utilizing

high-pressure sodium, mercury vapor, and metal halide lamps. TVA shall provide matching

funds of up to 2.5 cents per watt for eligible systems.

Distributor shall visually verify each lighting system for which the Parties provide Program

incentives. Distributor also may perform in-depth installation inspections at its discretion.

SECTION 7 - UNITARY HEAT PUMPS MATCHING FUNDS INCENTIVE PROGRAM

The Parties shall provide incentives for Customer installation of unitary heat pumps. The

Program applies to unitary heat pumps that are rated by the Air Conditioning and Refrigeration

Institute (ARI) and have a minimum Seasonal Energy Efficiency Ratio (SEER) of 9.7 and

Heating Seasonal Performance Factor (HSPF) of 6.6. The Program also applies to advanced heat

pumps, which include geothermal, water source, triple function, and variable speed (compressor)

heat pumps.

TVA shall participate in the provision of Program incentives as follows:

A. Department of Energy (DOE) Standard Heat Pumps:

TVA shall provide matching funds of up to $50 per ton for package heat pumps with a

minimum SEER of 9.7 and HSPF of 6.6 and for split heat pumps with a minimum SEER of

10 and HSPF_of 6..8.

B. High Efficiency Heat Pumps:

TVA shall provide matching funds of up to $75 per ton for package heat pumps with a

minimum SEER of 11 and HSPF of 6.8 and for split heat pumps with a minimum SEER of 12

and HSPF of 7.1.

C. Advanced Heat Pumps:

TVA shall provide matching funds of up to $100 per ton for advanced heat pumps.

Installations must satisfy the equipment manufacturer's guidelines and have a manufacturer's

warranty. The Parties will encourage Customers to contract with members of the Quality

Contractor Network for heat pump installation. Before disbursing Program incentives,

Distributor shall perform visual verification to determine that the heat pump meets the Program

requirements. Distributor also may perform in-depth installation inspections at its discretion.

SECTION 8 - RELATIONSHIP OF PARTIES

Neither Distributor nor TVA shall be considered the agent of the other for any purpose under this

Agreement.

W103098 PT1826
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SECTION 9 - PROHIBITION OF LOBBYING

Certain transactions under this Agreement are subject to the requirements of Public Law

No. 101-121 (codified at 31 U.S.C. § 1352), which prohibits certain lobbying activities and

requires disclosure of certain others, and to TVA's implementing regulations published at 55 Fed.

Reg. 6736 (codified at 18 C.F.R. § 1315). Distributor's execution of this Agreement constitutes

execution by Distributor of the Certification for Contracts, Grants, Loans, and Cooperative

Agreements attached to and made a part of this Agreement.

SECTION 10 - FEDERAL FINANCIAL ASSISTANCE.

A. Compliance:
Distributor shall comply with requirements of Title VI of the Civil Rights Act of 1964,

section 504 of the Rehabilitation Act of 1973, the Age Discrimination Act of 1975, and TVA

regulations issued at 18 C.F.R. parts 1302, 1307, and 1309, the provisions of which, and all

future amendments of such statutes and regulations, are incorporated by reference as a part of

this agreement.

B. Notice:
Unless otherwise approved by TVA, Distributor shall, in carrying out its obligations under

this section, include the following statement in all handbooks, manuals, pamphlets, and other

material ordinarily distributed to the public to describe the Program, including, where TVA

deems appropriate, notices posted by Distributor:

This program is offered on a nondiscriminatory basis without regard to race, color,

national origin, age, sex, or disability.

C. Accessibility of Information:

Distributor shall make this information available in a form accessible to persons who do not

understand written English, including the visually impaired, in a manner to be determined by

Distributor and TVA.

SECTION 11 - ENTIRE AGREEMENT

This Agreement sets forth all the understandings between the Parties about the Program. All

prior understandings about the Program are taken in and made a part of this Agreement, which

constitutes the entire agreement between the Parties. This Agreement may not be modified

except in writing by the Parties' authorized representatives.

W103098 PT1826
k:distcon\prog\SCdistriconnTri-County

4



IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed

by their duly authorized representatives as of the date first written above.

TRI-COUNTY ELECTRIC
Attest: MEMBERSHIP CORPORATION

Secretary President

TENNESSEE VALLEY AUTHORITY

• Vice President, a = ing

W103098 PT1826
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Certification for Contracts, Grants, 
Loans, and Cooperative Agreements

The undersigned certifies, to the best of his or her knowledge and belief, that:

(1) No Federal appropriated funds have been paid or will be paid by or on behalf of the

undersigned to any person for influencing or attempting to influence an officer or

employee of any agency, a member of Congress, an officer or employee of Congress, or an

employee of a member of Congress in connection with the awarding of any Federal

contract, the making of any Federal grant, the making of any Federal loan, the entering into

of any cooperative agreement, and the extension, continuation, renewal, amendment, or

modification of any Federal contract, grant, loan, or cooperative agreement.

(2) If any funds other than Federal appropriated funds have been paid or will be paid to any

person for influencing or attempting to influence an officer or employee of any agency, a

member of Congress, an officer or employee of Congress, or an employee of a member of

Congress in connection with this Federal contract, grant, loan, or cooperative agreement,

the undersigned shall complete and submit Standard Form-LLL, "Disclosure of Lobbying

Activities," in accordance with its instructions.

(3) The undersigned shall require that the language of this certification be included in the

award documents for all subawards at all tiers (including subcontracts, subgrants, and

contracts under grants, loans, and cooperative agreements) and that all subrecipients shall

certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was placed when this

transaction was made or entered into. Submission of this certification is a prerequisite for

making or entering into this transaction imposed by 31 U.S.C. § 1352. Any person who fails to

file the required certification shall be subject to a civil penalty of not less than $10,000 and not

more than $100,000 for each such failure.



• energy right° SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)

Power Distributor

Representative om Phone  
Eler:1-ric, Date  v, /7 /9qg 

The Program Implementation Plan (PIP) represents the road map or strategy for managing and administering

various aspects of your incentive program. The PIP ensures that your activities and expenditures are consistent with

the goals and objectives of the energy right Small Commercial Pilot Program. All activities should be conducted in

accordance with your PIP. To prepare your PIP, please read and/or complete sections 1,11, 111, and IV below.

1. Matching Funds Incentive Program 

You can provide incentives for installation of unitary heat pumps. The pilot program-applies to unitary heat

pumps that are rated by the Air Conditioning and Refrigeration Institute (ARI) and have a minimum Seasonal

Energy Efficiency Ratio -(SEER) of 9.7 and Heating Seasonal Performance Factor (HSPF) of 6.6. The pilot

program also applies to advanced heat pumps, which include geothermal, water source, triple function, and

variable speed (compressor) het pumps. TVA will provide you with matching funds according to the

following pilot program requirements:

A. Department of Energy Standard Heat Pumps: TVA will provide matching funds of up to $50

per ton for package heat pumps with a minimum SEER of 9.7 and HSPF of 6.6 and for split

heat pumps with a minimum SEER of 10 and HSPF of 6.8.

B. High Efficiency Heat Pumps: TVA will provide matching funds of up to $75 per ton for

package heat pumps with a minimum SEER of 11 and HSPF of 6.8 and for split heat pumps

with a minimum SEER of 12 and HSPF of 7.1.

C. Advanced Heat Pumps: TVA will provide matching funds of up to $100 per ton for advanced

heat pumps.

Installations must satisfy the equipment manufacturer's guidelines and have a manufacturers warranty. End-

use consumers and third parties involved in the installations should be encouraged to contract with members

of the Quality Contractor Network for heat pump installation. Before disbursing incentives, you must perform

visual verification to determine that the heat pump meets the pilot program requirements. You also may

perform in-depth installation inspections at your discretion.

11. Targets or Recipients of Matching Funds Incentive Program 

At your discretion, you can provide monetary or non-monetary incentives of equivalent value to end-use

customers and/or to other third parties involved in the installations. Please check all applicable boxes:

liBuilding and/or Property Owners

0 Tenants (small business owners)

CI Retailers

CI Manufacturers

CI Contractors

CI A&E Design Firms (architecture and engineering)

0 Equipment Wholesalers/Distributors

/Builders / Developers

0 Others (please specify) 

Heat Pump Incentive Program Page 1 of 4



• energy right SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)

III. Matching Funds Incentive Program (A. B, and C) 

Refer to section l of this form for description and program requirements for the 'Heat Pump'

matching fund incentives program. Suggested program incentives or type of incentives for end use

customers and/or third parties include cash, electric bill credit, reduced cost appliance, free

appliance, etc. Please check desired incentive program(A, B, and/or C), describe type of incentives,

and indicate recipient(s) of incentives.

A. Department of Energy (DOE) Standard Heat Pumps

Package Heat Pumps
Minimum SEER of 9.7 & Minimum HSPF of 6.6 (ASHP/DFHP/SCTIWHP)

0 Total cash incentive of $ per 
Specify target/reciprient of cash incentive 
Describe additional requirements, conditions and/or limitations:

Vi Other incentive option(pleas specify) 450.00/hd mil,IMP TVA ta,CO 7WdredirtE47
Value of incentive $ Specify targe recipient of incentive ilt.u1Nak r  06wers

Describe additional require ents, conditions and/or limitations: 8to DejeJ9,421

Split Heat Pumps
Mitfimum SEER of 10.00 & Minimum HSPF of 6.8 (ASHP/DFHP/SCTTWHP)

Total cash incentive of $ per 

Specify target/recipient of cash incentive 

Describe additional requirements, conditions and/or limitations:

V( Other incentive option( lease specify)15100 1/71,d 60.51. -From WA 4150.06 #J Orectle 7-89*

Value of incentive $1 .00  Specify target/ ecipient of incentivegtuikri or It 004ers
Describe additional requirements, conditions and/or limitations: 13u.e1c1eit ikaele?tarz5

Heat Pump Incentive Program Page 2 of 4



energy right`' SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)

fd-B. High Efficiency Heat Pumps

Package Heat Pumps
Minimum SEER of 11 & Minimum HSPF of 6.8 (ASHP/DFHP/SCTTWHP)

O Total cash incentive of $ per 

Specify target/recipient of cash incentive 

Describe additional requirements, conditions and/or limitations:

VOther incentive option(pleas specify  `O epsibrraiyi I /76;J drecirf nu,1 716'&77C"

Value of incentive $ pecify get/recipient of incentive (di of g- -r  OtAlt‘ierS
f

Describe additional require ents, conditions and/or limitations: Qw Id / deJoirs6rs

Split Heat Pumps
Minimum SEER of 12 & Minimum HSPF of 7.1 (ASHP/DFHP/SCTTWHP)

O Total cash incentive of $ per 

Specify target/recipient of cash incentive 

Describe additional requirements, conditions and/or limitations:

/Other incentive option(please specify)50,00//0JV cos A 4e 4%5-0 ..)?.3470.1,1 Ca),%, iy)
Value of incentive $00 .00/TOtipecify target/recipient of incentive Bu: Ici;r) o r r 
Describe additional requirements, conditions and/or limitations: OW ticvs-8.11Xif 6 r(w

fels / A ct

1Z(C. Advanced Heat Pumps 
O Total cash incentive of $ per 

Specify target/recipient of cash incentive 

Describe additional requirements, conditions and/or limitations:

/Other incentive opti 
mmn(pleas specify -r

Value of incentive 0.00 Specify to • et/recipient of incentiv
4-1 -Teini(

ow,,
Describe additional requir ments, conditions and/or limitations: Zu-1 ers ./ [e-v- or Izs.

4-66°‘ *(70-174L),*--)f- _Small COMM to.rOCLI Meerrill 
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• energy right`' SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)

IV. Marketing and Promotional Activities 

Recommended Target Audience Members:

At your discretion, you can market monetary o
r non-monetary incentives of equivalent value 

to end-

use customers and/or to key third parties involved 
in the installations. indicate the target audience

 to

whom ou intent to market your incentive program
, please check applicable boxes:

End-Use Customers 0 Influential Third Parties

Building and/or Property Owners Tenants (small business owners)

Tenants (small business owners) Retailers
Manufacturers
Contractors
A&E Design Firms
Equipment Wholesalers / Distributors

Builders / Developers

Others (please specify) 

Recommended Marketing & Promotional Vehicles:

Marketing and promotional activities refer to special e
vents, arrangements, or activities that further

the goals of the energy right Small Commercial Pilot 
Program and can involve cost sharing with

trade allies or other distributors. Please indicate thos
e marketing and promotional activities that

will support your incentive program:

t ia
,/radio VTelevision

tifewspaper Demo or exhibits for the media

0 News conference 0 Others (please specify) 

trrtising

eirect Mail
frade magazines

Fr Internet/ e-mail

O Posters/ flyers

Public Relations Publicity

13 Newsletters
13 Special events
0Annual reports

f Annual trade meetings

Sales & Promotions

0 Trade shows
O Demonstrations

El_Word-of Mouth Promotions

Annual trade meetings

Exhibits

VStatement enclosures (bill stuffers)

0 Brochures / fact sheets

O Bill boards
O Others (please specify) 

O ommunity events or activities

Community or trade activity sponsorships

O News Releases

O Others (please specify) 

O Annual reports

O News Releases

O Prize/incentive program for customer-recomme
ndations

resulting in installations

O Others (please specify) 

Heat Pump Incentive Program
Page 4 of 4



energy right SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)

Power Distributor i — 60w.iLt Ekr_trie-
Representative  —Ma prJ

Date
Phone ids -.mil 

/7, Mg
ids --6/0,6 --=?/// 

The Program Implementation Plan (PIP) represents the road map or strategy for managing and administering

various aspects of your incentive program. The PIP ensures that your activities and expenditures are consistent with

the goals and objectives of the energy right Small Commercial Pilot Program. All activities should be conducted in

accordance with your PIP. To prepare your PIP, please read and/or complete sections 1,11, III, and IV below.

1. Matching Funds Incentive Program 

You can provide incentives for the installation of water heaters and determine tank size requirements to end-

use consumers and/or influential third parties. TVA will provide you with matching funds according to the

following pilot program requirements:

A. Electric to electric retrofit: TVA will provide matching funds of up to $60 for standard tanks

or up to $120 for tanks designated as lifetime warranty tanks."

B. Gas to electric conversion: TVA will provide matching funds of up to $200 for standard

tanks or up to $260 for tanks designated as lifetime warranty tanks."

C. New Construction: TVA will provide matching funds of up to $60 for standard tanks or up to

$120 for tanks designated as "lifetime warranty tanks."

Inspections are not required. Your records should include the end-use customer's water heater invoice, which

must indicate the type of water heater and tank size. Please review, verify, and document the end-use

customer's account number and water heater invoice before disbursing incentives.

11. Targets or Recipients of Matching Funds Incentive Program 

At your discretion, you can provide monetary or non-monetary incentives of equivalent value to end-use

customers and/or to other third parties involved in the installations. Please check all applicable boxes:

iBuilding and/or Property Owners

O Tenants (small business owners)

O Retailers

13 Manufacturers

O Contractors

❑ A&E Design Firms (architecture and engineering)

1: Equipment Wholesalers/Distributors

El/
 
Builders / Developers

O Others (please specify) 

111. Distributor-Funded incentive Programs (A, B, and C) 

Water Heater Incentive Program Page 1 of 4



enefgy right® SMALL COMMERCIAL._ Pilot Program

Program Implementation Plan (PIP)
Refer to section l of this form for description and program requirements for the 'Water Heaters'

matching fund incentives program. Suggested program incentives or type of incentives for end use

customers and/or third parties include cash, electric bill credit, reduced cost appliance, free
appliance, etc. Please check desired incentive program(A, B, and/or C), describe type of incentives,
and indicate recipient(s) of incentives.

STANDARD TANKS (please use next page for Lifetime Warranty Tanks)

❑ A. Electric to Electric Retrofit 
❑ Total cash incentive of $ per 

Specify target/recipient of cash incentive 
Describe additional requirements, conditions and/or limitations:

❑ Other incentive option(please specify) 
Value of incentive $t Specify target/recipient of incentive 
Describe additional requirements, conditions and/or limitations:

B. Gas to Electric Conversion Tank and Installation 

❑ Total cash incentive of $ per 
Specify target/recipient of cash incentive 
Describe additional requirements, conditions and/or limitations:

❑ Other incentive option(please specify) 
Value of incentive $ Specify target/recipient of incentive 
Describe additional requirements, conditions and/or limitations:

C. New Construction 
❑ Total cash incentive of $ per 

Specify target/recipient of cash incentive 
Describe additional requirements, conditions and/or limitations:

❑ Other incentive option(please specify) 
Value of incentive $ Specify target/recipient of incentive 
Describe additional requirements, conditions and/or limitations:

111. Distributor-Funded Incentive Programs (A, B, and C)

Refer to section I of this form for description and program requirements for the 'Water Heaters'

matching fund incentives program. Suggested program incentives or type of incentives for end use

customers and/or third parties include cash, electric bill credit, reduced cost appliance, free

appliance, etc. Please check desired incentive program(A, B, and/or C), describe type of incentives,

and indicate recipient(s) of incentives.

Water Heater Incentive Program Page 2 of 4



energy right SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)

LIFE IME WARRANTY TANKS

Ay-Electric to Electric Retrofit
Total cash incentive of $ /,,/,0.100 per

13ta lcierselo petsSpecify target/recipient of cash incentive gui ro ONAier-

Describe additional requirements, conditions an or

O Other incentive option(please specify) 
Value of incentive $ Specify target/recipient of incentive 

Describe additional requirements, conditions and/or limitations:

[2( B. Gas to Electric Conversion Tank and Installation 

Eir Total cash incentive of $4,20. 06  P r  /2/' 
Specify target/recipient of cash incentive/0614 19,017(e/dete/90eg3

Describe additional requirements, conditions and/ r !tab s:

O Other incentive option(please specify) 
Value of incentive $ Specify target/recipient of incentive 

Describe additional requirements, conditions and/or limitations:

C. ew Construction
Total cash incentive of $/X. CO per

Describe additional requirements, conditions a or liita -1 ei7 -sAlet le ecs
Specify target/recipient of cash incentives  g 

b ns:i 416.— 6

O Other incentive option(please specify) 

Value of incentive $ Specify target/recipient of incentive 

Describe additional requirements, conditions and/or limitations:

IV. Marketing and Promotional Activities 

Recommended Target Audience Members:
At your discretion, you can market monetary or non-monetary incentives of equivalent value to end-

use customers and/or to, key third parties involved in the installations. Indicate the target audience to

yowhom y u intent to market your incentive program, please check applicable boxes:

End-Use Customers 0 Influential Third Parties

Building and/or Property Owners Tenants (small business owners)

Tenants (small business owners) Retailers

Water Heater Incentive Program Page 3 of 4



energy right° SMALL COMMERCIAL Pilot Program

Program Implementation Plan (PIP)
Manufacturers
Contractors
A&E Design Firms
Equipment Wholesalers / Distributors

Builders / Developers
Others (please specify) 

Recommended Marketing & Promotional Vehicles:

Marketing and promotional activities refer to special events, arrangements, or activities that f
urther

the goals of the energy right Small Commercial Pilot Program and can involve cost sh
aring with

trade allies or other distributors. Please indicate those marketing and promotional activities t
hat

will support your incentive program:

radio
Newspaper

O News conference

Ad rtising

'Direct Mail
rade magazines

Internet/ e-mail
O Posters/ flyers

t

Public Relations / Publicity

O Newsletters
O Special events
O nual reports

Annual trade meetings

Sales & Promotions
O Trade shows
O Demonstrations
O Word-of Mouth Promotions

nual trade meetings
Exhibits

0 television
Tr" Demo or exhibits for the media

O Others (please specify) 

1/Statement enclosures (bill stuffers)

O Brochures / fact sheets
O Bill boards
O Others (please specify) 

O community events or activities

I Community or trade activity sponsorships

O News Releases
O Others (please specify) 

O Annual reports
O News Releases
O Prize/incentive program for customer recommendations

resulting in installations

O Others (please specify) 

Water Heater Incentive Program Page 4 of 4



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

August 26, 1999

Mr. David Canis, Executive Vice President

and General Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed pleasefind a fully executed original of Agreement TV-52337A, Supplement

No. 54, dated June 2, 1999, covering revisions in determining reactive power billing

amounts under Wholesale Rate Schedule WS.

If you should have any questions, please feel free to call me at (270) 846-7042.

Sincerely,

Mark C. Shults
Customer Service Manager

Kentucky

Enclosure

Panted on recycled paper



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

TV-52337A, Supp. No.51/

THIS AGREEMENT, made and entered into between TR1-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and 1ENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18, 1979, as
amended (Power Contract), under which electric power and energy are supplied by TVA at
wholesale and purchased by Distributor for resale; and

WHEREAS, TVA and Distributor wish to amend the Power Contract to provide for
certain revisions in the determination of reactive power amounts delivered by TVA to Distributor
and billed under Wholesale Power Rate--Schedule WS (Schedule WS) of the Schedule of Rates
and Charges of the Power Contract;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the date first above written (Effective Date) and
shall continue for the term of the Power Contract.

SECTION 2 - DETERMINATION OF REACTIVE DEMAND ON SIMULTANEOUS BASIS

For all bills rendered from wholesale meter readings scheduled to be taken on or after
June 2, 1999, for purposes of determining any applicable reactive charges under the
Reactive Demand Charges section of Schedule WS, that section shall be applied to all
delivery points to Distributor considered together, and the terms "Delivery Point Demand"
and "lowest measured demand" appearing in that section shall mean the highest sum and
the lowest sum, respectively, of the average demands measured in kW for all delivery
points to Distributor.

W050799 PT2325
374\0037SimulReactive



SECTION 3 - SUSPENSION OF VOLTAGE LIMITATIONS

It is recognized that any reactive demand for any delivery point to Distributor that would
have (except for section 2 above) resulted in a charge to Distributor under the Reactive 
Demand Charges section of Schedule WS may adversely affect TVA's ability to maintain
voltage at the delivery point within the 3-percent voltage limitations set out in section 3 of
the Power Contract. Accordingly, Distributor and TVA hereby agree that the 3-percent
voltage limitations of that section shall not be applicable for any delivery point to
Distributor during a billing month when a charge for reactive demand at that delivery point
would have (except for section 2 above) been applicable under the Reactive Demand
Charges section of Schedule WS.

SECTION 4 - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented and amended by this agreement, is ratified and
confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized officers, as of the day and year first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By
Pres ent

TENNESSEE VALLEY AUTHORITY

By
Manner, Pricing
Customer Service and Marketing

W050799 PT2325
374\0037SimulReactive
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Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

June 28, 1999

Mr. Mark Shults
Customer Service Manager

Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101

Dear Mark:

Telephone: (615) 666-2111
Toll Free: 1-(800) 369-2111

Fax: (615) 688-2141

Per your written request dated June 7, 1999, please find enclosed 3 (three) partially executed

agreements amending Power Contract TV-52337A, dated July 18, 1979, as amended, to provide

for the determination of reactive charges applicable under wholesale rate schedule WS on a

system basis.

Upon execution by TVA please return one agreement for our files.

Sincerely,

DAVID M. CALLIS
Executive Vice President and General Manager

DMC/lk

Enclosures (3)



FAX TRANSMISSION

TRI-COUNTY ELECTRIC MEMBERSHIP CORP.
405 COLLEGE STREET/P O BOX 40

LAFAYETTE, TN 37083

1-615-666-2111/or 1-800-369-2111

FAX#1-615-688-2141

TO:  t.<"j 
DATE:  0 6,/,Q 9

COMPANY: PAGES:

FAX#

FROM:/hQ.U/I.QJ

COMMENTS:  afti7171-Vg1

afzizo) k_ct,t/td ..wtv 



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

June 7, 1999

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed are four duplicate originals of a proposed agreement amending Power Contract TV-
52337A, dated July 18, 1979, as amended, to provide for the determination of reactive charges
applicable under wholesale rate schedule WS on a system (rather than delivery point) basis.
These arrangements will become effective with your June 1999 billing month.

Under these arrangements, the three percent voltage limitations specified in section three of the
Power Contract will not apply to any delivery point during a billing month in which a charge
for reactive power would have otherwise been applicable at that delivery point.

After these agreements have been signed, please return three copies to me for further handling.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Enclosures

Printed on recycled paper



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421 01-731 9

May 12, 1999

Mr. David Callis, Executive Vice President & General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

The enclosed letter from Terry Boston, TVA's Manager of Pricing, is your notification of TVA's action

to reinstate wholesale reactive billing charges beginning with the June wholesale billing month.

Information is enclosed on TVA's incentive program to encourage the installation of capacitors as soon

as possible.

After you have reviewed this information, if you have questions or concerns, please do not hesitate to

contact me at (270) 846-7040.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Printed on recycled paper



NA
Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

May 10, 1999

Mr. David Callis, Exec. Vice President & General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Canis:

TV-52337A
Supp No. 54

In 1993 TVA informed all distributors of a temporary suspension in application of the

reactive charges set out in the wholesale rate schedule. We pointed out that TVA

would continue to monitor distributors' power factors and would expect to reinstate the

reactive charges if circumstances, including deterioration of power factors on

distributors' systems, made such reinstatement necessary.

During last summer's hottest periods, TVA experienced severe transmission system

problems, including unacceptable voltage sags in some areas. Our records indicate that

for June through September of last year over half of the distributors had lagging system

power factors below the 95 percent level required by the wholesale rate schedule.

Almost 100 distributors had lagging power factors below the 95 percent level during

July. Unless some steps are taken to improve the situation, the problems on the

transmission system will almost certainly be worse this summer.

As you know, the best way of supplying the reactive requirements is the installation by

distributors of capacitors on their systems. In order to encourage the installation of

sufficient amounts of capacitors to meet the requirements of the wholesale rate, TVA

has decided to reinstate wholesale reactive charges beginning with the June 1999

billing month. Initially, TVA will resume billing for lagging reactive demand only.

Beginning with the October 1999 billing month, billing for leading reactive demand

will also resume. The reason for the delay in the leading reactive charges until October

is to encourage all distributors to have all capacitors switched and fixed in service

during hot weather this summer.

W051099
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Mr. David Callis
Page 2
May 10, 1999

Recognizing that distributors will want to immediately begin taking steps to avoid the

charges, TVA has developed a program to help. TVA is willing to credit back to

distributors certain of the reactive charges actually imposed if capacitors are purchased

and installed within three months after application of the charges. In addition, in view

of the urgent need to get such installations made before this summer, we are willing to

increase such credit, under certain circumstances, by the amount of any reactive

charges that would have applied to the distributor during June 1998 if the reactive

charges had not been suspended. Enclosure A to this letter describes the arrangement

in more detail, and Enclosure B includes several examples of application of the credit.

If you have any questions, please contact your local TVA customer service center.

Sincerely,

W. Terry Boston
Manager, Pricing
Customer Service and Marketing

Enclosures

W051099
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Enclosure A

Reactive Charge Credit Program

It is recognized that the wholesale rate schedule applicable to each distributor provides

for the application of a lagging reactive charge during any month in which the

distributor's power factor is less than 95 percent at the time of maximum demand and for

the application of a leading reactive charge during any month in which the distributor's

power factor is leading at the time of the minimum system demand (with certain

exclusions).

To assist distributors in improving their power factors in a manner which will both avoid

these charges and improve the operation of TVA's transmission system, TVA has

developed a program under which a distributor may get a rebate of such charges to help

cover the costs of purchasing capacitors for installation on its system as follows:

• At such time as a distributor furnishes information in a form acceptable to TVA

indicating that capacitor equipment (including switches for existing fixed capacitors if

the distributor has a leading power factor offpeak) has been installed on its system

after April 1, 1999, the distributor will receive a wholesale bill credit reflecting the

portion of the equipment cost up to the sum of the reactive charges imposed on the

distributor during the three months immediately preceding the month of the

installation.

• Since it is especially important that capacitors be installed in time to help the

transmission system this summer, TVA is willing to increase the three-month amount

available for credits to cover any capacitor equipment installed by July 30, 1999, by

the amount of reactive charges that would have applied for the June 1998 billing

month if the wholesale charges had actually been applied. The specific amount of

this potential increase for any distributor will be available from the local Customer

Service Center office.

• It is expected that most distributors have enough fixed capacitors on their systems

such that all new capacitors should be switched capacitors that are on only during

onpeak periods. In addition, for some distributors, switching equipment will need to

be purchased and installed on fixed capacitors to avoid leading reactive charges.

• The local Customer Service Center will be available to assist distributors in

determining the proper amount of capacitors and/or switches to install. Since the

proper balance between fixed and switched capacitors is important in avoiding

unacceptable lagging power factors at maximum load while avoiding leading power

factors at minimum load, some distributors may need help in determining this proper

balance.

W051099
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Enclosure B

Credit Examples - Reactive Billing

The following examples are for illustrative purposes only and are not meant to reflect real condit
ions.

Example 1: Distributor begins paying reactive charges of $5,000 per month. Distributor reviews its

reactive needs and installs several switched capacitor banks of which the cost of materials tota
l $10,500.

During the fourth month the Distributor submits the invoices for the capacitor equipment
 and by letter

certifies that it has installed the capacitor banks on its system. Its June 1998 reactive char
ge would have

been $4,000.

The credit would be accounted as follows:

Wholesale Billing

Period

Reactive Charges
Account Credit Applied

Balance of Reactive
Charges Account

June 1998 $4,000 $4,000 $0,000

June 1999 $5,000 $5,000 $0,000

July 1999 $5,000 $1,500 $3,500

August 1999 $5,000 $0,000 $5,000

Total Credit
Received: $10,500

Note that the balances in the right column are amounts that are still available for credits d
uring the next few

months as long as the amount falls within the "three preceding months."

Example 2: The same distributor, after installing $10,500 of capacitors in September 1999, installs

another $10,500 of capicitors the very next month and submits for the credit from TVA.

The credit would be accounted as follows:

Wholesale Billing Reactive Charges

Period Account Credit Applied
Balance of Reactive
Charges Account

June 1999 $ 0000 $0,000 $0,000

July 1999 $3,500 $3,500 $0,000

August 1999 $5,000 $5,000 $0,000

Total Credit
Received: $8,500

Note that the July 1999 amount is the balance of the reactive charges (see Example 1
) for the month. The

original charge totaled $5,000.

Note that the distributor did not get total reimbursement of the material costs for 
the capacitor equipment.

W051099
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

May 14, 1999

Mr. David Callis, Executive Vice President & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Terry Boston's letter of May 10 informed you that, in connection with the planned resumption of
wholesale reactive billing in June 1999, TVA has developed a credit program to encourage distributors
to install capacitors 011 their systems. As an additional incentive to stimulates the installation of
capacitors in time for maximum system benefit this summer, a feature of the program provides an
increase in credits for capacitors installed. by the end of July, the increase being the amount that a
distributor's reactive charges would have been during Tune 1998 if they had been in effect.

We understand from discm.tions with the chairmen of TVPPA's Operations Coordination Committee
and Rates and Contracts Committee that some distributors tiny not be able to purchase and install
capacitor facilities by July SI bemuse of six- to eight-week delivery times for new capacitors. Although
it is important that distributors make every effort to install additional capacitors as early in the summer
as possible, in order to allow them the opportunity to take advantage of the June 1998 credit amounts,
we have agreed to extend the July 31 deadline to August 15, 1999.

Again, notwithstanding the extension., we urge you to take all reasonable steps to complete any needed
capacitor inntallations on your system at the earliest possible date. As mentioned in the May ID letter, it
is essential that power factors on the transmission and distribution systems be improved as soon as
possible to avoid unacceptable voltage sags this summer.

If you have any questions, please contact my office at (270) 846-7040_

Sincerely,

Mark C. Shults
Customer Service ?vintager
Kentucky
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

July 29, 1999

Mr. David Callis, Executive Vice President and

and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed is fully executed Forward Supported Power (FSP) agreement,W.42337A,

Supplement No. 55, for Tri-County Electric Membership Corporation.

If you should have any questions, please feel free to call our office at (270) 846-7040.

Sincerely,

Mark C. Shults
Customer Service Manager

Kentucky

Enclosure

Printed on recycled paper



4

t

NA
Tennessee vaiiey Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

April 1, 1999 TV-52337A
Supp. No. 55

Mr. Melvin Grace, President
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Grace:

As a supplement to the economy surplus power (ESP) programs offered by TVA, you

may choose to offer an enhancement to that program called forward supported power

(FSP) to your customers that are currently being supplied with ESP. Under this FSP

arrangement, TVA would endeavor to make forward purchases as described in the

enclosures to this letter for those ESP customers electing the greater reliability that

would be afforded by FSP.

This offering is fully described in the enclosed draft letter agreement (which will

amend the power supply contract providing for the supply of ESP to participating

customers) and the enclosures entitled "Forward Supported Power Guidelines

(Distributor-Served Customers, April 1999)" and "ESP Pricing Confidentiality

Provisions (April 1999)." In accordance with the provisions of Guideline 3,

participating customers may elect or withdraw from FSP for any month (FSP Month)

by notifying your system and TVA at least 10 business days prior to the beginning of

that month.

If your system wishes to participate in this offering, please sign the enclosed three

duplicate originals of this letter and return two of them to TVA. Upon return of this

letter, individual letter agreements (in the form of the enclosed draft letter) will be

forwarded for execution by your system and your ESP customers.
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Mr. Melvin Grace
Page 2
April 1, 1999

Please note that by signing this letter, the wholesale billing provisions associated with
the supply of ESP under each ESP contract will be deemed to be amended in the
respects necessary to provide that for wholesale billing purposes any FSP energy
supplied to participating customers will be treated as if it were ESP energy.

Sincerely,

W. Terry Boston
Manager, Pricing
Customer Service and Marketing

Enclosures

Accepted and agreed to as of
the date first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

W033199
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«<Addressed to ESP customers>>>

Dear

 (Distributor) and TVA are pleased to offer forward supported power

(FSP) as an optional enhancement to the economy surplus power (ESP) provided for under the

power supply contract numbered TV and dated. (ESP

Contract).

Detailed contract provisions regarding the FSP option are set forth in Enclosure A to this letter,

entitled "Forward Supported Power Guidelines (Distributor-Served Customers, April 1999),"

and in Enclosure B to this letter, entitled "ESP Pricing Confidentiality Provisions (April 1999)."

The FSP option will be available to Company beginning with electric usage measured from

meter readings scheduled to occur after May 1, 1999. In accordance with the provisions of

Guideline 3, Company may elect or withdraw from FSP for any month (FSP Month) by notifying

Distributor and TVA at least 10 business days prior to the beginning of that month. For any FSP

Month, TVA would endeavor to purchase forward power options (Forwards) in accordance with

Guideline 4.1 for periods of anticipated tight power supply. Accordingly, TVA's ability to

require FSP customers to suspend their takings in any such month would be subject to the

restrictions in Guideline 4.2.

Following the implementation of FSP, Forwards will not otherwise be purchased by TVA for the

purpose of providing for the reliability of ESP load and no additional amount to reflect the cost

of Forwards will be included in the incremental cost used to determine the hourly ESP energy

charges paid by customers not selecting FSP. Accordingly, during periods of tight power supply,

there could be an increased suspension risk for those ESP customers that have not elected the

FSP option for those periods.

The hourly energy charge to be paid by all ESP customers in any hour will continue to reflect

TVA's actual hourly incremental cost per kWh of providing ESP to all consumers during that

hour based on either (a) TVA's cost of generating the top 100 MW increment of ESP load from

TVA's resources or (b) the cost of power purchased to serve the top 100 MW increment of ESP

load, as applicable in any hour. In addition to the hourly ESP price otherwise provided for under

their contracts, in accordance with Guideline 5 and for any FSP Month, FSP customers would

also pay an additional amount (FSP Charge) to reflect the cost of Forwards.

In conjunction with the implementation of FSP, TVA also plans to begin providing additional

information via the system used to provide ESP price estimates (System). This additional

information will be available to all ESP customers with access to the System, without regard to

whether a customer enters into the umbrella FSP arrangements provided for by this letter or to

whether a customer doing so selects FSP in any particular month. Because of the increased

sensitivity of such planned additional information, access to the System after June 1, 1999, will

require a customer's agreement to the revised confidentiality provisions set forth in Enclosure B.

If Company believes it might be interested in FSP for any month, the YES box at the end of this

letter should be checked and three duplicate originals of this letter duly executed on behalf of

Company and returned to Distributor. Thereafter, for any months covered by an enrollment form

submitted in accordance with the provisions of Enclosure A, the enrollment form, together with

this letter and its enclosures (as said enclosures may be modified, revised or replaced), will

W040199
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supplement and amend the ESP Contract in the respects necessary to provide for the obligations

of the parties with respect to FSP.

Note that merely returning the executed letter agreement marked YES will not in itself obliga
te

Company to pay any FSP Charges for any month and that such an obligation will arise only

under the enrollment form. However, if Company does not wish to enter into even the umbre
lla

agreement to allow for possibly later activating FSP via an enrollment form, please check the

NO box and return a duly executed copy to acknowledge Company's agreement to the revise
d

ESP pricing confidentiality obligations set forth in Enclosure B. (Checking NO will not 
prevent

Company from executing an umbrella agreement for FSP at a later date so long as such

agreements are still being made available at that time by both TVA and Distributor.)

Sincerely,

TENNESSEE VALLEY AUTHORITY

W. Terry Boston
Manager, Pricing
Customer Service and Marketing

{  INSERT DISTRIBUTOR NAME  }

{Name/Title}

❑ YES, Company would like the option to select. FSP arrangements. Accordingly, the
 signature

of its authorized agent below shall be deemed to confirm its agreement to the supplem
entation

and amendment of the ESP Contract in the respects necessary to reflect the terms and
 conditions

set forth in this letter, Enclosure A, and Enclosure B.

❑ NO, Company does not desire the option of selecting FSP. Accordingly, the signatu
re of its

authorized agent below shall be deemed to confirm its agreement to the supplementation and

amendment of the ESP Contract to reflect the revised ESP pricing confidentiality provisi
ons set

forth in Enclosure B as a condition of continued access to the pricing System but shall no
t be

deemed to supplement or amend the ESP Contract to provide for FSP.

{INSERT CUSTOMER NAME}

By: 
Title:

W040199
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ENCLOSURE A

FORWARD SUPPORTED POWER GUIDELINES

(Distributor-Served Customers, April 1999)

GUIDELINE 1 - GUIDELINE APPLICABILITY

The customer that is a party to the forward supported power (FSP) letter
 agreement (FSP

Agreement) with which these Guidelines are an enclosure (which custom
er is referred to in

said letter and below as "Company"), may elect the FSP option of the
 economy surplus

power (ESP) program in accordance with and subject to the terms and
 conditions set forth in

these Guidelines and said agreement. ESP is made available to Comp
any by the Distributor

referred to in said letter under arrangements with the Tennessee Valle
y Authority (referred

to in said letter and below as "TVA").

GUIDELINE 2 - DEFINITION OF TERMS

As used in these Guidelines:

2.1 "ESP Contract" shall mean the power supply contract, as amende
d, which is identified

by number and date in the FSP Agreement to which these Guidelines are an enclosure.

2.2 "FSP Agreement" shall mean the letter agreement to which these
 Guidelines are an

enclosure, including, without limitation, these Guidelines and all othe
r enclosures

referenced in said letter. .

2.3 "Month" shall mean the monthly billing period provided for un
der Company's ESP

Contract; provided, however, that upon at least 60 days' notice to C
ompany, TVA may

change the definition of Month for all .purposes of applying these Guidelines from and after

the effective date of said notice.

2.4 "FSP Enrollment Form" shall mean the •document to be used by C
ompany to elect FSP

for any FSP Month under Guideline 3.1 below. The FSP Enrollment Form shall be

substantially in the form of the enrollment form attached as Exhibit A
 to these Guidelines,

as said attached form may be revised or replaced by TVA from time t
o time upon at least

60 days' notice to Company.

2.5 "FSP Withdrawal Form" shall mean the document to be used by 
Company under

Guideline 3.2 to withdraw from its election of FSP for any Month. 
The FSP Withdrawal

Form shall be substantially in the form of the withdrawal form atta
ched as Exhibit B to

these Guidelines, as said attached form may be revised or replaced by
 TVA from time to

time upon at least 60 days' notice to Company.

2.6 "Business Days" shall mean all days except Saturdays and Sun
days and any weekdays

that are observed as Federal holidays.

2.7 "FSP Month" shall mean any Month for which an FSP election is effective under the

provisions of Guidelines 3 and 6 below.
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GUIDELINE 3 - ENROLLMENT IN FSP

3.1 Election of FSP. Company shall elect FSP for a specific ESP option for any Month or

Months through an FSP Enrollment Form sent to TVA via such means specified in said

form and received by TVA at least 10 Business Days prior to the first Month for which said

election is to be effective. At the same time, Company shall also provide the FSP

Enrollment Form to Distributor via the means designated by Distributor for that purpose.

Upon confirmation by both Distributor and TVA that the election is timely and otherwise in

accordance with the requirements of the FSP Agreement (which confirmation shall be sent

by FAX to the other parties), the provisions of the FSP Agreement, including, without

limitation, Guidelines 4 and 5 below, will supplement and amend the ESP Contract in the

respects necessary to provide for the obligations of the parties with respect to FSP during

any Months so elected by Company.

3.2 Withdrawal of FSP Election. Similarly, Company may elect to withdraw its FSP

election for a specific ESP option for any Month or Months through an FSP Withdrawal 

Form sent to TVA via a means specified in said form and received by TVA at least 10

Business Days prior to the first Month for which said withdrawal for that ESP option is to

be effective. Upon confirmation by both TVA and Distributor that the withdrawal is timely

and otherwise in accordance with the requirements of the FSP Agreement (which

confirmation shall be by the same means provided for confirmation in 3.1 above), the

election made for any such Months under 3.1 above shall deemed to be of no force and

effect.

GUIDELINE 4 - FORWARD PURCHASES FOR RELIABILITY OF FSP LOAD

4.1 Forwards. TVA will purchase forward power options (Forwards) for those periods of

anticipated tight power supply where TVA deems it appropriate to do so in order to

decrease the probability of a need to suspend the availability of ESP to customers electing

FSP for the such periods.

4.2 Suspensions. Accordingly, notwithstanding the suspension provisions of the ESP

Contract, for any FSP Month, the ESP available to Company shall:

(a) only be suspended in a power supply emergency and

(b) only after (or if necessary due to extreme conditions, at the same time that) TVA

has sought to require the suspension of ESP other than that for which an election of

FSP is then in effect.

GUIDELINE 5 - FSP BILLING

5.1 Hourly ESP Charges. For any FSP Month, Company's hourly charges for ESP energy

may also include additional charges (FSP Charges) as determined by TVA under this

paragraph to reflect the cost of Forwards. The FSP Charge for any hour will be determined

by allocating the additional cost determined by TVA to result from each Forward over the

critical hours for which the Forward is purchased, using the spot-market pricing curve

projected for those hours by TVA. For any Month for which an FSP election is effective

under Guideline 3 above, TVA will endeavor to include the amount of the FSP Charge
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component, if any, to be included in the ESP energy price for each hour in the weekly,

daily, and hourly price estimates made available to Company to the extent that Forwards

have been purchased prior to the time that a particular price estimate is given.

5.2 Resale of Forwards. To the extent that the power supply resources represented by any

Forward reflected in an FSP Charge are later resold, credits will be applied to the bills of the

customers that paid the charge to appropriately reflect TVA's determination of its net

margin from the resale. The amount of each customer's share of such net margin will be a

pro rata portion based on each customer's actual ESP takings during the period for which

such Forward was purchased.

GUIDELINE 6 - TERMINATION OF FSP AGREEMENT

Distributor or TVA may terminate the FSP Agreement at any time upon 6 months' notice.

From and after the effective date of any such notice, any election of FSP made by Company

under Guideline 3 above shall be of no further force and effect.

GUIDELINE 7 - OTHER ESP CONTRACT PROVISIONS

Except as expressly modified by any provision of the FSP Agreement, including, without

limitation, the provisions of these Guidelines, the provisions of Company's ESP Contract 

shall remain in full force and effect.
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EXHIBIT A

FSP Enrollment Form

FAX to TVA at: TVA 
Real Time Piicing Manager

423) 751- 4607

or such different person

Distiibutox)

Mail to: TVA
Power Business Center
1101 Market Street
Chattanooga, TN 37402 -
Attn: Real. Time Pricing Manager

or number as TVA may designate by notice to Company and

At the same time this form should also be sent to Distributor via the means designated by.

Distributor.

In accordance with Guideline 3.1 of the FSP Agreement supplementing and amending the ESP

Contract numbered and dated , and subject to

the other provisions of said FSP Agreement, the Company on whose behalf this form has been

executed by the authorized agent signing below desires to elect FSP under said agreement (a) for

all of the OptiOn(s) available under its ESP Contract and (b) for the Months indicated by

the block checked below (check and complete only one):

❑ The Month beginning as of the first meter-reading time under the ESP Contract

falling at least 10 Business Days after the date that this notice is received by Distributor

and TVA, and for all Months thereafter.

❑ The Month beginning as of the first meter-reading time under the ESP Contract

falling at least 10 Business Days after the date that this notice is received by Distributor

and TVA, and for all Months thereafter through the meter-reading time on

 (mm/dd/yy).

❑ The Month(s) beginning as of the meter-reading time(s) on 

(mut/cid for each such Month) each year, effective with the first such Month beginning

as of the first meter-reading time under the ESP Contract falling at least 10 Business 

Days after the date that this notice is received by Distributor and TVA.

(Check and complete only one box above. Where both ESP Option B and ESP Option C are

available under the ESP Contract, FSP may be elected for either one or both Options. If different

Months are to be elected for each Option, a separate form should be used for each Option.)

Confirmation of receipt of this form should be provided to Company at fax number

( )  . (Note: Company should not be considered to have elected FSP until

confirmation by FAX from TVA and Distributor has been received. If confirmation is not

promptly received, contact TVA's Real Time Pricing Manager at (423) 751-7412.)

It is expressly recognized that the election(s) made above (1) will become effective upon

confirmation by TVA in accordance with Guideline 3.1 of the FSP Agreement and (2) is subject

to (a) withdrawal by Company under Guideline 3.2 of the FSP Agreement or (b) termination by

W032299
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Distributor or TVA under Guideline 6 of the FSP Agreement (to the extent, if any, that said
termination provisions are applicable to any Month for which Company elects FSP by this form).

Company's authorized agent:

Print:
 (Agent's name & title)
for
 Company's name)

Sign:  Date 

W032399 •
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EXHIBIT B

FSP Withdrawal Form

FAX to TVA at: TVA
Real Time Pricing Manager
(423) 751- 4607

Mail to: TVA
Power Business Center
1101 Market Street
Chattanooga, TN: 37402
Attn: Real. Time Pridng Manager

(dr such different person or number. as TVA. may designate by notice to Company and

Distributor)
At the same time this form should also be sent to;Distributor via the means designated by

Distributor.

In accordance with Guideline 3.2 of the FSP Agreement supplementing and amending the ESP

Contract numbered and dated , and subject to

the other provisions of said FSP Agreement, the Company on whose behalf this form has been

executed by the authorized agent signing below desires to withdraw the FSP election previously

made under said agreement (a) for all of the Option(s) available under its ESP Contract

and (b) for the Months indicated by the block checked below (check and complete only one):

❑ The Month beginning as of the first meter-reading time under the ESP Contract 

falling at least 10 Business Days after the date that this notice is received by Distributor

and TVA, and for all Months thereafter.

❑ The Month(s) beginning as of the meter-reading time(s) on

(mm/dd/yy), effective with the first such Month beginning as of the first meter-reading

time under the ESP Contract falling at least 10 Business Days after the date that this

notice is received by Distributor and TVA.

(Check and complete only one box above. Where both ESP Option B and ESP Option C are

available under the ESP Contract, FSP may have been elected for either one or both Options. If

FSP election withdrawal is to be made for different Months for each Option, a separate form

should be used for each Option.)

Confirmation of receipt of this form should be provided to Company at fax number

 . (Note: Company should not be considered to have elected FSP until

confirmation by FAX from TVA and Distributor has been received. If confirmation is not

promptly received, contact TVA's Real Time Pricing Manager at (423) 751-7412.)

Company's authorized agent:

Print:
 (Agents name & title)

for
 Company's name)

Sign:  Date 
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ENCLOSURE B

ESP PRICING CONFIDENTIALITY PROVISIONS

(APRIL 1999)

From and after the effective date of the letter agreement with which these Provisions are enclosed,

such Provisions shall apply to provide for obligations of the customer that is a party to such

agreement (which customer is referred to in said agreement and below as "Company") with respect

to maintaining the confidentiality of certain information, proprietary to Tennessee Valley Authority

(TVA), as described in 1(c) below.

1. As used in these Provisions:

(a) "ESP Contract" shall mean the contract, as amended, which is identified by number

and date in the letter agreement with which these Provisions are enclosed and under

which economy surplus power (ESP) is made available to Company.

(b) "System" shall mean the computer bulletin board system or such other system

designated by TVA in accordance with the provisions of the ESP Contract for the

purpose of making available ESP, and if applicable forward supported power (FSP),

price estimates to Company.

(c) "Proprietary Information" shall mean any and all ESP or FSP pricing and related

information, including, without limitation, projected estimates of ESP and FSP prices,

projected forecasts of TVA's power system operations, and other forecasts relative to

potential suspensions of ESP and FSP disclosed by TVA to Company whether via the

System or otherwise.

2. As a condition of access to the System and in consideration of TVA's making. Proprietary

Information available to Company:

(a) except as may be required by law, Company agrees not to divulge Proprietary

Information to third parties without the written consent of TVA, and

(b) Company further agrees not to use the Proprietary Information disclosed to it by

TVA (i) to compete with TVA or (ii) for any purpose other than those set forth in the

ESP Contract and for otherwise planning Company's utilization of ESP or FSP.

3. Notwithstanding section 2 above, Company may disclose, after having given TVA

written notice five working days before the disclosure, Proprietary Information to its

contractors so long as the disclosure (a) is not to a competitor of TVA; (b) is made

subject to a nondisclosure agreement entered into by Company's contractor and those

employees of the contractor who will have access to the Proprietary Information, which

agreement is subject to TVA's approval; (c) is made solely on a "need to know" basis;

(d) is made subject to a restriction that Company's contractor and the contractor's

employees use the Proprietary Information solely in performing work for Company in

connection with Company's evaluation of the Proposed FSP Arrangements; and (e) is

made subject to the requirement that all copies of the Proprietary Information be

returned to Company upon conclusion of the contractor's work for Company. Company
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will make reasonable efforts (consistent, however, with its requirements) to min
imize the

amount of any such information disclosed to its contractors.

4. In the event that Company is legally required to disclose any Proprietary Inform
ation to

others, Company shall endeavor to secure the agreement of such other party to m
aintain

the information in confidence. In the event that Company is unable to secure su
ch

agreement, Company shall notify TVA with reasonable promptness so that TVA
 may

join Company in the pursuit of such an agreement of confidence, work with suc
h other

party to revise the information in a manner consistent with its interests and th
e interests

of the other party, or take any other action it deems appropriate.

5. Company shall afford Proprietary Information the same security and care in handling and

storage as Company provides for its own confidential or proprietary informat
ion and

data.

6. The foregoing obligations of Company shall terminate if and when, but only
 to the extent

that, such Proprietary Information (a) is or shall become publicly known throug
h no fault

of Company, (b) is in company's possession as supported by written records 
prior to

receipt of said Proprietary Information from TVA, or (c) is disclosed to Comp
any by a

third party who is legally free to disclose such Proprietary Information.

7. TVA makes no representations or warranties to Company concerning t
he Proprietary

Information made available. TVA shall have no obligation or liability to Com
pany for

or as a result of the furnishing of any Proprietary Information. Company 
agrees that if it

elects to rely on any of the information, it does so at its sole risk.

8. It is acknowledged that money damages may be an inadequate remedy
 for breach of this

Company's obligations with respect to Proprietary Information. Accordin
gly, Company

agrees in advance to the granting of injunctive or other equitable relief in 
favor of TVA

without proof of actual damages.

9. Company's obligations with respect to Proprietary Information shall in
ure to the benefit

of, and shall be binding upon, Company and TVA, and, as applicable, their r
espective

subsidiaries, successors and assigns. In addition, Company's obligations wit
h respect to

Proprietary Information shall be binding upon any and all directors, officers,
 and

employees of Company and Company shall secure the compliance by all o
f the

foregoing with all of the terms and conditions of obligations with respect
 to Proprietary 

Information required to be observed or performed hereunder.

10. It is recognized that Company may have previously entered into ot
her confidentiality or

nondisclosure arrangements with TVA that continue to be applicable to so
me or all of

the Proprietary Information. In the event of any conflict between such pri
or

arrangements and these Provisions, these Provisions shall control.
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

May 6, 2000

Mr. David Callis, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed original of the Industrial Service Policy Agreement, TV-
52337A, Supplement No. 5.6„dated February 1, 1999, for Tri-County Electric
Membership Corporation.

If you have any questions, please feel free to call me at (270) 846-7042.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Enclosure
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AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

And

TENNESSEE VALLEY AUTHORITY

DATE: ar2414,rj I TIS TV-52337A, Supp. No.51

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended;

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, section 2 of the Power Contract, as such section may have
heretofore been amended and supplemented, covers arrangements with respect to service

to certain consumers of electricity; and

WHEREAS, the parties wish to amend the Power Contract to change the

provisions of section 2 in order to implement certain alternative arrangements for service to

such consumers;

NOW, THEREFORE, for and in consideration of the premises and of the mutual

agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as

amended, the parties mutually agree as follows:

SECTION 1 - EFFECTIVE DATE

This agreement shall become effective as of the date first above written (Effective

Date) and, subject to the provisions of section 7 below, shall continue in effect for the

term of the Power Contract.

SECTION 2 - ALTERNATIVE ARRANGEMENTS

During the term of this agreement, in lieu of the provisions of sections 2(b) and 2(c) of

the Power Contract, the alternative arrangements set out in this agreement shall apply.
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SECTION 3 - SERVICE BY DISTRIBUTOR

Distributor shall be entitled to use the power made available under the Power Contract
to serve all consumers except those TVA is entitled to serve directly as provided in
section 4 below. However, notwithstanding the provisions of section 4, Distributor
shall remain entitled to serve all consumers it was serving as of the Effective Date.

SECTION 4 - SERVICE BY TVA

4.1 Consumers Served by TVA. TVA shall be entitled to serve directly the following
consumers:

(a) any consumer to whom the resale rate schedules specified in section 5(b) of
the Power Contract (or other resale rate arrangements agreed to by TVA) are not
applicable,

(b) any Federal installations excepting those with loads less than 5,000 kilowatts
served from a general delivery point,

(c) any existing consumer being served by TVA directly in accordance with
section 2 of the Power Contract immediately prior to the Effective Date, and

(d) any new consumer that begins taking electric service after the Effective Date if
the consumer's Projected Monthly Base Energy Amount (as determined in 4.2
below) exceeds the sum of 15 million kilowatthours plus the amount determined
by multiplying 1,250 kilowatthours times the applicable number of residential
consumers of Distributor (as determined in 4.3 below).

4.2 Projected Monthly Base Energy Amount. The Projected Monthly Base Energy
Amount for any new consumer shall be the lesser of (i) the consumer's projection of its
highest expected average monthly energy use in kilowatthours or (ii) 547.5 hours
multiplied by the consumer's projection of its highest expected monthly demand. Such
projections shall be made by the consumer at the earliest feasible time during
discussions regarding the supply of power to such consumer. Further, these
projections shall reflect the energy and demand amounts expected by the consumer
when its production facilities are in full operation, but in no event later than 36 months
after initial service to the consumer. Both TVA and Distributor shall have the right to
participate in discussions with the consumer involving establishment of such
projections, and either may request from the consumer such data and other information
as it considers desirable in support of the consumer's projections. Such projections
shall become accepted as the Projected Monthly Base Energy Amount only after TVA
and Distributor agree that such projections are realistic, which agreement shall not be
unreasonably withheld.

4.3 Determination of Applicable Number of Residential Consumers. If TVA provides
no transmission facilities (except such metering facilities, tap point or loop connection
point facilities, communication facilities, and manual or sectionalizing switches as are
determined by TVA to be necessary) to serve a new consumer, the number of

W102298 2
power contract\isp\isp final 374



residential consumers used in the computation in 4.1(d) above shall be the total

number of residential consumers that were being served by Distributor as of the

June 30 immediately preceding the date of such computation. Otherwise, the number

of residential consumers used in that computation shall be only the residential

consumers, if any, that were being served by Distributor as of the immediately

preceding June 30 with energy received from TVA at the delivery point through which

Distributor would receive the energy for such new consumer if it were served by

Distributor.

SECTION 5 - SUPPLY TO CONSUMERS OF 5,000 KILOWATTS OR MORE

The supply of power by TVA to Distributor for resale to any consumer which has a

supply of 5,000 kilowatts or more of power other than that furnished by Distributor

under the resale rate schedules specified in section 5(b) of the Power Contract, and the

contract for such resale between Distributor and such consumer, shall be subject to

such special arrangements as TVA may reasonably require.

SECTION 6 - TRANSFER OF CONSUMERS

The party entitled to serve a new consumer, as provided under sections 3 and 4 of this

agreement, shall continue to be entitled to serve the consumer during the full term of

this agreement. Transfer between TVA and Distributor of service to a consumer shall

be made only upon specific request by Distributor and upon agreement among TVA,

Distributor, and the consumer.

SECTION 7 - TERMINATION

On the date of receipt by TVA of any notice of Power Contract termination provided by

Distributor under the section of the Power Contract entitled "Term of Contract," this

agreement shall automatically terminate with respect to the entitlement of service to

new consumers initiating service on and after such date and the provisions of

sections 2(b) and 2(c) of the Power Contract, as they were effective immediately prior

to the Effective Date, shall become automatically reinstated with respect to any such

consumers and shall continue in effect for the then remaining term of the Power

Contract. Notwithstanding anything in this agreement to the contrary, until the end of

the term of the Power Contract TVA and Distributor shall each be entitled to continue

serving all existing consumers being served by them on such date of receipt of notice

of Power Contract termination.

SECTION 8 - POWER CONTRACT AFFIRMED

The Power Contract, as supplemented and amended by this agreement, is ratified and

confirmed as the continuing obligation of the parties.
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IN WITNESS WHEREOF, the parties have caused this agreement to be executed

by their duly authorized officers, as of the day and year first above written.

TRI-COUNTY ELECTRIC

Attest: MEMBERSHIP CORPORATION

4Y404 
Secretary

By 
President

TENNESSEE VALLEY AUTHORITY

By
Manager, Prici
Customer Service and Marketing

W102298 4
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Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

February 1, 1999

Mr. Mark Shults

Customer Service Manager

Kentucky
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101

Telephone: (615) 666-2111

Toll Free: 1-(800) 369-2111

Fax: (615) 688-2141

RE: Agreement TV-52337A, Supp. No. <5-6'

Dear Mark:

Please find enclosed three executed agreements for the am
ended power contract referenced

above.

If I may be of additional assistance, please feel free to call
.

Sincerely,

Aavrti ea&

*-441DAVID M. CAWS

Executive Vice-President

and General Manager

Enclosures (3)



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky

 42101-7319

January 26, 2000

Mr. David Callis, Executive Vice President

and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed are two fully executed originals of Power Supply Contract 00PCG-260588

dated October 31, 1999, covering arrangements associated with the supply of firm and

supplemental power for resale to texas; Eastern Transmission Corporation. Please

retain one original for your records and forward the other to Texas Eastern Transmissionis,

Corporation.

Also enclosed is a fully executed original of the associated Wholesale Agreement TV-

52337A, Supplement No 57; dated October 31, 1999, for your records.

If you should have any questions, please feel free to call me at (270) 846-7042.

Sincerely,

sae
Mark C. Shults
Customer Service Manager

Kentucky

Enclosures

Printed on recycled paper



AGREEMENT
between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
and.

TENNESSEE VALLEY AUTHORITY

Date: October 31, 1999 TV-52337A, Supp. No.  .57

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor),,a cooperative corporation created and existing

under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY.

AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee

Valley Authority Act of1933, as amended;

WITNESSETH:

WHEREAS, under Power Contract-TV-52337A, dated July 18, 1979, as amended

(Power Contract), electric power and energy are supplied by TVA at wholesale and purchased by

Distributor for resale; and

WHEREAS, TVA, Distributor, and Texas Eastern Transmission Corporation

(Company) have entered into a contract of even date herewith (Company Contract) covering

arrangements under which TVA will make available to Distributor for resale to Company a

supply of firm power and of supplemental power for operation of Company's gas compressor

station near Tompkinsville, Kentucky; and

WHEREAS, the parties wish to supplement and amend the Power Contract and to

enter into such other arrangements as are necessary between TVA and Distributor with respect to

Distributor providing service to Company under the Company Contract;

NOW, THEREFORE, for and in consideration,of the premises and of the mutual

agreements set forth below; and subject to the Tennessee 'Valley Authority Act of 1933, as

amended, the parties Mutually agree as follows:

SECTION 1- TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company Contract,

and-shall continue in effect until expiration or tennination ofthe Company Contract, or of

the Power Contract, or until supplemental power is no longer available under the Company

ContraCt, whichever first occurs.

WI10399 PT 2812
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SECTION 2 - BILLING DATA

Data obtained from the TVA Metering installation referred to in the Company 
Contract will

be used by Distributor for the purposes of determining the power and energy 
taken by

Company and by TVA for determining applicable adjustments for Distributor
's wholesale

bill. Accordingly, TVA will supply Distributor as soon as practicable after C
ompany's

scheduled meter-reading date the information regarding (a) the amounts of fi
rm power

taken and (b) the amounts of supplemental power scheduled, the times sup
plemental power

was scheduled, and the price for supplemental power, so that Distributor may
. calculate

Company's bill for firm and supplemental power and energy. In order to faci
litate TVA's

preparation of the bill to Distributor for power and energy made available
 under the Power

Contract, each month Distributor shall furnish to TVA a copy of Distributor's
 bill to

Company for power and energy made available under the Company Contr
act when it is

rendered,

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESA
LE BILLING

In calculating the wholesale bill each month for Distributor, the following
 steps will be

taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energ
y charges as

provided in the wholesalerate schednle (Wholesale Schedule), which i
s contained in the

Schedule of Rates and Charges attached to and-made apart of the Power C
ontract, for any

firm power and energy resold under the Company Contract; provided, how
ever, that for the

purposes of calculating said charges, the terms "metered onpeak demand"
 and "metered

offpeak demand" in the:Wholesale Schedule shall be deemed to refer t
o the "onpeak

metered demand" and "offpeak metered demand" as determined in accord
ance with the

Determination of Onpeakand Offpeak Demands and Energy Amounts 
section of the time-

of-day resale rate schedule applicable for billing Company, except that
 in making such

determination, the load metered in kW during any 30-consecutive-minu
te, period beginning

or ending on a clock hour of the month shall first be adjusted by deductin
g therefrom the

kW amount if any, of supplemental power (not to exceed such metere
d kW amount)

scheduled during that period.

3.2 Supplemental Power and Energy. (a) The total dollar amount of b
ase demand and

energy charges calculated under the Wholesale Schedule shall be increase
d by adding

thereto an amount equal to (i) Distributor's monthly charges to Com
pany for supplemental

power and energy (as determined under the Company Contract) div
ided by (ii) a. factor of

1.03 to reflect losses.

(b) The amounts added to the base charges of the wholesale bill pu
rsuant to (a) above shall

also be-added to the "sum of all> charges" used for the distributio
n loss calculation under the

section entitled "Distribution Loss Charge" of the Wholesale Sch
edule. In the event the

supplemental energy amount deemed taken by Company under the 
Company Contract in

any month exceeds the metered amount of Company's total en
ergy takings for the month,

the total amount of energy resold by Distributor to Company
 during that month shall be

reduced by the amount of said excess for the purpose of deter
mining the Loss Factor under

said Distribution Loss Charge section.

WI10399
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SECTION 4 - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented and amended by this agreement, shall be the

continuing obligation of the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by

their duly authorized representatives, as of the day and year first above written.

Attest:

TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

004

TENNESSEE VALLEY AUTHORITY

By
Manger, Pricing
Customer Service and Marketing

W110399
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Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

December 1, 1999

Mr. Mark Shults
Customer Service Manager - KY

Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: TV-52337A

Dear Mark:

Telephone: (615) 666-2111
To11 Free: 1-(800) 369-2111

Fax: (615) 688-2141

Please find enclosed four (4) partially executed original agreements between Tri-County Electr
ic

Membership Corporation and TVA regarding resale of power for operation of Texas Eastern

Transmission Corporation gas compressor station near Tompkinsville, Kentucky.

If additional information is needed, please advise.

Sincerely,

DAVID M. CAWS
Executive Vice President

and General Manager

DMC/lk

Enclosures (4)
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

August 8, 2000

Mr. David Callis, Executive Vice President

and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear David:

Enclosed is a fully executed Wholesale Energy to Market Agreement, TV-52337A,

Supplement No. 58, dated April 3, 2000, for Tri-County Electric Membership

Corporation.

If you have any questions, please give me a call at (270) 846-7042.

Sincerely,

Mark C. Shults
Customer Service Manager

Kentucky

Enclosure

Printed on recycled paper



WHOLESALE ENERGY TO MARKET
AGREEMENT

Between
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

And
TENNESSEE VALLEY AUTHORITY

3, 2_00 TV-52337A, Supp. No. .5P 

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18, 1979, as
amended (Power Contract), under which Distributor purchases its entire requirements for electric
power and energy from TVA for resale; and

WHEREAS, the power and energy supplied by TVA to Distributor emanates
primarily from TVA-owned generation but at times is supplemented by short-term purchases of
power and energy by TVA from suppliers outside its system and delivered to TVA at specific
locations of interchange of such system with the systems of certain other utilities; and

WHEREAS, TVA and Distributor wish to cooperate in a test program (Test Program)
under which (a) on a week-by-week basis Distributor may at its expense arrange for the
purchase, and delivery to TVA at one or more of such locations of interchange, of power and
energy for use on the TVA system to supplement TVA-owned generation and (b) in
consideration for such purchase for the TVA system of such power and energy and its delivery to
the TVA system Distributor will receive certain credits agairist its v•holesale power bill from
TVA; and

WHEREAS, the parties wish to supplement the Power Contract in the respects
necessary to implement the Test Program;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained and subject to the provisions of the TVA Act, the parties agree as
follows:

W020400
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SECTION 1- DEFINITION OF TERMS

As used in this agreement:

1.1 "Outside Supplier" shall mean any entity that has, or is able to obtain, electric power
supply resources which could be purchased for use on the TVA electric power system.

1.2 "Purchased Block" shall mean a block of not less than 25,000 kilowatts (any Purchased
Block over 25,000 kilowatts shall be in one or more 1,000-kilowatt increments above such
amount) of electric power that may be purchased by Distributor for delivery to the TVA
system during a period each day Monday through Friday beginning at 6:00 AM for energy
accounting hour ending 7:00 AM and endipg at 10:00 PM for energy accounting hour
ending 10:00 PM. Under this agreement, no purchase by Distributor for any week shall
exceed 12,026 kilowatts, which represents (a) 5 percent of the average weekly energy taken
by Distributor from TVA during the TVA fiscal year beginning October 1, 1997, divided by
(b) 80 hours. The times specified in this definition and elsewhere in this agreement shall
mean Central Standard Time or Central Daylight Time, whichever is currently effective. It
is recognized that this definition of Purchased Block will be modified, as provided in the
Program Guidelines defined in 1.8 below, for weeks that include North American Electric
Reliability Council holidays, and may also be modified from time to time in accordance
with the provisions of section 6 below. It is also recognized that if the amount set out in the
second sentence above is less than 25,000 kilowatts, Distributor may only participate in the
Test Program as part of an Aggregate Group in accordance with section 7 below.

1.3 "Interconnection Point" shall mean the point of interconnection of TVA's electric
power system and the electric power system of any other utility through which a Purchased
Block arranged by Distributor under the Test Program is to be delivered to the TVA system.

1.4 "Transmission Path" shall mean the specific electric transmission facilities over which
a Purchased Block arranged by Distributor under the Test Program is to be delivered
through the Interconnection Point to the TVA system.

1.5 "System Value(s)" shall mean an amount(s) (expressed in cents per kilowatt-hour) that
TVA determines each week to reflect the value to the TVA system of Distributor purchasing
a Purchased Block(s) from an Outside Supplier for use on the TVA system the following
week. Such values may be expressed as decreasing amounts for successive megawatt
blocks of power in such total amount as is determined by TVA to be appropriate each week.

1.6 "Undelivered Energy" shall mean any undelivered portion of the scheduled energy in a
Purchased Block that Distributor has arranged for any hour.

1.7 "Replacement Cost" shall mean the amount charged by TVA to be paid by Distributor
for TVA's cost, including lost opportunity cost, of supplying power and energy to replace
any Undelivered Energy. Such Replacement Cost for each kWh of Undelivered Energy 
shall be the highest amount, if any, by which:

(a) the market price per kWh (as determined by TVA in a commercially reasonable
manner) for the Undelivered Energy, or
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(b) the revenue lost by TVA (acting in a commercially reasonable manner),
expressed as a cost per kWh, as a result of interrupting a previously arranged sale to
provide the Undelivered Energy, including any damages paid by TVA as a result of
interrupting the sale,

exceeds the System Value which would have been credited to Distributor if the Undelivered
Energy had been delivered.

1.8 "Program Guidelines" shall mean such detailed standards, procedures, and other
guidelines as may from time to time be furnished or approved by TVA to ensure the proper
and efficient operation of the Test Program. In the event of any conflict between the
provisions of the Program Guidelines and the provisions of this agreement, the provisions of
this agreement shall control.

1.9 "Information System" shall mean the procedure or system specified in the Program
Guidelines for communicating information between TVA and Distributor in connection
with operation of the Test Program.

1.10 "Test Program Agreement" shall mean both (a) this agreement and (b) an agreement
between TVA and any other distributor of TVA power which (i) provides for such
distributor's participation in the Test Program and (ii) contains provisions in the form of
those specified in section 7 below (Aggregate Provisions) under which distributors may
participate in the Test Program on an aggregate basis.

1.11 "Aggregate Group" shall mean two or more distributors of TVA power that have
entered into Test Program Agreements with TVA and that have further elected to form a
group so as to participate from time to time in the Test Program on an aggregate basis as
provided for in accordance with the Aggregate Provisions.

1.12 "Aggregate Group Amount" shall mean a kW amount equal to the portion of the
allocation set out in the second sentence in subsection 1.2 above which Distributor assigns
to an Aggregate Group. It is expressly recognized that if Distributor elects to participate in
two Aggregate Groups, the sum of the Aggregate Group Amounts assigned by Distributor to
those groups shall not be greater than said allocation.

1.13 "Remaining Individual Amount" shall mean a kW amount equal to the kW amount, if
any, which remains after any then-effective Aggregate Group Amounts are deducted from
the allocation set out in the second sentence in subsection 1.2 above.

1.14 "Purchase Agent" shall mean the specific distributor within an Aggregate Group 
appointed by the Aggregate Group under the Aggregate Provisions to act as its legal agent
to carry out the activities of, and to act for and legally bind, the Aggregate Group and each
distributor member of the Aggregate Group under the distributor's Test Program 
Agreement. In lieu of a distributor member of the Aggregate Group being appointed as the
Purchase Agent, TVA and the distributor members of an Aggregate Group may agree to the
appointment of a Purchase Agent from outside the Aggregate Group through appropriate
contractual arrangements.

W020400
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1.15 "Purchase Group" shall mean the specific distributors of an Aggregate Group that are
involved for a particular week in a purchase, as such specific distributors are designated by
the Purchase Agent under the provisions of sections 3 and 7 below.

1.16 "Participation Amount" shall mean the kW amount to be used for each distributor
member of a Purchase Group in determining the ratio to be applied for prorating any
applicable credits and debits under item (c) of subsection 7.2 below. Unless a lesser amount
is specified by the Purchase Agent under item (b) of said subsection, a group member's
Participation Amount shall be deemed to be the full amount of the member's Aggregate 
Group Amount for the Aggregate Group from which the Purchase Group is created.

SECTION 2 - SYSTEM VALUE

Each week during the term of this agreement, TVA shall, not later than 1:00 PM on
Thursday of the week and by use of the Information System, inform Distributor of the
amount of the System Value that will be applicable for the following week to any Purchased
Block for which arrangements are made by Distributor in accordance with the provisions of
this agreement.

It is recognized that the System Value reflects information which is proprietary to TVA, the
public release of which, or use for purposes other than the Test Program, could cause
competitive harm to TVA and hinder TVA in carrying out the purposes of the TVA Act.
Accordingly, as a condition of participating in the Test Program, Distributor:

(a) shall access the Information System only in accordance with the Program
Guidelines,

(b) shall not use the System Value information provided by TVA under this section 2
for any purpose other than determining if it wishes to arrange to provide a Purchased 
Block to TVA for the following week, and

(c) shall maintain the confidentiality of such System Value information in accordance
with the provisions of the attached "System Value Confidentiality Attachment" which
is made a part of this agreement and the Power Contract.

SECTION 3 - DISTRIBUTOR PURCHASE OF PURCHASED BLOCK

If Distributor wishes to arrange for the delivery of a Purchased Block to the TVA system for
the next week in exchange for the System Value specified by TVA under section 2 above, it
shall:

(a) promptly make arrangements at its expense for the purchase, transmission, and
delivery of that Purchased Block, and

(b) by use of the Information System notify TVA of those arrangements.

The notices to TVA under item (b) shall include the name and address of the Outside 
Supplier, the size in kilowatts of the Purchased Block, and such information regarding
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Transmission Path, Interconnection Point, and other aspects of the arrangements as TVA
may reasonably require, all as specified in the Program Guidelines.

It is expressly recognized and agreed that with respect to any arrangements made by
Distributor for a Purchased Block:

(i) except as may be otherwise provided in Program Guidelines, such arrangements
shall include only a single Outside Supplier and a single Interconnection Point,

(ii) Distributor shall be solely responsible for arranging for the purchase of the
Purchased Block and for its transmission to the TVA system, including, without
limitation, arranging for delivery of the Purchased Block to the TVA system through
an Interconnection Point where TVA has the capability to receive delivery of the
Purchased Block (considering such other deliveries as may already be scheduled by
TVA and others for delivery at such points and consistent with TVA's Transmission
Service Guidelines),

(iii) Distributor shall be solely responsible for paying the purchase price of the power
and energy represented by a Purchased Block and for all other costs associated with the
purchase of the Purchased Block and its transmission to the TVA system, and

(iv) TVA shall assume no liability to the Outside Supplier or to any transmission
provider.

SECTION 4 - TRANSFER OF OWNERSHIP TO TVA

Upon delivery of power and energy represented by a Purchased Block to the TVA system at
an Interconnection Point, such power and energy shall become the property of TVA, and
title shall pass to TVA without further action of TVA or Distributor.

SECTION 5 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will be
taken with respect to each hour of any month for which Distributor has agreed under
section 3 above to arrange for the delivery of a Purchased Block to TVA:

5.1 System Value Credit. A credit shall be applied to the wholesale bill equal to (a) the
applicable System Value multiplied by (b) the amount of the Purchased Block in kilowatt-
hours scheduled and actually delivered to the TVA system in that hour.

5.2 Undelivered Energy. For any scheduled but Undelivered Energy for which TVA incurs
a Replacement Cost, a debit shall be applied to the wholesale bill equal to (a) the amount in
kilowatt-hours of Undelivered Energy for the hour multiplied by (b) the amount of the
Replacement Cost for that hour.
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SECTION 6 - ADDITIONS AND CHANGES TO THE TEST PROGRAM

By either (a) mutual agreement of the parties evidenced in writing or (b) at least 60 days'
written notice from TVA, additions to and changes in the Test Program as provided for
above may be made to:

(a) provide for additional Purchased Block offerings to be made each week covering
different hours and/or different days,

(b) revise the hours and/or days of any Purchased Block offering to be made each
week,

(c) revise the kilowatt amount of any Purchased Block,

(d) increase the maximum kilowatt amount applicable to any purchase by Distributor in
a week, and/or

(e) revise the time deadline provided for under section 2 or section 3 above; provided,
however, that unless made by the mutual agreement of the parties, no such revision
shall result in there being less than 1 hour between said deadlines.

SECTION 7 - AGGREGATE PROVISIONS

7.1 Aggregate Participation by Distributors. It is recognized that, in lieu of, or in addition
to, individual participation by Distributor in the Test Program, Distributor may wish to
participate in up to two Aggregate Groups. In such event, and for each Aggregate Group in
which Distributor elects to participate, Distributor shall so notify TVA in writing and shall
provide TVA:

(a) the names of the other distributors in the Aggregate Group,

(b) a designation of the Aggregate Group Amount assigned by the Distributor to the
Aggregate Group, and

(c) the name of the Purchase Agent.

Distributor may change the Aggregate Group Amount originally assigned by the Distributor
under (b) above by a notice given within the time period for such notice specified by TVA
in the Program Guidelines; provided, however, that the notice period so specified shall be
no longer than 14 calendar days. In addition, it is expressly recognized and agreed that
Distributor:

(i) shall not participate in more than two Aggregate Groups at any one time, and

(ii) may only participate individually (in addition to participation in either one or two
Aggregate Groups) to the extent of its Remaining Individual Amount and only if its
Remaining Individual Amount is sufficient to fulfill the minimum kilowatt
requirements of a Purchased Block provided for in subsection 1.2 above.
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7.2 Aggregate Groups. During such time that Distributor is a member of an Aggregate
Group (and for each such group):

(a) for the purpose of (i) fulfilling the minimum kilowatt requirements of a Purchased 
Block provided for in subsection 1.2 above and (ii) determining the maximum amount
that may be purchased in a specific week under the Test Program, Aggregate Group 
Amounts assigned to the Aggregate Group by each distributor member of the Purchase
Group shall be combined,

(b) at the time of the Purchase Agent's notification to TVA of arrangements for
delivery of a Purchased Block under the provisions of section 3 of this Test Program 
Agreement, the Purchase Agent shall specify, in such manner as may be provided for in
the Program Guidelines, (i) the specific distributors of the Aggregate Group that will
constitute the Purchase Group for that Purchased Block and (ii) for any distributors so
participating based on less than their full Aggregate Group Amount, the lesser
Participation Amount to be used for that distributor, and

(c) with respect to any Purchased Block, any applicable credits and debits provided for
in section 5 of the Test Program Agreements shall be computed by TVA for the entire
Purchase Group and prorated among the distributor members of the Purchase Group in
a ratio equal to (i) the distributor member's Participation Amount divided by (ii) the
sum of the Participation Amounts for all members of the Purchase Group.

It is recognized that, at least at the present time, TVA may administratively be able to
accommodate having only one Purchase Group per Aggregate Group each week, with one
Participation Amount per each member of that group. Accordingly, except to the extent that
TVA may otherwise later provide in Program.Guidelines, it is expressly recognized that the
specifications to be made under item (b) above shall be so limited.

7.3 Purchase Agent Authority. If Distributor becomes a part of an Aggregate Group
under 7.1 above, Distributor:

(a) shall remain a part of that Aggregate Group, and

(b) with respect to the Aggregate Group Amount assigned by Distributor to said group,
may only act under the Test Program Agreement through the actions of the Purchase
Agent appointed under 7.1 above for the Aggregate Group 

until the effective date of any written notification by Distributor to TVA that Distributor
will no longer be a part of that Aggregate Group. Further, it is expressly recognized and
agreed that, with respect to the Aggregate Group Amount assigned by Distributor to said
group:

(i) except as provided in item (c) of subsection 7.2 above, all actions referred to in this
agreement as being the right or responsibility of Distributor shall instead be the right or
responsibility of the Purchase Agent on behalf of the Aggregate Group and each
member of the Aggregate Group,
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(ii) the Purchase Agent shall have full and complete legal authority to act for and bind
the Aggregate Group and each member of the Aggregate Group with respect to such
rights and responsibilities,

(iii) Distributor agrees to be bound by the actions of the Purchase Agent, including,
without limitation, each notification form submitted by the Purchase Agent under item
(b) of 7.2 above, and

(iv) notwithstanding the provisions of section 8 of this agreement, the Operating
Representative designated by the Purchase Agent shall be the Operating Representative
for the Aggregate Group, the Purchase Group, and each distributor member of those
groups.

SECTION 8 - OPERATING REPRESENTATIVES

TVA's Operating Representative for administration of this agreement shall be the Executive
Vice President, Customer Service and Marketing, or a designee. Except as otherwise
provided in section 7 with respect to an Aggregate Group and a Purchase Group,
Distributor's Operating Representative for administration of this agreement shall be the
manager of its electric system or a designee. Subject to the provisions of this agreement,
the Power Contract, and applicable law, the Operating Representatives shall be authorized
to agree upon such incidental administrative arrangements as are appropriate for the
efficient and expeditious implementation of this agreement.

SECTION 9 - TERM OF AGREEMENT

9.1 Agreement Term. This agreement shall become effective as of the date first above
written. Unless sooner terminated as provided below, it shall continue in effect until the
expiration or termination of the Power Contract.

9.2 Termination of Agreement. Either party may terminate this agreement effective as of
April 7, 2001, or as of anytime thereafter, by giving written notice to the other party at least
3 months prior to the effective date of the notice.

SECTION 10 - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented by this agreement, is hereby ratified and confirmed as
the continuing obligation of the parties.

W020400 8
whIsle to mkt 374



•

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

Attest:
TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By  C.
Presi

TENNESSEE VALLEY AUTHORITY

By ilAkis>1
Ma tFger, Pricing
Customer Service and Marketing

W020400 9
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System Value Confidentiality Attachment

The provisions in this attachment shall apply to provide for Distributor's obligations with respect to
maintaining the confidentiality of System Value information.

1. Except as may be otherwise required by law, as a condition of participation in the Test Program,
and in consideration of TVA's making System Value information available to Distributor or to a
Purchase Agent, Distributor agrees not to divulge System Value information to third parties
without the written consent of TVA.

2. In the event that Distributor is legally required to disclose any System Value information to
another party, Distributor shall notify TVA with reasonable promptness so that TVA may join
Distributor in the pursuit of an agreement of confidence with such other party, work with such
other party to revise the information in a manner consistent with TVA's interests and the interests
of the other party, or take any other action TVA deems appropriate.

3. The foregoing obligations of Distributor shall terminate if and when, but only to the extent that,
such System Value information is or shall become publicly known through no fault of
Distributor. Accordingly, it is expressly recognized and agreed that the obligations of the parties
under this attachment shall survive any expiration or termination of the Test Program Agreement
until all of Distributor's obligations with respect to any System Value information so terminates.

4. It is acknowledged that money damages may be an inadequate remedy for breach of Distributor's
obligations with respect to System Value information. Accordingly, without waiving any right
not expressly waived by this sentence, Distributor agrees in advance to the granting of injunctive
or other equitable relief in favor of TVA:if TVA can make each and every showing required for
such injunctive or equitable relief, except that TVA need not demonstrate that it suffered actual
money damages before being entitled to injunctive or equitable relief.

5. Distributor's obligations with respect to System Value information shall inure to the benefit of,
and shall be binding upon, Distributor and TVA, and, as applicable, their respective subsidiaries,
successors and assigns. In addition, Distributor's obligations with respect to System Value 
information shall be binding upon any Purchase Agent for Distributor, as well as all directors,
officers, and employees of Distributor, and Distributor shall secure the compliance by all of the
foregoing with all of the terms and conditions of obligations with respect to System Value 
information required to be observed or performed hereunder.

W020400
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Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

March 30, 2000

Mr. Mark Shults
Customer Service Manager
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

Dear Mark:

Telephone: (615) 666-2111
Toll Free: 1-(800) 369.2111

Fax: (615) 688-2141

Enclosed are three (3) partially executed agreements regarding the Wholesale to Market Test
Program between Tri-County Electric Membership Corporation and TVA.

Please return one fully executed agreement for our file.

If additional information is needed, please advise.

Sincerely,

DAVID M. CALLIS
Executive Vice President and
General Manager

DMC/Ik

Enclosures (3)



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

February 25, 2000

Mr. David Callis, Executive Vice President & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear David:

Enclosed are four original agreements which frame the cooperation between Tri-County
Electric Membership Corporation and TVA in the Wholesale to Market Test Program.

I use the term 'cooperation' because this is not a TVA program in the traditional sense. Upon
request, TVA is permitting Tri-County Electric Membership Corporation and your agents to
buy power on TVA's behalf. In this role as a purchaser for TVA, participating distributors
have certain responsibilities spelled out in the enclosed agreement. TVA has structured this
test program to be an extremely safe and enjoyable learning experience for participating
distributors, and I encourage you to participate.

If needed, I will be happy to meet in person with you or your board at your earliest convenience
to explain the criteria of this program. It is anticipated that distributors could start making
purchases by April 6. By executing the enclosed agreements, Tri-County Electric Membership
Corporation is not obligated financially nor required to participate in trading activities.

Please return three executed originals of the enclosed agreements to me for further handling.

Thank you for your consideration and happy trading.

Sincerely,

Mark C. Shults
Customer Service Manager
Kentucky

Enclosures

Printed on recycled paper



TVA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

May 18, 2001

Mr. Paul Thompson, Executive Vice President

and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original of letter agreement TV-52337A,

Supplement No. 59, dated March 15, 2001, covering the electronic payment of

wholesale power invoices by Tri-County Electric Membership Corporation.

If you have any questions, please feel free to contact me at (270) 846-7040.

Sincerely,

LIM/in-A)
Myron N. Callaham
Senior Customer Service Manager

Kentucky

Enclosure

Printed on recycled paper



Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

April 26, 2001

Mr. Myron N. Callaham
KY Senior Customer Service Manager
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

rommimiraimmmomommosin 

Telephone: (615) 666-2111
Fax: (615) 666-5009

RE: Electronic Payments

Dear Myron:

Enclosed please find two executed originals of the above referenced Agreement TV-
52337A. Please return a fully executed copy for our files.

If additional information is needed, please advise.

Sincerely,

LAURA L. KIRBY
Administrative Assistant for
Paul Thompson
Executive Vice President and General Manager

Enclosures (2)
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 4210 I -73tg

April 3, 2001

Mr. Paul Thompson, Interim Executive Vice President

and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a letter agreement covering arrangements for

Tri-County Electric Membership (TCEMC) to participate in a program under which

TCEMC will make electronic payments of its monthly wholesale power invoice.

Upon execution of the agreements by TCEMC, please return both duplicate original

agreements to me for further handling. A fully ex.ecuted original agreement will be

returned to you for your records.

Sincerely,

Myron N. Callaham

Senior Customer Service Manager

Kentucky

Enclosures

Pnnted on ,ecycled PaPer





TVA
Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

March 15, 2001

Mr. Boyd Alexander, President

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

TV-52337A_,
Supp. No.  nq

This will confirm the arrangements developed between representatives of Tri-County Electric

Membership Corporation (Distributor), and Tennessee Valley Authority (TVA) with respect to

amending the wholesale power contract dated July 18, 1979, as amended (Power Contract),

between the parties to provide for electronic payment of Distributor's monthly wholesale power

bill.

It is understood and agreed that effective with the March 2001 wholesale billing month:

1. Definition of Terms. For the purposes of this agreement:

a. The time shall be Eastern Standard Time or Eastern Daylight Time, whichever is then

applicable.

b. A business day shall be any day except Saturday, Sunday, or a weekday that is

observed by TVA as a Federal holiday.

c. Federal holidays currently include New Year's Day, Martin Luther King's Birthday,

Presidents' Day, Memorial Day, Independence Day, Labor Day, Columbus Day,

Veterans' Day, Thanksgiving Day, and Christmas Day.

d. The Due Date for payment of the wholesale power bill shall be 15 calendar days after

TVA's meter reading date or 7 calendar days after the date of the bill, whichever is later.

e. For the purpose of applying the late payment charges under section 5 of this agreement,

the last date for electronic bill payment shall be the first business day that falls at

least 17 calendar days after the Due Date.

f. For the purpose of applying the early payment credit under section 6 of this agreement,

the last date for electronic bill payment shall be 17 calendar days after the due date.

W031501 PT 4190
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Mr. Boyd Alexander
Page 2
March 15, 2001

g. TVA's average short-term interest rate shall be determined in the same manner set out

in the first paragraph of the section headed "Billing" of the Schedule of Terms and

Conditions of the Power Contract.

h. The section headed "Billing" of the Schedule of Terms and Conditions of the Power

Contract shall be called the "Billing Section."

2. Electronic Payment of Wholesale Bill. Distributor agrees to pay its wholesale bill to TVA

using one of the electronic payment methods approved by TVA. There are currently two

methods available: Automatic Clearing House (ACH) Credit and ACH Debit. Distributor

will inform TVA of the method it selects, and TVA will supply Distributor with detailed

instructions on using the method selected. Distributor may change to any other TVA-

approved method upon 30 days' notice. A third payment method, Fedwire Transfer, is only

to be used on an emergency basis. If Distributor is currently using this method, unless

otherwise agreed by TVA, Distributor will promptly arrange for the conversion from the

Fedwire Transfer method to one of the above ACH payment methods following execution

of this agreement.

3. All Invoice Items Covered. The provisions of this agreement will apply to all items shown

on the monthly wholesale power invoice, whether or not such items are directly related to

payment for power and energy used in the monthly billing period.

4. When Payment Is Considered Received. Payment will be considered to have been received

by TVA on a particular business day if (a) the electronic fund transfer to TVA's account is

effective that day and (b) Distributor notifies TVA, in the manner specified by TVA, of the

pending electronic payment by no later than 12:00 p.m. on the preceding business day.

Otherwise, the business day following the date that the transfer is effective will be

considered to be the date of payment for all purposes of this agreement.

5. Late Charge. To any amount not considered received on or before the last date for

electronic bill payment, there shall be added an additional charge. This charge shall be

equal to the sum of (a) $150 and (b) an amount calculated by applying TVA's average

short-term interest rate to the unreceived portion of the bill for each day of the period from

the Due Date to the date payment in full is considered received.

6. Early Payment Credit. If payment is considered received by TVA at least 5 calendar days

prior to the last date for electronic bill payment, TVA will allow Distributor an early

payment credit. Such credit will be determined by applying TVA's average short-term

interest rate to the amount of the early payment for each day of the period (not to exceed 25
days) from the date payment was considered received to the last date for electronic bill
payment. Distributor may deduct the amount of this credit from its wholesale power bill.
In such case, Distributor will send a credit advice showing how the credit amount was
calculated.

W031501 PT 4190
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Mr. Boyd Alexander
Page 3
March 15, 2001

7. Term of Agreement. This agreement shall remain in effect for the term of the Power
Contract, unless terminated by either party upon 30 days' prior written notice.

8. Suspension of Certain Existing Billing Provisions. During the tei in of this agreement
certain provisions of the Billing Section are suspended. Those provisions are the first four
sentences of the first paragraph and the entire second paragraph. In the event this
agreement is terminated under section 7 above, the suspended provisions will be
automatically reinstated.

9. Power Contract Affirmed. Except as expressly provided otherwise under this agreement,
the provisions of the Billing Section shall remain in full force and effect. The Power
Contract, as supplemented and amended by this agreement, is hereby ratified and
confirmed as the continuing obligation of the parties.

If this letter satisfactorily sets forth our understandings, please have a duly authorized
representative execute each of the three duplicate originals on behalf of Distributor and return
them to the TVA customer service center. Upon execution by TVA, this letter shall be a
binding agreement, and a fully executed original will be returned to you.

Very truly yours,

(tutkici 1-1°Ank
Cynthia L. Herron
Manager, Contracts and Pricing
Customer Service and Marketing

Accepted and agreed to as of
the date first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

W031501 PT 4190
sAdistcon\distr\062\Tri-County Elec Payment



114
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky

July ,12, 2001

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original Wholesale Energy To Market
Amendatory Agreement, TV-52337A, Supplement No. 60, dated May 29, 2001, for Tri-
County Electric Membership Corporation.

If you have any questions, please feel free to call me at (270) 846-7041.

Sincerely,

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosure

Printed on recycled paper



Date:

WETM AMENDATORY AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

TV-52337A, Supp. No.  M

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the Tennessee
Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18, 1979, as
amended (Power Contract), under which Distributor purchases its entire requirements for electric
power and energy from TVA for resale; and

WHEREAS, TVA and Distributor have also entered into a Wholesale Energy to Market
Agreement dated April 3, 2000 (WETM Agreement); and

WHEREAS, the parties wish to supplement and amend the WETM Agreement in the
respects necessary to provide for force majeure relief under the conditions set forth in the new
section 10 of the WETM Agreement provided for by section 3 below; and

WHEREAS, the parties also wish to supplement and amend the WETM Agreement in
the respects necessary to provide for a credit to reflect damages sustained by Distributor for a
failure by TVA to accept delivery which is not an excused failure under said new section 10 or
which is not otherwise caused by Distributor or any agent acting for Distributor, said credit to be
applicable under the conditions set forth in the new section 11 of the WETM Agreement also
provided for by said section 3 below;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained and subject to the provisions of the TVA Act, the parties agree as
follows:

1. ADDITIONAL WETM AGREEMENT DEFINITIONS. Section 1 of the WETM
Agreement is hereby amended by adding the following additional definitions:

1.17 "Transmission Provider" shall mean any entity transmitting or transporting all or a portion
of a Purchased Block.

W022801
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1.18 "Firm Transmission" shall mean arrangements for firm transmission under the
Transmission Provider's tariff applicable to such arrangements.

1.19 "Scheduled Firm Transmission" shall mean arrangements for the delivery of a Purchased
Block or a portion thereof which:

(a) are arranged for by Distributor in accordance with the provisions of item (ii) in the last
paragraph of section 3 of this agreement, and

(b) include both (i) Firm Transmission over all Transmission Providers' systems from the
generation source to the Interconnection Point and (ii) TVA capability to accept delivery at
the Interconnection Point on a firm basis.

1.20 "Scheduled Firm Interconnection Point" shall mean arrangements for the delivery of a
Purchased Block or a portion thereof which:

(a) are arranged for by Distributor in accordance with the provisions of item (ii) in the last
paragraph of section 3 of this agreement, and

(b) include TVA capability to accept delivery at the Interconnection Point on a firm basis,
whether or not transmission to the Interconnection Point is Scheduled Firm Transmission.

It is expressly recognized and agreed that no TVA obligation to accept delivery at an
Interconnection Point shall be deemed to arise under this agreement except to the extent that
such delivery arrangements include a Scheduled Firm Interconnection Point.

1.21 "Transmission Service Guidelines" and "TVA's Transmission Service Guidelines" shall
mean the Tennessee Valley Authority Transmission Service Guidelines or any successor TVA
tariff of general applicability.

1.22 "Sales Price" (as used in calculating the amount, if any, of a credit applicable under
section 11 of this agreement) shall mean:

(a) the price (expressed in cents per kilowatt hour) at which Distributor, acting in a
commercially reasonable manner, resells (if at all) any electric energy not received by TVA,
reduced by additional transmission charges, if any, incurred by Distributor to effect such
resale, less any costs Distributor avoids as a consequence of TVA's failure to take delivery,
or

(b) absent any such sale, the market price for such quantity of substitute or replacement
electric energy delivered at the Scheduled Firm Interconnection Point during the applicable
period of delivery as determined by Distributor in a commercially reasonable manner;

provided, however, in no event shall the Sales Price include any penalties, ratcheted demand or
similar charges or any stranded costs.

2. REPLACEMENT COST DEFINITION. Section 1 of the WETM Agreement is
hereby further amended by replacing subsection 1.7 with the following language:

W022801
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1.7 "Replacement Cost" (as used in calculating the amount, if any, of a debit to Distributor's
wholesale bill for Undelivered Energy in accordance with subsection 5.2) shall mean the amount
by which:

(a) the revenue lost by TVA (acting in a commercially reasonable manner), expressed in
cents per kWh, as a result of interrupting a previously arranged sale to provide the
Undelivered Energy, including any damages paid by TVA as a result of interrupting the sale,
or

(b) (absent any such interruption as set forth in (a) above) the market price per kWh (as
determined by TVA in a commercially reasonable manner) for the Undelivered Energy,

exceeds the System Value, which would have been credited to Distributor if the Undelivered
Energy had been delivered. It is expressly recognized and agreed that nothing in this
subsection 1.7 shall be construed to require TVA to interrupt a previously arranged sale as the
preferred method of obtaining energy to replace Undelivered Energy.

3. NEW WETM AGREEMENT SECTIONS. The WETM Agreement is hereby
amended to (1) renumber Section 10 as Section 12 and (2) add the following new Sections 10
and 11:

SECTION 10 FORCE MAJEURE RELIEF

10.1 Scheduled Firm Transmission. To the extent that Distributor has first completed
arrangements for Scheduled Firm Transmission, (a) Distributor may be relieved of its
obligation to deliver energy as provided for in 10.2 or 10.4 below and (b) TVA may be
relieved of its obligation to accept delivery of energy as provided for in 10.3 or 10.4 below.
It is expressly recognized and agreed that no such relief shall be based on (i) the loss of
TVA's markets, (ii) TVA's inability economically to use or resell any portion of the
Purchased Block arranged hereunder, (iii) the loss or failure of Distributor's supply,
(iv) Distributor's ability to sell any portion of the Purchased Block arranged hereunder at a
price greater than the applicable System Value, or (v) loss, interruption, or curtailment of
transmission except as provided in subsections 10.2 and 10.3 below.

10.2 Distributor Relief. To the extent that any undelivered portion of a Purchased Block for
which Scheduled Firm Transmission has been arranged is not delivered due to a loss,
interruption, or curtailment of Firm Transmission caused by an event which excuses
performance by the Transmission Provider under a "force majeure" provision, an
"uncontrollable forces" provision, or a similar provision in the Transmission Provider's tariff,
Distributor shall be excused from its obligation to deliver such energy and any such
undelivered portion shall be deemed not to be Undelivered Energy for purposes of applying
the provisions of subsections 1.6, 1.7, and 5.2 of this agreement.

10.3 TVA Relief. To the extent that any failure by TVA to accept delivery of any portion of
a Purchased Block for which Scheduled Firm Transmission has been arranged is due to a
cause which would excuse TVA from accepting delivery under the Force Majeure provisions
of the Transmission Service Guidelines in effect on the date that such Scheduled Firm
Transmission arrangements are completed by Distributor, TVA shall be excused from its
obligation to accept such delivery.

W022801
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10.4. Distributor or TVA Relief. In addition to the relief afforded by subsections 10.2 or
10.3, either party may be excused from performance to the extent said party is prevented
from completing its performance by an event or circumstance not anticipated as of the date
when Scheduled Firm Transmission arrangements are completed, which event or
circumstance is not within the reasonable control of, or the result of the negligence of, said
pprty and which by the exercise of due diligence said party is unable to overcome or avoid or
cause to be avoided.

10.5 Relief Process. Either party may seek relief from the other party as provided for in
subsections 10.1, 10.2, 10.3 and 10.4 above by notifying the other party as soon as
practicable after the beginning of an event or circumstance that the party seeking relief
believes to be an event or circumstance entitling the party to relief under this section 10.

SECTION 11- TVA FAILURE TO ACCEPT DELIVERY

11.1 Distributor Credit. To the extent that TVA fails to take delivery of any portion of a
Purchased Block as to which Distributor has completed arrangements with TVA for a
Scheduled Firm Interconnection Point and unless such failure by TVA is excused under
subsection 10.3 or 10.4 above or is caused by Distributor or any agent acting for Distributor
with respect to the Purchased Block, in lieu of the System Value Credit which would have
been applicable for delivered energy under the provisions of subsection 5.1 of this
agreement, distributor shall be entitled to a credit, if any, equal to the product of:

(a) the amount of energy not so taken

multiplied by

(b) the positive difference, if any, obtained by subtracting the Sales Price from the applicable
System Value.

11.2 Distributor Claim. If Distributor believes that it is due a credit under 11.1 above, as
soon as practicable after the end of the period for which it is claimed that TVA failed to
accept delivery, Distributor shall notify TVA in writing of the amount of the credit which it
claims is due, which notice shall include a written statement explaining in reasonable detail
the calculation of such amount.

11.3 Exclusive Remedy. The remedy set forth above in this section 11:

(a) shall be the sole and exclusive remedy of Distributor for the failure of TVA to accept delivery
of a Purchased Block, or any portion thereof, and

(b) Distributor waives all rights to seek or collect any other damages for such failure.

W022801
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4. WETM AGREEMENT SECTION 5. Section 5 of the WETM Agreement is
amended in the respects necessary to expressly recognize that

(a) the remedy set forth in subsection 5.2 of the WETM Agreement shall be the sole and
exclusive remedy of TVA for Undelivered Energy, and

(b) TVA waives all rights to seek or collect any other damages for Undelivered Energy.

5. AMENDATORY AGREEMENT TERM. This agreement shall become effective
as of the date first above written. It shall continue in effect until the expiration or termination of
the WETM Agreement.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

TRI-COUNTY ELECTRIC
Attest: MEMBERSHIP CORPORATION

By

TENNESSEE VALLEY AUTHORITY

By

W022801
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Tri-County Electric

Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

March 29, 2001

Mr. Myron N. Callaham

KY Senior Customer Service Manag
er

Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: Wholesale Energy to Market Agre
ement

Dear Myron:

Telephone: (615) 666-2111

Fax: (615) 666-5009

Please find enclosed two executed 
duplicate originals of the agreement 

amending the

Wholesale Energy to Market Agreem
ent. Please return a fully executed 

copy for our

files.

Sincerely,

LAURA L. KIRBY

Administrative Assistant

For Paul Thompson

Interim General Manager



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

March 5, 2001

Mr. Paul Thompson, Interim Executive Vice President & General Manager

Tri-County Electric Membership Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed are three duplicate originals of an agreement amending the Wholesale Ene
rgy

to Market agreement to include the following:

• A replacement subsection 1.7 (Replacement Cost definition) which provides

that Replacement Costs are not calculated on the higher of the two methods

set out in (a) and (b), but rather whichever method is applicable.

• A new section 10 to include Force Majeure relief under certain conditions.

• A new section 11 which provides for a credit to reflect damages sustained by

a distributor should TVA fail to take delivery of any portion of a Purchased

Block that is not an excused failure.

Upon execution by Tri-County Electric Membership Corporation, please return two

duplicate originals to me for completion. A fully executed original will be returned to

you for Tri-County Electric Membership Corporation's files.

Sincerely,

Myron N. Callaham

Senior Customer Service Manager

Kentucky

Enclosures
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

July 30, 2001

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original of letter agreement TV-52337A,

Supplement No. 61, dated March 20, 2001, covering the energy right® Small
Commercial Pilot Program six-month extension for Tri-County Electric Membership
Corporation.

If you have any questions, please feel free to contact me at (270) 846-7040.

Sincerely,

8217/e-.67

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosure

Printed on recycled paper



NA
Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

March 20, 2001

Mr. Boyd Alexander, President
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Alexander:

TV-52337A, Supp. No. h2/
(Reference TV-52337A, Supp. No. 53)

Under a contract numbered TV-52337A, Supplement No. 53, and dated December 10, 1998,
as amended (Pilot Agreement), Tri-County Electric Membership Corporation (Distributor) and
Tennessee Valley Authority (TVA) participate in an energy right® Small Commercial Pilot
Program (Pilot). This confirms the agreement reached between the parties concerning a 6-
month extension of the Pilot. The extension shall be effective as of March 31, 2001.

The parties agree to amend the Pilot Agreement to provide that the Pilot shall continue in
effect until the earliest of the following:

1) September 30, 2001;
2) the effective date of an early termination by either party in accordance with

Section 2(B) of the Pilot Agreement;
3) the effective date of any new small commercial program offered by TVA

(whether or not Distributor elects to participate in the new program); or
4) the effective date on which Distributor begins participating in any other pilot or

program offered by TVA (including the then-current residential program) that
includes incentives or matching funds for small commercial customers for heat
pumps, night-time lighting, or electric water heaters.

Except as provided for by this letter, the provisions of the Pilot Agreement remain unchanged.

W031901
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Mr. Boyd Alexander
Page 2
March 20, 2001

If this correctly states our agreement, please so indicate by having a duly authorized
representative execute each of the two enclosed originals on behalf of Distributor and return
the signed originals to us for further processing. We will return a fully executed original to
you for your files.

Sincerely,

if"4#4 'f-71-/k
James D. Keiffer
Senior Vice President, Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By:

W031901
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NA
ennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 4

2101-7319

January 10, 2002

Mr. Paul Thompson, Executive Vice President

and General Manager

Tri-County electric Member-Corporation

Post Office Box 40

Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find a fully executed original of th

Program Agreement; TV-52337A, Supplement No. 6 ,

Tri-County Electric Membership Corporation's records.

NE

Enhanced Security Deposit
er , 001, for

If you have any questions, please feel free to contact me at 70) 846-7040.

Sincerely,

‘127-
Myron N. Callaham

Senior Customer Service Manager

Kentucky

Enclosure

Printed on recycled Paper



NA
Tennessee Wiley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

October 1, 2001

Dr. James E. Carter, President
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Dr. Carter:

pi2„4, ,t.e,oloon

1V-52337A, Supp. No.
(Reference TV-52337A, Supp. No. 53)

Under a contract numbered TV-52337A, Supplement No. 53, and dated
December 10, 1998, as amended (Pilot Agreement), Tri-County Electric Membership
Corporation {Distdbutor) and Tennessee Valley Authority (TVA) participate in an
energy right® Small Commercial Pilot Program (Pilot). This confirms the agreement
reached between the parties concerning an extension of the Pilot. The extension
shall be effective as of October 1, 2001.

The parties agree to amend the Pilot Agreement to provide that the Pilot shall
continue in effect until the earliest of the following:

i) March 31, 2002;
2) the effective date of an early termination by either party in accordance with

Section 2(B) of the Pilot Agreement
3) the effective date of any new small commercial program offered by TVA

(whether or not Distributor elects to participate in the new program); or
4) the effective date on which Distributor begins participating in any other pilot

or program offered by TVA (including the then-current residential program)
that includes incentives or matching funds for small commercial customers
for heat pumps, night-time lighting, or electric water heaters.

Except as provided for by this letter, the provisions of the Pilot Agreement remain
unchanged.

W100101
...1Programs‘SmComm1Ext...kOctO11Aiterged Ext Agmt 374
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Dr. James E. Carter
Page 2
October 1, 2001

If this correctly states our agreement, please so indicate by having a duly authorized
representative execute each of the two enclosed originals on behalf of Distributor and
return the signed originals to us for further processing. We will return .a fully executed
original to you for your files.

Sincerely,

o
ames D. Keiff r

Senior Vice President, Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By:

VV100101
....Trograms1SmCornm‘Ext...V:4301Wlerged Ext Agmt 374



Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

April 25, 2002

Mr. Myron N. Callaham
Senior Customer Service Manager - Kentucky

Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: Outdoor Lighting Rate

Dear Myron:

Telephone: (615) 666-2111
Toll Free: 1-(800) 369-2111

Fax: (615) 688-2141

Please find enclosed one executed duplicate original of the above referenced Agreement

(Reference TV-52337A, Supp. No. 65). We have kept one duplicate original for our

files.

If additional information is needed, please advise.

Sincerely,

PAUL THOMPSON
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

LK

Enclosure



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421 01-731 9

April 1, 2002

Mr. Paul Thompson, Executive Vice President

and General Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

0+Ia25 1 .̀16°P‘

LavS6-1 
//6

e-Ce

OCjil6fit

O

Enclosed are two duplicate originals of a standard-form resa schedule substitution

agreement to provide for the substitution of Schedule LS (July 2002) for Schedule LS

(October 1997, R1). This substitution will be effective for bills rendered for Tri-County

Electric Membership Corporation's (TCEMC) revenue months beginning with the July

2002 revenue month.

Please note that in an effort to meet customer requests to shorten contract turn around time,

TVA has already signed the enclosed proposed contract agreement. If TCEMC wishes to

accept and enter into the proposed agreement, please have a duly authorized representative

sign both duplicate originals on behalf of TCEMC and return one fully signed original to

my office by May 23. If we do not receive the signed agreement from TCEMC by May 23,

TVA's offer to enter into the proposed arrangements shall be withdrawn and of no further

force and effect.

If you have any questions, please feel free to contact me at (270) 846-7040.

Sincerely,

Zr.7u (4

Myron N. Callaham
Senior Customer Service Manager

Kentucky

Enclosures

Printed on recycled paper



TV-52337A
Supp. No. 65

March 28, 2002

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a

copy of which is attached, for the resale rate schedule specified in (b) below, which is now in

effect under provisions of Power Contract TV-52337A, dated July 18, 1979, as amended

(Power Contract), between TVA and Distributor. This substitution is to be effective for all bills

rendered from resale meter readings taken for revenue months of Distributor beginning with the

July 2002 revenue month.

(a) New resale rate schedules:
Outdoor Lighting Rate--Schedule LS (July 2002)

(b) Existing resale rate schedules:
Outdoor Lighting Rate--Schedule LS (October 1997, R1)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in

the Power Contract to the existing resale rate schedule specified in (b) above, or to any

predecessor schedules, shall be deemed to refer to the appropriate new resale rate schedule

specified in (a) above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

Rate schedule substitution agreed to as of

the date first above written.

TENNESSEE VALLEY AUTHORITY

y
M nager, Contra and P icing

E tomer Service and Marketing

644,fr

Title:
Tri-Co EMC Board President

W032702 PT5134
rates\374\0702agmtdoc



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING 'RATE—SCHEDULE LS
(July 2002)*

Available forserviceto __street andpark lighting systems, traffiosignal systems., athletic field

lighting installations, and outdoor lighting for individual customers.

Service under this schedule is fora term of notiess than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject toadditional charges under Distributor's standard policy.

AcIIiIstment

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in

actordance With the curretit Adjustment Addendurn published by TVA. (ln addition, the energy charge
 in

Part A and Part B of thiS tate schedule shall be increased or decreased to correspond to increases or

decreases determined by TVA in the value of the hydro generation benefit allocated to residential

customers.)

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

Energy Charge: 4.5000 per kWh per month

11. Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's electric system

of the facilities devoted to street and park lighting service specified in this Part A. Such installed

cost shall be recomputed on July 1 of each year, or more often if substantial changes in the

facilities are made. Each month, one-twelfth of the then total annual facility charge shall be

billed to the customer. if any part of the facilities has not been provided at the electric system's

expense or if the• installed cost of any portion thereof is reflected ori the books of another

Municipality or agency or depatliiient, the annual fadlity charge shall be adjusted to reflect

properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations -shall be provided, owned, and

maintained by and at the expense of the customer; except as Distributor may agree

tothOrwisein accordance with the provisions of the paragraph next folloWing in this

The facilities necessaryto provide service to such systems and installations shall be provided by

and at the expense of Distributor's electric system, and the annual facility charge prOvided for

first above in this section 11 shall apply to the installed cost of such facilities.

* incorporates June 1993 Hydro Realignment Adjustments and adjustments set out in October '1997
 Adjustment Addendum

Schedule Ls
July 2002

Page 1 of 3



When so authorized by policy duly adopted by Distributor's governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributors electric system for the customer's benefit. In such cases. Distributor may require
reimbursement from the customer for a portion of the initial installed cost of any such system or
installation and shall require payment ;by the customer of a facility charge sufficient to cover all of
Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,
owning, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

HI. Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly.customer charge of $3.50 for service to each traffic
signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related. Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below,
which shall be applied to all service for street and park lighting.

A Distributor shall bill the customer monthly for sucn replacements during each Month
at Distributor's cost of materials, including appropriate storeroom-expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park
lighting during the fiscal yearlrnmediately preceding the fiscal year in which such month
occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes for
that billing month or part of such month shall be computed from the rated capacity, of the lamps
(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the
number of hours of use.

Revenue and Cost Review

-Distributor's costsof providing service under Part A of this rate schedule are subject to review at
any time and:from time to time to, determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax, quivalents and interest.) If any such review discloses that
revenues are either- less or more than sufficient to coversaid costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual
facility charge provided for first above in section ll of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

Schedule LS
July 2002
.Page 2 of 3



PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS 

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Charges Per Fixture Per Month 

Lamp Size Rated Facility

(Watts) (Lumens) kWh Charge

175 7,650 70 $ 5.17

400 19,100 155 $ 7.83

100 8,550 42 $ 7.81

200 18,900 82 $ 12.91

250 22,500 105 $ 11.36

400 45,000 165 $ 12.35

Metal Halide 400 45,000 165 $ 10.21

1,000 125,000 398 $ 14.81

(b) Energy Charge: For each lamp size under (a) above, 4.500¢ per rated kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled

standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture

installed at a location other than on a pole already in place, Distributor may apply an additional monthly

charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement

policies of Distributor without additional charge to the customer.

Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor

lighting installations (other than as provided for under Parts A and B above) may be provided, owned,

and maintained by Distributor's electric system. In such cases Distributor may require reimbursement

from the customer for a portion of the initial installed cost of any such installation and shall require

payment by the customer of monthly charges sufficient to cover all of Distributor's costs (except

reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such

installations, and making lamp replacements.

Service is subject of Rules and Regulations of Distributor.

Schedule LS
July 2002

Page 3 of 3
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Tri-County Electric
Membership Corporation

405 College Street
P.O. Box 40
Lafayette, TN 37083-0040

August 29, 2002

Mr. Myron N. Callaham
Senior Customer Service Manager - Kentucky
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: Resale Rate Schedule Substitution Agreement

Dear Myron:

Telephone: (615) 666-2111
Toll Free: 1-(800) 369-2111

Fax: (615) 688-2141

Please find enclosed one (1) executed duplicate original of the above referenced
Agreement (Reference TV-52337A; Sapp: No. As stated this agreement will be
effective with the September 2002 revenue month.

If additional information is needed, please advise.

Sincerely,

LAURA L. KIRBY
Administrative Assistant

For Paul Thompson
Executive Vice President and General Manager
Tri-County Electric Membership Corporation

Enclosure



TV-52337A
Supp. No. 66

August 8, 2002

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)
And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedules specified in (a) below,
copies of which are attached, for the resale rate schedules specified in (b) below, which are
now in effect under provisions of Power Contract TV-52337A, date July 18, 1979, as amended
(Power Contract), between TVA and Distributor. This substitution is to be effective for all bills
rendered from resale meter readings taken for revenue months of Distributor beginning with the
September 2002 revenue month.

(a) New resale rate schedules:
Residential Rate--Schedule RS (September 2002)
General Power Rate--Schedule GSA (September 2002)

(b) Existing resale rate schedules:
Residential Rate--Schedule RS (October 1997, R1)
General Power Rate--Schedule GSA (October 1997, R1)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedules specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the appropriate new resale rate schedules
specified in (a) above.

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By  1-1e4A.
Man er, Contracts and Pricing
Customer Service and Marketing

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By  # ./C1-4'41k
Title: Board President

W073102 PT5447
rates\374\0902agmt.doc



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

RESIDENTIAL RATE--SCHEDULE RS
(September 2002)*

Availability

This rate shall apply only to electric service to'a single-famili dwelling'(including its appurtenances
if served through the same meter), where the major use of electricity is for domestic purposes such:as
lighting, household appliances, and the personal comfort and convenience of those residing therein.

Character. of Service 

Alternating current, single-phase, 60 hertz. Power shall be delivered at a service voltage available
in the vicinity or agreed to by Distributor. Multiphase service shall be supplied in accordance with
Distributor's standard policy.

Base Charges 

Customer Charge: $14.98 per month, less

Hydro Allocation Credit: $2.48 per month

Energy Charge: First 300 kWh per month at 6.3000 per kWh

Next 700 kWh per month at 6.0000 per kWh

Additional kWh per month at 5.7000 per kWh

Adjustment

The base energy charge shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, the base energy charge and the hydro allocation
credit shall be increased or decreased to correspond to increases or decreases determined by TVA in the
value of the hydro generation benefit allocated to residential customers.)

Minimum Monthly Bill

The base customer charge, as reduced by the hydro allocation credit, constitutes the minimum
monthly bill for all customers served under this rate schedule except those customers for which a higher
minimum monthly bill is required under Distributor's standard policy because of special circumstances
affecting Distributor's cost of rendering service.

* Incorporates June 1993 Hydro Realignment Adjustments and adjustments set out in October 1997 Adjustment Addendum.

Schedule RS.
September 2002

Page 1 of 2



Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage.

Service is subject to Rules and Regulations of Distributor.

Schedule RS
September 2002
Page 2 of 2



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA
(September 2002)*

Availability

This rate shall apply to the firm power requirements (where a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institytional customers, including, without limitationrchurches, clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service voltage
available in the vicinity or agreed to by Distributor.

Base Charges

1. If (a) the higher of (i) the customer's currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month period is not more than 50 kW and (b) customer's
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge: $17.50 per delivery point per month

Energy Charge: 'First 300 kWh per month at 7.2500 per kWh

Next 600 kWh per month at 6.7500 per kWh

Additional kWh per month at 6.5000 per kWh'

2. If (a) the higher of (i) the customer's currently effective contract demand or (ii) its highest billing
demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or
(b) the customer's billing demand is less than 50 kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $50.00 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $10.25 per kW

Energy Charge: First 15,000 kWh per month at 6.7000 per kWh

Additional kWh per month at 3.3000 per kWh

* Incorporates June 1993 Hydro Realignment Adjustments and adjustments set out in October 1997 Adjustment Addendum.

Schedule GSA
September 2002

Page 1 of 3



3. If (a) the higher of the customers currently effective contract demand or (b) its highest billing
demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: $100.00 per delivery point per month

Demand Charge: First 1,000 kW of billing demand per month, at $10.25 per kW

Next 1,500 kW of billing demand per month, at $11.00 per kW

Excess over 2,500 kW of billing demand per month, at $11.50 per kW,
plus an additional

$11.50 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 2,500 kW or its contract
demand

Energy Charge: 3.4000 per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA in the value of the hydro
generation benefit allocated to residential customers.)

Determination of Demand 

Distributor shall meter the demands in kW of all customers having loads in excess of 50 kW. The
metered demand for any month shall be the -highest average`during any 30-consecutive-minute period of
the month of the load metered in kW. The measured demand for any month shall be the higher of the
highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or
(b) 85 percent of the load in kVA plus an additional 10 percent for that part of the load over 5,000 kVA,
and such measured demand shall be used as the billing demand, except that the billing demand for any
month shall in no case be less than 30 percent of the higher of the currently effective contract demand or
the highest billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule shall not be less than the sum of (a) the base customer
charge, (b) the base demand charge, as adjusted, applied to the customers billing demand, and (c) the
base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that, under
2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base customer
charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to the
second block (excess over 50 kW) of billing demand, multiplied by the higher of the customer's currently
effective contract demand or its highest:billing, demand established during the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Schedule GSA
September 2002
Page 2 of 3



Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.330 per kWh
per month under 1 of the Base Charges, (2) the sum of 1.330 per kWh for the first 15,000 kWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose
demand requirements exceed 50 kW shall be required to execute contracts and such contracts shall be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which
shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract
demand. If the customer uses any power other than that supplied by Distributor under this rate schedule,
the contract may include other special provisions. The rate schedule in any power contract shall be
subject to adjustment, modification, change, or replacement from tirne to time as provided under the
power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
September 2002

Page 3 of 3



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

August 12, 2002

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a standard-form resale rate schedule substitution

agreement to provide for the substitution of Schedule RS (September 2002) for Schedule

RS (October 1997, R1) and Schedule GSA (September 2002) for Schedule GSA (October

1997, R1). This substitution will be effective for bills rendered for Tri-County Electric

Membership Corporation's (TCEMC) revenue months beginning with the September 2002

revenue month.

Please note that in an effort to shorten contract turnaround times, TVA has tentatively

executed the enclosed agreement which will go into effect September 2002. In order for the

contract to be legally effective, it is necessary for one signed copy be returned to TVA by

October 9, 2002. If this is not possible, please let us know as soon as you can so that we

can work together on other arrangements.

Upon execution of the agreement, please retain one fully executed duplicate original for

TCEMC's records and return one fully executed duplicate original to me.

If you have any questions, please give Hugh Meyer a call at (270) 846-7042.

Sincerely,

rv)

Myron N. Callaham
Senior Customer Service Manager
Kentucky

Enclosures

Printed on recycled paper



TVA
Tennessee Valley Aut

September 17, 2003

RusseimoRoad9AVetVei 01 \

Mr. Paul Thompson, Executive\ic
and General Manager

Tri-County Electric Membership
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two fully executed originals of Power Supply contract 00027235 dated
July 13, 2003, covering supply of firm power and Variable Price Interruptible power
(VPI). Please keep one original for Tri-County Electric Membership Corporation's
records and forward the other original to A. O. Smith Electrical Products Company.

Also enclosed is a fully executed original of the Wholesale Billing Adjustment
Agreement, TV-52337A, Supplement No. 67, dated July 13, 2003.

If you have any questions, please contact Hugh Meyer at (270) 846-7042.

Sincerely,

Myron N. Callaham
• Senior Customer Service Manager
Kentucky

Enclosures

Printed on recycled paper



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Date:  Ta ty 13, 8003 TV-52337A, Supp. No.  69-

THIS AGREEMENT, Made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended;

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, TVA, Distributor, and A. O. Smith Electrical Products Company
(Company) have entered into a contract of even date herewith (Company Contract)
covering arrangements under which TVA will make available to Distributor for resale to
Company a supply of -firm power and of variable price interruptible power (VPI) for
operation of Company's plantnear Scottsville, 'Kentucky; and

WHEREAS, the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and
Distributor with respect to Distributor providing service to Company under the Company
Contract;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth.below, and subject to the Tennessee Valley Authority Act of
1933, as amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company
Contract, and shall continue in effect until expiration or termination of the Company
Contract, or of the Power Contract, or until VPI is no longer available under the
Company Contract, whichever first occurs.

W030703 PT5798
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SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of this agreement
will be used (a) by Distributor for the purposes of determining the power and energy
taken by Company and (b) by TVA for determining applicable adjustments for
Distributor's wholesale bill. Accordingly, TVA will supply Distributor by the fourth
working day following Company's scheduled meter-reading date the information
regarding the amounts of VPI deemed to have been taken by Company, the times
this VPI waslaken, the price for this VPI, and such other information as may be
necessary so that Distributor may be able to calculate Company's bill under the
Company Contract. In order to facilitate TVA's preparation of the bill to Distributor
for power and energy made available under the Power Contract, each month
Distributor shall furnish to TVA a copy of Distributor's bill to Company for power and
energy made available under the Company Contract when it is rendered and such
other information related to Company's power and energy takings as TVA may
require.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will
be taken with respect to Company:

3.1 Wholesale Schedule Demand and Energy Charges. Distributor will be billed
demand and energy charges as provided in the wholesale rate schedule
(Wholesale Schedule), which is contained in the Schedule of Rates and Charges
attached to and made .a part of the. Power Contract, for any excess billing demands
established under the Company Contract and for any energy treated as firm energy
that is resold under the Company Contract; provided, however, that for the
purposes of calculating said charges for any month in which Company is deemed to
have taken any VPI energy under the Company Contract, the term "metered
demand" in the Wholesale Schedule shall be deemed to refer to an amount equal
to any billing demand for excess power (as that demand is calculated under the
Company Contract).

3.2 Adjustment to Base Charges. (a) The total dollar amount of base demand and
energy charges calculated under the Wholesale Schedule shall be increased by
adding thereto an amount equal to Distributor's monthly (i) charge to Company for
VPI energy under section 6.3 of the Company Contract and (ii) per kW charge to
Company under subsection 6.2.2 of the Company Contract (as both charges are
determined under the Company Contract and adjusted to reflect losses as provided
in (b) below).

(b) The loss adjustment provided for in (a) above shall be made by dividing the
charge to be adjusted, by 1.03.

(c) The amount added to the base charges of the wholesale bill pursuant to (a)
above shall also be added to the "sum of all charges" used for the distribution loss
calculation under the section entitled "Distribution Loss Charge" of the Wholesale
Schedule.

W030703 PT5798 2
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3.3 Administrative Costs Charge. An amount equal to the charge billed to
Company in accordance with subsection 6.2.1 of the Company Contract will be
included as part of the wholesale bill.

3.4 Suspension Tier 3 Monthly Charge. If Article 111 of the Company Contract
provides for Suspension Tier 3, an amount equal to the charge billed to Company in
accordance with subsection 6.2.3 of the Company Contract will be included as part
of the wholesale bill.

3.5 Credit for Distributor Margin. In order to enable Distributor to recover more
adequately the cost of making VPI available to Company, TVA will apply a credit to
the wholesale bill derived by multiplying 40 cents times the highest VPI Demand 
established under the Company Contract during the month.

SECTION ,4.- METERING FACILITIES''

4.1 Revenue Meter. k3,nderprevious power supply arrangements with Company,
DistribUtOr and TVA ̀arranged tò reitilace the revenue meter in Distributors former
metering fatilities with a solid-state type revenue meter (Replacement Meter)
capable of remote telephone access. Distributor, at its expense, provided the
equipment and materials and performed the work necessary to install, the
Replacement Meter, which was provided by TVA at its expense. TVA will continue
to provide the Replacement Meter for Distributors use in determining the amounts
of power and energy assooiated with VPI. Distributor shall continue to test,
calibrate, operate, maintain, repair, and replace all facilities in the metering
installation, except that TVA shall provide,any necessary replacements for the
Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement Meter for
any purpose other than as specifically provided in this agreement unless it first
obtains TVA's written agreement. Distributor shall reimburse TVA for any damage
to the Replacement Meter caused by the negligence or other wrongful act or
omission of Distributor or its agents or employees and shall promptly retum the
Replacement Meter to TVA upon expiration or termination of this agreement. The
obligations of this paragraph shall survive such expiration or termination until they
are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the metering
data recorded by the Replacement Meter, Distributor, at its expense shall continue
to provide and maintain, or to cause the provision and maintenance of, a telephone
circuit connected (through a modem furnished by TVA at its expense) to the
Replacement Meter. The telephone circuit shall be installed in accordance with
guidelines furnished or approved by TVA. TVA agrees to permit Distributor remote
access through the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access. Distributor
will require equipment not provided by TVA to exercise such access and TVA will
assist Distributor in determining the equipment to be utilized; however, the
acquisition of such equipment shall be the sole responsibility of Distributor. The
use of the telephone circuit and access to the metering data will be coordinated by

W030703 PT5798
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TVA's and Distributors operating representatives to ensure unrestricted access by
TVA for data retrieval purposes during such periods;as specified by TVA.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

TENNESSEE VALLEY AUTHORITY

By
Gen al Manager, Contracts and Pricing
Customer SerVice and Marketing

W030703 PT5798
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sTennessee Valley Authority, 604 \Ilville Road, B ling Green, Kentucky 42101-7319

January 13, 2004

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find one fully executed original of Agreement TV-52337A,
Supplement No. 68, Enhanced Growth Credit Program, and Supplement No. 69, Small
Manufacturing Bill Credit Agreement for Tri-County Electric Membership
Corporation's files. Both Agreements are effective October 1, 2003.

If you have any questions regarding the enclosed agreements, please give Hugh Meyer
a call at (270) 846-7042.

Sincerely,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures

Printed on recyded paper



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Effective Date: October , 2003 TV-52337A, Supp. No. 

THIS AGREE1V1ENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended (Power Contradt), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, the parties wish, to supplement and amend the Power Contract in
the respects necessary to revise the Enhanced Growth Credit Program in the respects
necessary to provide for expanded credits to customers which qualify for participation in
the Program on or after October 1, 2003;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the TVA Act, the parties mutually
agree gas follows:

SECTION i - EGCP AGREEMENT AMENDED.

(a) Under an agreement numbered TV-52337A, Supp. No. 39, and dated May 5,
1994 (EGCP Agreement), TVA and Distributor are participating in an Enhanced
Growth Credit Program (Program) to encourage the fuller and better balanced
development oithe resources of the region by applying credits against the electric
bills of certain eligible new and expandingsgeneral power customers of Distributor.
The parties wish to revise the Program in the respects necessary to provide for
expanded credits to customers which qualify for participation in the Program on or
after October 1, 2003. Accordingly, effective as of said date, the EGCP Agreement
is amended as follows:

(i) Unless otherwise specified, terms appearing in (ii) and (iii) below shall have
the meaning set out in the EGCP Agreement.

(ii) The definition of Customer provided in Guideline 1.1 of the EGCP
Participation Agreement Guidelines attached to and made a part of the EGCP

W090503 C7189
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Agreement (Guidelines) shall be deemed to also refer to any customer of
Distributor purchasing power under Standard Manufacturing Service Schedules
MSB, MSC, or MSD, or Time-of-Day Manufacturing Service Schedules TMSB,
TMSC, or TMSD.

(iii) Guideline 4 of the Guidelines is amended by adding the following new
Guidelines 4.4 and 4.5:

4.4; Declining 8 Year Credit Option. if this credit option is selected,
Distributor shall apply the following schedule of credit amounts in
calculating the credits to be applied under a Participation Agreement 
entered into on or aftel' October 1, 2003. Such credits will be applied for an
8-year period beginning with the first month in which the Customer qualifies
for a credit under2.2(c) or8.2(c) above.

$6.00 per kW for the first 12-consecutive-month period.

$5.25 per kW for the second 12-consecutive-month period.

$4.50 per kW for the third 12-consecutive-month period.

$3.75 per kW for the fourth 12-consecutive-month period.

$3.00 per kW for the fifth 12-consecutive-month period.

$2.25 per kW for the sixth 12-consecutive-month period.

1.50 per kW for the seventh 12-consecutive-month period.

$0.75 per kW for the eighth 12-consecutive-month period.

4.5 Flat 4 Year Credit Option. If this credit option is selected, Distributor
will apply a credit amount of $6.00 per kW in calculating the credits to be
applied under a Participation Agreement entered into on or after October 1,
2003. Such credits will be applied for a 4-year period beginning with the
first month in which the Customer qualifies for a credit under 2.2(c) or 3.2(c)
above„

(iv) Any reference to Guideline 4.2 or 4.3 appearing in the Guidelines shall be
deemed to also refer to Guideline 4.4 or 4.5.

(b) It is expreesly,recognized and agreed that Distributor will continue to apply the
credit amounts provided for in Guideline 4.2 or 4.3 to any. Customerwhich is eligible
to receive credits under a Participation Agreement entered into-prior to October 1,
2003. It is further expressly recognized and agreed that in the event of any Power
Contract termination notice, TVA will be obligated to pay all credits provided for by
any then-existing Participation Agreement until the earlier of (i) the end of the credit
period provided for by Guideline 4.2, 4.3, 4.4, or 4.5 (as applicable under said
Participation Agreement) or (ii) the end of the Power Contract.

w0905o3,c7v39
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SECTION 2 - TERM

Except as otherwise specifically provided herein, this agreement shall become effective

as of the Effective Date first above written, and shall continue in effect until expiration of

the Power Contract, or any renewal, extension, or replacement thereof.

SECTION 3 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms

of the Power Contract.

IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorized representatives, as of the day and year first above

written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

TENNESSEE VALLEY AUTHORITY

By
General Manager, Contracts and Pricing
Customer Service and Marketing

W090503 C7189 3
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sTennessee Valley Authority, 604\ IlviIle Road, 8 ling Green, Kentucky 42101-7319

Janqary 13, 2004

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed please find one fully executed original of Agreement TV-52337A,
Supplement No. 68, Enhanced Growth Credit Program, and Supplement No. 69, Small
Manufacturing Bill Credit Agreement for Tri-County Electric Membership
Corporation's files. Both Agreements are effective October 1, 2003.

If you have any questions regarding the enclosed agreements, please give Hugh Meyer
a call at (270) 846-7042.

Sincerely,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures

Printed on recycled paper



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TENNESSEE VAALnLdEY AUTHORITY

Effective Date: October 1, 2003 TV-52337A, Supp. Flo.  ‘0?

THIS AGREEMENT, made and entered into between TRI-COUNTY

ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation

created and existing under and by virtue of the laws of the State of Tennessee, and

TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under

and by virtue of the Tennessee Valley Authority. Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,

1979, as amended (Power Contract), under which Distributor purchases its entire

requirements for electric power and energy from TVA for resale; and

WHEREAS, the parties wish to supplement and amend the Power. Contract in

the respects necessary to provide for revised and extended manufacturing credits for

small manufacturing loads;

NOW, THEREFORE, for and in consideration of the-premises and of the

mutual agreements set forth below, and subject to the TVA Act, the parties mutually

agree as follows:

SECTION 1 — REVISED GSA AND TGSA MANUFACTURING CREDITS

1.1 Previous Agreement. It is recognized that the agreement numbered

TV-52337A, Supp. No. 37, and dated June 1, 1994, as supplemented;and amended

by an agreement numbered TV-52337A, Supp. No. 52, and dated October 1, 1997

(Manufacturing Credit Agreement), is due taterrninate and be of no further force

and effect after Distributors September 2003 revenue month. "Notwithstanding that

scheduled termination, it is agreed that said Manufacturing Credit Agreement shall

continue in effect for the limited purpose provided for below in this section 1.

1.2 Revised Credits. (a) Notwithstanding •the scheduled termination of,the

Manufacturing Credit Agreement, it shall be deemed amended in the-respects

necessary to provide that effective with Distributors October 2003 revenue month:

1(i) the -Manufacturing Credit Agreement-shall-continue to apply,- in its entirety, to

provide for tharevised Expanded Credits specifiedin (ii) and (iii) below;

W090503 C7190
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(ii) only customers served under Part 3 of either Schedule GSA or Time-of-Day

Schedule TGSA shall be deemed to be Expanded Eligible Accounts eligible for

the revised Expanded Credits; and

(iii) section 3a of the Manufacturing Credit Agreement shall be replaced with the

following:

3a. Allowance of Expanded Credit. Notwithstanding anything in the

PoWer Contract (including the Schedule of Rates and Charges) that may be

construed to the contrary, beginning with Distributor's October 2003
revenue month (as that term is defined in Wholesale Power Rate--Schedule

WS of the Schedule'of Rates and Charges), Distributor shall apply a credit

against the electric bill of each Expanded Eligible Adcount as provided
below. Allowance of the Expanded Credit shall continue until'
implementation-of the next Rate Change as provided for in the section of
the Power Contract's Schedule of Terris and Conditions headed
"Adjustment and Change of Wholesale Rate and Resale Rates." Distributor

may, at its option, provide monthly credit amounts as a direct cash payment.

(a) Application of Credit. Except as provided in the next
paragraph with respect to accounts taking time-of-day service, the dollar

amount of ,the'Expanded Credit applicable to each Expanded Eligible

Account shall be equal to-the sum of:

(i) $1.38 per kW multiplied by the first 1,000 kW of metered
demand applicable in calculating the firmbilling demand determined for the

customer's monthly bill;

(11) $1.63 per kW multiplied by any amount in excess of 1,000 kW

of such metered demand; and

(iii). 0.540 per kWh multiplied by the firm energy deteritined for

the customers monthly bill;

provided, however, that no Expanded Credit shall be applied in any month in

which the customer's metered demand for that account does not exceed

1;000 kW.

The dollar amount of the Expanded Credit applicable to each

Expanded Eligible Account taking time-of-day service shall be equal to the

sum of:
e.

(i) $1.52 per kW multiplied by the metered onpeak demand

,applicable in calculating the firm billing demand determined for the

customer's monthly bill;

(ii) $0.16 per kW multiplied by each kW of metered offpeak
demand applicable in calculating such firm billing demand (which shall be the

kW amount, if any, by which the metered offpeak demand exceeds the

metered onpeak demand);

W090503 C7190 2
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(iii) 0.7080 per kWh multiplied by the firm onpeak energy
determined for the customer's monthly bill; and

(iv) 0.4330 per kWh multiplied by the firm offpeak energy
determined for the customer's monthly bill;

provided, however, that no Expanded Credit shall be applied in any month in
which the customer's metered demand for that account does not exceed
1,000 kW.

(b) Application of Other Credits. The customers bill shall be
reduced: by the amount of the Expanded Credit prior to the application of
any credits applicable under the Growth Credit Program, or any comparable
program, for which the customer may be eligible.

(b) It is expressly recognized that effective with Distributor's October 2003 revenue
month, no credits other than the revised Expanded Credits provided for above in this
section 3 shall be applicableunder the Manufacturing Credit Agreement.

SECTION 2 - TERM
• • . ,

Except as-otberwiSelspeCifiballyprOidkliberein, this agreement shall become effective• • • • •-• • • - • •-• • • • •

as of the Effective Date firstiabove Written,-and shall continue in effect until expiration of
the Power Contract; or .any.reneWal, extension, or replacement thereof.

SECTION 3 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contract.

W090503 C7190
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IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By
n,,Title-1 i e/ 14. 1-

TENNESSEE VALLEY AUTHORITY

By
Gen I Manager, Contracts and Pricing
Customer Service and Marketing

W090503 C7190 4
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Tri-County Electric
Membership Corporation

405 College Street
P.O, Box 40
Lafayette, TN 37083-0040

September 25, 2003

Mr. Myron N. Callaham
General Manager — Customer Service — Kentucky

Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: Enhanced Growth Credit Program Agreement

And Manufacturing Credit Agreement

Dear Myron:

Telephone: (615) 666-2111
Toll Free: 1-(800) 369.2111

Fax: (615) 688-2141

Please find enclosed two executed duplicate originals of the above referenced

Agreements (Reference TV-52337A, Supp. No.). Please return an original of each for

our files.

If additional information is needed, please advise.

Sincerely,

LAURA L. KIRBY
Administrative Assistant

For Paul Thompson
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosures (4)
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Tennessee Valley Authority, 6045 Russel

February 12, 2004

Mr. Paul Thompson, Executive Vice President

and General Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

eicKeiltucky 42101-7319

Enclosed please find a fully executed original of Resale Rate Substitution Agreement

(GSA October 2003, R1) and an amendment to the Enhanced Growth Credit Program 

Agreement TV-52337A, Supplement No. 70, dated October 1, 2003.

If you have any questions regarding the attached, please give Hugh Meyer a call at

(270) 846-7042.

Sincerely,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosure

Printed on recycled paper



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

'Effective Date: Oc ober.1.,,2003 • TV-52337A; "Sum No:-.70' •

THIS AGREEMENT, made andenteredintO between TRkQOUNTY

ELECTRIC 'MEMBERSHIP CORPORATION (Distributor), a cooperative corporation

created and: existing under and. by virtUe.:of.thelaws ofthe.State.of Tennessee, and

TENNESSEE VALLEY AUTHORITY (TVA), a corporation :created and existing under

and by virtue of the Tennessee Valley•Authority Act all 933,•as arnended (TVA-Act);

WHEREAS, TVA and Distributor have entered-into a contract dated July 18,

1979, as amended (Power Contract), under which Distributor purchases its entire

requirements. for; electric power and energy from TVA for resale; and

WHEREAS, the parties wish to substitute Distributor's General Power Rate--

Schedule GSA to provide for a change in the •kVA percentage used to calculate

measured demand; and

WHEREAS, the parties further wish to supplement and amend the Power.

Contract in the respects necessary to revise the•Enhanced Growth Credit Program in

association with this change in Schedule GSA;

NOW, THEREFORE, for and in consideration of the premises and of the

mutual agreements set forth below, and subject to the TVA Act, the parties mutually

agree as follows:

SECTION 1 = SUBSTITUTION OF RESALE RATE SCHEDULE GSA

Distributor and TVA agree to substitute the new resale rate schedule specified in (a)

below, a copy of which is attached, for the iesalerate schedule specified in

(b) below, which, as adjusted, is now in effect as a part of the Schedule of Rates

and Charges attached to and made a part of the Power Contract. This substitution

is to be effective for all bills Tendered from resale meter .readings taken for revenue
months of Distributor beginning with the October 2003 revenue month. lt is

expressly recognized that the adjustments set forth in the. Adjustment Addendum to

said Schedule of Rates and Charges dated October 1, 2003, and entitled

"Environmental Adjustrnent," shall continue to apply to the charges provided for by

the attached schedule specified in (a) below.

W010704 C7682
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(a) New resale rate schedule:
General Power Rate--Schedule GSA (October 2003, R1)

(b) Existing resale rate schedule;
General Power Rate--Schedule GSA (October 2003)

lt,is understood that, upon execution of this agreement by TVA and Distributor, all

references in the Power Contract to the existing resale rate schedule specified in (b)

above, or to any predecessor schedules, shall beAeemed to refer to the appropriate

new resale rate schedule specified in (a) above.

SECTION 2 = EGCP AGREEMENT AMENDED 

2.1 EGCP Amendment. Under an agreement numbered TV-52337A, Supp. No. 39,
and dated. May 5, 1994, as amended (EGCP Agreement), TVA and 1Distributor are
participating in an Enhanced GroWth Credit Program (Program) to encourage the
fuller and better balanced development of the resources of the region by applying

credits against the electric bills of certain eligible new and expanding general power

customers of Distributor. The parties wish to revise the Program in accordance with

the change in the kVA percentage used to calculate measured demand under

Distributor's Schedule GSA. Accordingly, effective as of October 1, 2003, the

•EGCP Agreement is amendedas provided in this Section 2.

2.2 Definition of Terms. Unless otherwise specified, terms appearingin this.

Section 2 shall have the meaning set out in the EGCP Agreement.

2.3 'Credit Amounts for Existing Customers. For any customer served under
Distributor's General Power Rate--Schedule GSA that is eligible to,receive Retail
Credits under a Participation Agreement entered into prior to October 1, 2003

(Existing GSA Customer), notwithstandingAhe Retail Credits applicable-under the

EGCP Agreement, such;Participation Agreement, and the provisions of the section
headed "Determination of Demand" of the new resale rate schedule specified in 1(a)
above, the provisions in (a) and (b) below shall be applicable in determining the

Wholesale Credit to:which Distributor shall be entitled each month.' For the sole

purpose of calculating such Wholesale Credit:

(a) the billing demand used to determine the Actual Firm Demand of any
such Existing :GSA Customer shall be deemed to be the 'higher of the highest

average during any 30-consecutive-minute period of the month of (i) the load
metered in kW or (ii) 85 percent of the load in kVA plus an additional
10-percent for that part of the load over 5,000 kVA, and

(b) the amount of Retail Credits deemed toihave been applied by Distributor

to any suchExisting.GSA Customer shall be calculated using the Actual firm
Demand determined under-(a)Above. •

W010704 C7682
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2.4 Credit Amounts for New Customers. Asapplicable to Customers which qualify

for participation in the Program on or after October 1, 2003, Guideline 1.5.1 of the

EGCP Participation Agreement Guidelines attached to and made a part of the EGCP

Agreement (Guidelines) shall be deemed to be revised as follows:

1.5.1 Standard Service. Except as provided in the next paragraph with

respect to Customers served under General Power Rate--Schedule GSA,

under a Power Supply Contract with a Standard Service Schedule, "Actual 

Firm Demand" shall mean an amount equal to the highest billing demand

for firm power in any month computed under the Power Supply Contract but

without regard to the exception language (Demand Ratchet) set out in the

section headed "Determination of Demand" of that rate schedule.

Under a Power Supply Contract served under General Power Rate--

Schedule GSA, "Actual Firm Demand" shall mean an amount equal to the

highest metered demand for firm power in any month computed under the

Power Supply Contract.

2.5 Term. This agreement shall continue in effect until expiration of the Power

Contract, or any renewal, extension, or replacement thereof.

SECTION 3 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other

terms of the Power Contract.

IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorized representatives, as of the day and year first above

written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

TENNESSEE VALLEY AUTHORITY

Gen r I Manager, Contracts and Pricing
Customer Service and Marketing

W010704 C7682
Rates\374\Oct 03• RRSA + EGC Rev
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TR1-COUNTY ELECTRIC MEMBERSHIP CORPORATION

dENERAL POWER RATE--SCHEDULE GSA
:-; (October 2003, R1)

Availability 

This rate shall apply to the firm power requirements (where a customer's contract demand is

5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to

institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing

homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom

service is not available under any other resale rate schedule.

Character of. Service 

Alternating. current, single- or three-phase,..60 hertz. power shall be delivered at a service veitage

available in the vicinity or,,.agre90 to by Distributor.

1.

Base Charges 

If (a) the higher of (i) the customer's currently effective contract demand, if any, or (ii) its highest

billing ,demand during the latest 12-month period is not more:than-50 kW and (b) customer's

monthly energy takings for any month during such •period do not exceed 15,000 kWh:

Customer Charge:

Energy.Charge:

$17.50 per delivery point per month

First 300 kWh per month at 7.3210 per kWh

-Next 600 kWh perirnonth at-6.8210 per kWh.

Additional kWh per month at 6.5710 per kWh

2. If (a) the higher of (i) the customer's currently effective contract demand or (ii) its highest billing

demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or

(b) the customer's billing demand is less than 50 kW and its energy takings for any month during

such period exceed 15,000 kWh:

Customer Charge: • • $50.00 per delivery point per month

First 50'kW of billing demand per month, no demand charge

Excess over 50,kW of billing demand per month, at $10.50 per kW

Energy Charge: First 15,000 kWh per month at 6.7710 per kWh

Additional kWh per month at 3.3390 per kWh

Demand. Charge:

3. If the higher of (a) the customer's currently effective contract demand or (b) its highest billing

demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: $100.00 per delivery point per month

Schedule GSA
October 2003, F11
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Demand Charge:

Energy Charge:

First 1,,000 kW of billing demand per frionth,,at $10.43per kW

Next 1,500 kW of billing demand per month, at $11.46 per kW

Excess over 2,500 kW of billing demand per month, at $11.96 per kW,
plus an additional

$11.96 per kW _per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 2,500 kW or its contract
demand

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or

decreased to correspond to increases of decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between

TVA and Distributor.)

Determination of Demand

Distributor shall-meter the demands in kW of all customers having loads in excess of 50 kW. The

metered demand for any month snail be the highestaverage during any 30-consecutive-rninuteperiod of

the month of the load metered in kW. The measured demand for any month shall be the higher of the

highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or

(b) 93 percent of the load in kVA plus an additional 2 percent for that part of the load over 5,000 kVA, and

such measured demand shall be used as the billing demand, except that the billing demand for any month

shall in no case be less than 30 percent of the higher of the currently effective contract demand or the

highest billing demand established during.the preceding 12 month's.

Minimum Bill 

The monthly biltunder this Tate schedule shall not •be• less than the sum of (a) the base customer

charge, (b) the base demand charge, as adjusted, 'applied to thetustonier's billing demand, and'(c) the

base energy charge, as adjusted, applied to the customer's energytakings; provided, however, that, under
2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base customer

charge and (b) 20 percent of the portion of the base demand dharge, aSadjusted, applicable to the
second block (excess over 50 kW) of billing demand, multiplied by the higher of the customers currently
effective contract demand or its highest billing demandestablishedduring the preceding 12 months.

DistributOr may require minimum bills higher tharrthose stated above.

Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall

pay the above charges, as adjusted;` plus an additional seasonal'use charge equal to (1) 1.330 per kWh

per month under 1 of the Base ChargeS, (2) the sum of 1.330 per kWh for the first 15,000 kWh per month

and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and

Schedule GSA
October 2oo3, 131
Page 2 of 3



(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributors

standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require

additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose

demand requirements exceed 50 kW shall be required to execute contracts and such contracts shall be

for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which

shall not exceed the amount of power capable of being used by customer, and Distributor shall not be

obligated to supply power in greater amount at any time than the customer's currently effective contract

demand. If the customer uses any power other than that supplied by Distributor under this rate schedule,

the contract may include other special provisions. The rate schedule in any power contract shall be

subject to adjustment, modification, change, or replacement from time to time as provided under the

power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and metering

point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
October 2003, R1
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405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation

www.teeme.org

Telephone: (615) 666-2111

Toll Free: 1-800-369-2111

Fax: (615) 688-2141

January 19, 2004

Mr. Myron N. Callaham
General Manager — Customer Service — Kentucky

Tennessee Valley Authority

6045 Russellville Road
Bowling Green, KY 42101-7319

RE: Substitution Agreement for Schedule GSA

And changes in the Enhanced Growth Credit Program

Dear Myron:

Please find enclosed two executed duplicate originals of the above referenced Agreement

(Reference TV-52337A, Supp. No.70). Please return an original for our files.

If additional information is needed, please advise.

Sincerely,

LAURA L. KIRBY
Administrative Assistant

For Paul Thompson
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosures (2)



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421 01-731 9

January 12, 2004

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a proposed agreement providing for the substitution of

Schedule GSA (October 2003, R1) for Schedule GSA (October 2003) to change the kVA

percentage used to calculate measured demand. This substitution will be effective for bills

rendered for Tri-County Electric Membership Corporation's (TCEMC) revenue months beginning

with the October 2003 revenue month.

The proposed agreement also implements associated changes in the Enhanced Growth Credit

Program. Specifically, the revisions limit TVA's obligation for Wholesale Credits to the amount

TVA would have paid if TCEMC had not implemented the replacement Schedule GSA (October

2003, R1). Please note that TCEMC may be obligated to pay Retail Credits under an existing

Participation Agreement with a GSA customer that are greater than the amount of Retail Credits

that will be deemed to have been paid for the purpose of determining TCEMC's Wholesale Credit.

Also enclosed are two copies of an updated schedule GSA, which incorporates the increase in

resale charges specified in the October 2003 Adjustment Addendum. Please note that this version

is for TCEMC's convenience only and is not an official schedule replacement.

Upon execution of the agreements by TCEMC, please return both duplicate originals to me for

further handling.

If you have any questions regarding the enclosed, please give Hugh Meyer a call at (270) 846-

7042.

Sincerely,

1"4/ •
Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures

Printed on recycled paper



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

January 12, 2004

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

Enclosed are two duplicate originals of a proposed agreement providing for the substitution of

Schedule GSA (October 2003, R1) for Schedule GSA (October 2003) to change the kVA

percentage used to calculate measured demand. This substitution will be effective for bills

rendered for Tri-County Electric Membership Corporation's (TCEMC) revenue months beginning

with the October 2003 revenue month.

The proposed agreement also implements associated changes in the Enhanced Growth Credit

Program. Specifically, the revisions limit TVA's obligation for Wholesale Credits to the amount

TVA would have paid if TCEMC had not implemented the replacement Schedule GSA (October

2003, R1). Please note that TCEMC may be obligated to pay Retail Credits under an existing

Participation Agreement with a GSA customer that are greater than the amount of Retail Credits

that will be deemed to have been paid for the purpose of determining TCEMC' s Wholesale Credit.

Also enclosed are two copies of an updated schedule GSA, which incorporates the increase in

resale charges specified in the October 2003 Adjustment Addendum. Please note that this version

is for TCEIVIC's convenience only and is not an official schedule replacement.

Upon execution of the agreements by TCEMC, please return both duplicate originals to me for

further handling.

If you have any questions regarding the enclosed, please give Hugh Meyer a call at (270) 846-

7042.

Sincerely,

14*-v •
Myron N. Callaham
General Manager
Customer Service
Kentucky

61,g4,1,4-14,„/
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Demand. Charge:

TR1-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA
(October 2003, R1)"

Availability 

This rate shall apply to the firm power requirements (where a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and.governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing
homes, rooming or boarding hopses, and like .customers. This rates_hall also apply to customers to whom
service is not available under any ogler resale rateschedule.

CharactenotSetvice.

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service voltage
available in the vicinity or agreed to by Distributor.

Base Charges 

1 If (a) the higher of (i) the customer's currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month period is not more than 50 kW and (b) customer's
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge:

Energy Charge:

$17.50 per deliVery point per month

first 300 kWh per month at 7.6750 per kWh

Next 600 kWh per month at 7.1750 per kWh

Additional kWh per.rnonth at 6.9250 per kWh

2. . (a) ;the. higher'of -(i) the customer's currently effective contract.dema.nd or (ii),its.highestbilling,
demand during the latest 12-month periodis greater than kW but-namorathanl ,000kW or
(b) the customer's billing demand is less than 50 kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $50.00 per delivery point per month

First 50 kW of billing demand per month;  no demand charge

!Excess over 50 kW of billing demand per month, at $10.97 per kW

First.15,000 kWbper month at 7:1250 per kWh

Additional kWh per month at 3.5380 per kWh

* Incorporates adjustments set out in October 2003 Adjustment Addendum (Environmental Adjustment)

Schedule GSA
October'2003;131
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3. If the higher of .(a)4he customer's currently effective contract demand or its highest billing
demand during the latest 12-month period is greater than 1,000 kW:

Customer Chargé: $100.00 per delivery point per month

Demand Charge: First 1,000 kW of billing demand per month, at $10.90 per kW

Next 1,500 kW of billing demand per month, at $12.06 per kW

Excess over 2,500 kW of billing demand iper month, at $12.56 per kW,
plus an additional

112.56 per kW permonth for each kW, if any, of the ahiount by which the
customer's billing demand exceeds the higher Of 2,500 kW or its contract
demand

Energy Charge: 3.6380 parkWh perrnon

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. ,(In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.)

Determination of Demand 

Distributor shall meter the demands in kW of all custOrnerS riaving loads in excess of 50 kW. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period of
the month of the load meteredinkW. The measured demand fOr any morith shall be the higher of the
highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or
(b) 93 percent of the load in kVA plUS an additional a percent for that pail of the load over 5,000 kVA, and
such measured demand shall be used as the billing demand, except that the billing demand for any month
shall inno Case beless than 30 percent of the higher of the currently effective contract demand or the
highest billing demand established diking the preceding 12 months.

Minimum Bill • 

The monthly bill under this rate schedule shall not be less than the sum of (a) the base customer
charge, (b) the basbdernand charge, as adjUsted, applied to the customer's billing-clemand, and (c) the
base energy charge, as adjusted, applied to the customers energy takings; provided, however, that, under
2 of the -Base Ch iš,thernoiithtyî1lshäll in no event be-less thanthe sum of (a) the base customer
charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to the
second block (excess over,50 kW):of billing-demandJbultiplied bY the higher of the cuStomers currently
effective contract demand or its highest billing demand established during the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

SLtedule GSA
October 2003,
Page-2 pl,2



Seasonal Service 

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall

pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.330 per kWh

per month under 1 of the Base Charges, (2) the sum of 1.330 per kWh for the first 15,000 kWh per month

and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and

(3) $4.00 ppr kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's

standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require

additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose

demand requirements exceed 50 kW shall be required to execute contracts and such contracts shall be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which

shall not exceed the amount of power capable of being used by customer, and Distributor shall not be

obligated to supply power in greater amount at any time than the customer's currently effective contract

demand. If the customer uses any power other than that supplied by Distributor under this rate schedule,

the contract may include other special provisions. The rate schedule in any power contract shall be

subject to adjustment, modification, change, or replacement from time to time as provided under the
power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and metering

point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
October 2003, R1
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA
(October 2003, R1)*

Availability 

This rate shall apply to the firm power requirements (where a customer's contract demand is

5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing

homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom

service is not available under any, other resale rate schedule.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service voltage

available in the vicinity or agreed to by Distributor. 

Base Charges 

1. If (a) the higher of (i) the customer's currently effective contract demand, if any, or (ii) its highest

billing demand during the latest 12-month period is not more than 50 kW and (b) customer's

monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge: $17.50 per delivery point per month

Energy Charge: First 300 kWh per month at 7.6750 per kWh

Next 600 kWh per month at 7.1750 per kWh

Additional kWh per month at 6.9250 per kWh

1f (a). the higher of (i) the customer's currently effective contract demand or (ii) its highest billing

demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or

(b) the customer's billing demand is less than 50 kW and its energy takings for any month during

such period exceed 15,000 kWh:

Customer Charge:

Demand. Charge:

$50.00 per delivery point per month

First 50 kW of billing demand per month, no demand charge

,Excess over 50 kW of billing demand per month, at $10.97 per kW

„Energy Charge: Tirst 15,000 kWh per month at 7.1250 per kWh

Additional kWh per month at 3.5380 per kWh

Incorporates adjustments set out in October 2003 Adjustment Addendum (Environmental Adjustment)

Schedule GSA
October 2003, R1
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3. If the higher of (a) the customer's currently effective contract demand or (b) its highest billing
demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: $100.00 per delivery point per month

Demand Charge: First 1,000 kW of billing demand per month, at $10.90 per kW

Next 1,500 kW of billing demand per month, at $12.06 per kW

EXcess over 2,500 kW of billing demand per month, at $12.56 per kW,
plus an additional

$12.56 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 2,500-kW or its contract
demand

Energy Charge: 3.6380 per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment• 4 of the wholesale power rate schedUle applicable under contractual arrangerrients•between
TVA and Distributor.)

Determination of Demand 

Distributor shall meter the dernands in kW of all customers having loads in excess of 50' kW. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period of
the month of the load metered in kW. The measured demand for any month shall be the higher of the
highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or
(b) 93 percent of the load in kVA pills an additional 2 percent-for-that part of the load over 5,000 kVA, and
such measured demand shall be used as the billing demand, except that the billing demand for any month
shall in no case be less than 30 pereent of the higher of the currently effective contract demander the
highest billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule shall not be less than the sum of (a) the base customer
charge, (b) the base deMand oharge, as adjtisted, applied to the ciistorner's billing damand, and (c) the
base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that, under
2 of thaBase Charges; the rnenthiVbill-thall iri'no eVenthe le§S than the sum of (a) the base customer
charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to the
second block (excess overtd-kW) c;fbilling'dernarid,niultiPlied by the higher of the customer's currently
effective contract demand or its highest billing demand established during the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Schedule GSA
October2003,
Page 2 of 3



Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.330 per kWh
per month under 1 of the Base Charges, (2) the sum of 1.330 per kWh for the first 15,000 kWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose
demand requirements exceed 50 kW shall be required to execute contracts and such contracts shall be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which
shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract
demand. If the customer uses any power other than that supplied by Distributor under this rate schedule,
the contract may include other special provisions. The rate schedule in any power contract shall be
subject to adjustment, modification, change, or replacement from time to time as provided under the
power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
October 2003, R1
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NA
Tennessee Valley Authority, 6045 Rus e oa , Bowling

October 19, 2004

Mr. Paul Thompson, Executive Vice
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

bCA)‘I

Kentucky 42101-7319

Enclosed are two fully executed originals of •TV-52337A, Supplement No. 71, which
covers the supply of up to 0 kW of firm power and 7,250 kW of FPI to the A. O. Smith
Electrical Products Company for the operation of its plant near Scottsville, Kentucky.
Please deliver one copy to A. O. Smith Company for their files and retain one copy for Tri-
County's files.

Also enclosed is a fully executed original covering the wholesale billing adjustments
necessary for the supply of FPI to A. O. Smith Electrical Products Company for your files.

If you have any questions, please feel free to call Hugh A. Meyer at (270) 846-7042.

Sincerely,

1/1774,91,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures

Printed on recycled paper
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AGREEMENT
Between

041.TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

/t 

TENNESSEE VALLEY AUTHORITY

ke 
TV-52337A, Supp. No. 71Date:1>e-Ctviltr- , A004

• •THIS AGREEMENT,.Made and -enteredinta.between TRI-COUNTY -.„
ELECTRIC:,MEMBERSH I P CORPORATION.-(DistribUtor), acooperative corporation
created- andeXisting under and by tkthe lawS: of:the:State . Of --Tennes-see; and
TENNESSEE VALLEY AUTHORITY(TVA),,a torporatibrucreated and existing under
and by virtue otthe Tennessee Valley.AUthority::Actof:1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18, 1979,
as amended (Power Contract); under which Distributor purchases its entire requirements for
electric power and energy from TVA for resale; and

WHEREAS, TVA..and..Distributor: wish to cooperate- in making Flat Price
Interruptible Power (.FPI) available to.eligible.general power customers of Distributor; -
and .

WHEREAS, Distributor and TVA wish to supplement and amend the Power
Contract and to  enter into such other arrangements as are necessary between
Distributor and TVA with respect to.Distributor offering and providing FPI to such -eligible -
customers;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the TVA Act, the parties mutually
agree as follows:

SECTION 1 - TERM OF AGREEMENT

Thisagreernent shall -bebbme.effective.as.of the-dateffrst above written. and shall
cOntinue in :effectuntil:all obligations:of the parties have been fulfilled.- • •

SECTION 2 - COMPANY CONTRACTS 

Distributor and TVA shall enter into a contract (Company Contract) with each
customer (Company) to which Distributor resells a supply of FPI.

C8761



SECTION 3 - BILLING DATA

3.1 Metering Data. Data obtained from the metering facilities referredtp in

section 6 of this agreement will be used (a) by Distributor for the purposes of

determining the power and energy taken by each Company and (b) byiT

determining applicable adjustments for Distributor's wholesale bill.

3.2 Billing Data Supplied by Distibuton To facilitate,TWAt4rep—aretion of t1Îe bill tor

Distributor for power and energy made available under the Power Contract, eech__

month Distributor shall furnish to TVA a copy of Distributor's bill to each Company

for poWer•end energymade available-under• the applicable Company Contract when

it is rendered end such otherinformation related to each Company's power and

energy takings-as TVA rnay.require 'In addition, -Distributor shall provide a monthly

summary of the'total amounts of FPI demand and FPI energy resold by Distributor

in the month, including a listing of the associated charges, credits, and Credit
Reduction Charges.

3.3 TVA Billing Analysis.

3.3.1 Analysis Provided by TVA. It is recognized that Distributor has requested

that TVA perform-cetteitymonthlymetet-reading serviceS and billingdata
analysis (Billing-Anelysis)witWresPeCt to the-amounts:of .power and eriergy .

supplied by Distributor to eaChCorripany:..ACCordinglw:TVANitill supplT', .

Distributor. by the fourth working day following each Company's scheduled

meter-reading dateibainformati00;:regardinglhe:amOUnts,,OVEPI..deemed,:to

haVelpeep4akemby such .Company,And?auch other inforrtiationas'itay.be..,

necessary for Distributor to calculate ,Company's bill underthe Company.,,

Contract and meet its obligations under 3.2 above.

3.3.2 Termination of Services. Analysis provided for under this

section 33 may be terminated by TVA or Distributor at any time upon at least
30: days written notice to the other party.

SECTION 4 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will

be taken with respect to the Company Contracts:

4.1 Demand and Energy ,Charges. 1Distributor will be billed demand and energy

charges as provided in the wholesale rate schedule (Wholesale •Schedule), which is

contained in the Schedule of Rates and Charges attached to and made a part of the

Power Contract, for the demand and the energy deemed to have been taken by
each Company under its Company Contract.
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4.2 FPI Credits. TVA will apply a' credit to thowhglesale power bill equal to the sum

of the FPI credits applied to Company bills in accOrdancewith the Company

Contracts.

4.3 Credit Reduction Charges. An amount equal to the sum of the Credit •Reduction

Charges applied to Company bills in accordance with Company Contracts will be

included as part of the wholesale bill.

-te'.4.4 Administrative Costs ̀Charge. (a) For So long'as TVA• is proViding Billing

Analysis to:Distributor under subsection 3.3 above, an amount equal to the

Administrative Costs Charge billed to each Company(in accordancemith eadli

Company Contract) •will •be included as part of the wholesale bill.

(b) After any termination of Billing Analysis is effective under said subsection 33:

(i) an amount equal to the portion Of the Administrative Costs Charge billed to

each Company (in accordance with each Company Contract) which is for

caverage of TVA's other costs other the no longer applicable Billing'

Analysis costs will.continue to be included as part of the wholesale bill, and

(ii) the amountof the totalAdminiStrative Costs Charge then allocated to reflect

said portion (currently $350) shall not be increased without a corresponding

increase- of: the total Administrative Costs Charge applicable under the

Company-iContracts:

(c) TVA and.:Distrib6tor alsoragreeto?coordinate,,and to cooperate with each other

to implementank increase of said :totalAdMinistrativeCosts Charge that the:other

party deems necessary to 'address any increase in -its costs.

SECTION 5 - BILL CREDITS

5.1 Small Manufacturing Bill Credits. It-is recognized that (a) under an agreement

numbered TV-52337A, Supp. No. 69, and dated October 01,::2003 (Small

Manufacturing Credit Agreement), TVA and Distributor are participating in a

program (Small Manufacturing Credit Program) to provide for the application of

credits to the electric bills of small manufacturing industries served under Part 3 of

either Schedule GSA or Time-of-Day Schedule TGSA, as either may be modified,

changed, replaced, or adjusted, and (b) some of the Companies may meet the

eligibility requirements of the Small Manufacturing Credit Program. Accordingly,

notwithstanding anything appearing in the Small Manufacturing Credit Agreement

which might otherwise be construed to the contrary, as to each Company that

otherwise meets the Small Manufacturing Credit Program eligibility requirements:

(a) the portion of the Company's bill for FPI power calculated using the Base

Charges section of the Distributor's resale rate schedule shall be eligible for

application of the credit provided by the Small Manufacturing Credit Agreement,

and

(b) Company's bill shall be reduced by the amount of the FPI credits applied in

accordance with the Company Contract before application of any credit provided

by the Small Manufacturing Credit Agreement.
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5.2 Other Credit Programs. It.is expressly recognized and agreed that no other

credits provided for under bill credit program agreements between TVA and

Distributor are applicable to any Company's FPI takings under the Company

Contracts.

SECTION 6 - METERING FACILITIES

6.1 :-Revenue-Meter. • It. is recognized and agreed -thatpistributor is responsible for

providing, installing, and maintaining ths.meters.andsssociated equipment which in

TVA'SjUdgmentAre:needed for deterMining the amounts of power and energy

associated with FP1Such..metering facilitiesshall.be solid-state type:revenue,

meters (Revenue Meters) capable of remote telephone access. Distributor will, at

its expense, provide theequipmenttnd materials and.perforM the-work necessary

to install the -Revenue Meters. Thereafter, .Distributor shall test, calibrate, operate,

:maintain, repair,.and replace all facilities in the metering :installation. •

6.2. Remote. Access. In accordance with guidelines or. specifications furnished or

approved by TVA, .Distributor s.hall-prbvide-or otherwise arrange for
circuit and all other equipment necessary to allow remote access by TVA to the

metering data- recorded bythe .Revenue Meters under each'Company:Contract.

6.3 Access by TVA: Distributor. AgreeSfor TVA to.have:access to-the data stored in

the Revenue Meters through the telephone circuits and will.provide to TVA any

information necessary for the-exercise of such access. Distributor further grants to

TVAaccesslothe.meteringfacilities for the.porpose0confirMation of the metering

datacbeing received by,telephone,..:The-use.df.the telephoneircuits.-andaccess to

the metering data will he coordinated by TVA'sandDistributorIsoperating
representatives to ensure .unrestricted access by -TVA for data retrieval purposes

during such periods as specified by TVA.

C8761



IN WITNESS WHEREOF, the-parties havecaused this agreement to be
executed by their duly authorized representatives, as of the day and year first above

written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

Title: Executive lice .Gres

TENNESSEE• VALLEY AUTHORITY

•
By 411,

Ger ral Manager, Contracts and Pricing
Customer Service and Marketing

ent and General Manage
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FIRIVI POWER AND FPI
POWER SUPPLY CONTRACT

: Date:et'iieCetiVr -24 AMA

THIS CONTRACT is made and entered into by and among the following parties:

COMPANY: A. O. SMITH ELECTRICAL PRODUCTS COMPANY, a division of
A. O. Smith Corporation

Legal Status: a corporation created and existing under and by virtue of the laws of
the State of Delaware

Mail Notices
to: Plant Engineer
at A. O. Smith Electrical Products Company, 636 Holt Drive

Scottsville, Kentucky 42164
Telephone numbers for suspension notices: (270) 237-5060 is the number of the
dedicated line designated in accordance with subsection 6.3.3 below. Suspension
notices may also be given to (270) 618-0074, (270) 991-0975, and (270) 618-5516.

DISTRIBUTOR: TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
Legal Status: a cooperative corporation created and existing under and by virtue of

the laws of the State of Tennessee
Mail Notices
to: Executive Vice President and General Manager
at: Tri-County Electric Membership Corporation, Post Office Box 40

Lafayette, Tennessee 37083-0040

TVA: TENNESSEE_VALLEY AUTHORITY
Legal Status: a corporation created and existing under and by virtue of the

Tennessee Valley Authority Act of 1933, as amended (TVA Act)
Mail Notices
to: Executive Vice President, Customer Service and Marketing
at: Tennessee Valley Authority, Post Office Box 292409

Nashville, Tennessee 37229-2409

W1TNESSETH:

WHEREAS, Distributor purchases power from TVA for resale under Power
Contract TV-52337A, dated July 18, 1979, as amended; and

WHEREAS, Company has been purchasing power from Distributor under
Power Supply Contract 00027235, dated July 13, 2003, (2003 Contract), for the
operation of Company's motor manufacturing plant near Scottsville, Kentucky; and
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WHEREAS, the parties wish to replace the 2093 Contract with a new contract
under which specified amounts of firm power and Flat Price Interruptible Power (FPI) will

be made available by Distributor to Company;

NOW, THEREFORE, for and in consideration of the premises and of the

mutual agreements set fforth below, and subject to the Of thelyA Act, the

parties mutually agree as follows and enter into this contract consisting of the Articles
and contract attachments listed in Article l below:
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ARTICLE I
CONTRACT CONTENTS 

ARTICLE I CONTRACT CONTENTS

ARTICLE II DEFINITIONS

2.1 Meter-Reading Time
2.2 Firm Contract Demand
2.3 Billing Period
2.4 Total Demand
2.5 Rate Schedule
2.6 FPI Demand
2.7 Excess Demand
2.8 Demand Ratchet
2.9 5-Minute Period
2.10 System
2.11 Proprietary Information

ARTICLE 111 POWER AVAILABILITY, DELIVERY, AND CONTRACT TERM

3.1 Availability of Power
3.2 Firm Contract Demand
3.3 FPI Availability
3.4 Delivery Voltage
3.5 Delivery Point
3.6 Effective Date and Term

ARTICLE IV CONTRACT TERMINATION

4.1 Termination of FPI
4.2 Termination of Contract

ARTICLE V BILLING PROVISIONS AND RATES

5.1 Determination of Billing Amounts
5.2 Rates

ARTICLE VI FPI PROVISIONS 

6.1 • Administrative Costs Charge
6.2 FPI Credit
6.3 Suspensions of FPI Availability
6.4 Power System Information
6.5 Termination of FPI Availability
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ARTICLE VII CONFIDENTIALITY PROVISIONS

7.1 Confidentiality of Prbprietary Information
72 Disclosures to Company Contractors
7.3 Disclosures Required By Law
7.4 Injunctive Relief
7.5 Term of Article VII Obligations

ARTICLE VIII MISCELLANEOUS PROVISIONS

8.1 Notices
8.2 Incorporation of Terms and Conditions
8.3 Previous Arrangements

CONTRACT ATTACHMENTS:

•

Rate Schedule

Terms and Conditions
Section 1. Conditions of Delivery
Section 2 Metedng
Section 3 Facilities
Section 4 Relationship of Parties
Section 5 Rules and Regulations
Section 6 Waivers
Section 7 Successors and Assigns
Section 8 Duplicate Originals
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ARTICLE 11" 
DEFINITIONS 

SECTION 2.1 -.METER-READING TIME

"Meter-Reading Time" for any calendar month shall mean 0000 hours CST or CDT,
whichever is currently effective, on the date specified in section 3.6 below, except that
Distributor, after first obtaining TVA's concurrence, may change the time and date of the
meter reading upon notice to Company and TVA.

SECTION 2.2 - FIRM CONTRACT DEMAND

"Firm Contract Demand" shall mean the amount amount.of firm power made available under this
contract.

SECTION 2.3 - BILLING PERIOD

"Billing Period" shall mean the period of time from the Meter-Reading Time in one
calendar month to the Meter-Reading Time in the next calendar month used to
determine the power and energy amounts for:which Company is to be billed.

SECTION 2.4 - TOTAL DEMAND 

"Total Demand" for each clock half-hour shall be the:average amount during that
half-hour of. Company's load measured in kW

SECTION 2.5 RATE SCHEDULE

"Rate Schedule" shall mean the rate schedule attached to and made apart of this
contract, as it may be modified, changed, replaced, or adjusted from time to time as
provided under contractual arrangements between Distributor and TVA; provided,
however, that effective with the Billing Period following any termination of the provisions
of this contract covering the availability and supply of the total amount of FPI under any
provision of this contract:

(a) Rate Schedule shall mean the rate schedule (as modified, changed,
replaced, or adjusted from time to time) applicable for service by Distributor to a
customer with a contract demand equal to the Firm Contract Demand; and

(b) Company shall be billed for firm power as provided for in that schedule,
without regard to the provisions of section 5.1 and subsections 5.2.2, 5.2.3,
5.2.4, and 5.2.5 below.

SECTION 2.6 - FPI DEMAND

"FPI Demand" for any clock half-hour shall be the amount (up to and including the kW
amount of FPI available in that half-hour), if any, by which the Total Demand for that
half-hour exceeds the Firm Contract Demand.
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SECTION 2.7 - EXCESS DEMAND

"Excess Demand" for any clock half-hour shall be the amount, if any, by which the Total

Demand for that half-hour exceeds the aggregate amount of (a) the Firm Contract

Demand and (b) the FPI Demand for that clock half-hour.

SECTION 2.8 - DEMAND RATCHET

"Demand Ratchet" shall mean the• exception language set out in the section headed

"Determination of Demand" of the •Rate Sohedule which• establishes the level below

which billing demand cannot fall.

SECTION 2.9 - 5-M1NUTE PERIOD

"5-Minute Period " for any clOck haur shall mean the first 5-consecutive-minute clock •

interval measured from the beginning of that hour and each 5-consecutive-minute clock

interval thereafter in that hour.

SECTION 2.10 - SYSTEM 
'

"System" shall mean the computer-based information system or other information

system designated by TVA ,under Article VI of this contract.

SECTION 2.11 - PROPRIETARY INFORMATION

"Proprietary Information" Shall mean any and all information related to projected

forecasts of TVA's power system operationS and °the!' forecasts relative to potential

suspensions of FPI disclosed by TVA to Company whether via the System or. otherwise,
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ARTICLE-MI -
POWER AVAILABILITY DELIVERY AND CONTRACT TERM 

SECTION 3.1 - AVAILABILITY OF POWER 

Subject to the other provisions of this contract, including Distributor's General Power
Rate--Schedule MSS:

(a) Distributor shall make available firm power to Company in the amount of the
Firm Contract Demand specified in 3.2 below, and

(b) in addition to firm power, Distributor shall make available FPI in such amounts
as TVA, in its judgment, is able to supply, up to and including the kW amount
specified in 3.3 below.

SECTION 3.2 - FIRM CONTRACT DEMAND

0 kW Firm Contract Demand 

SECTION 3.3 - FPI AVAILABILITY 

7,250 kW of FPI

SECTION 3.4 - DELIVERY VOLTAGE 

12,470 volts shall be the nominal delivery voltage for power made available under this
contract, and such power shall be delivered at said nominal voltage, subject to the
provisions of subsection 1.1 of the Terms and Conditions attached to this contract.

SECTION 3.5 - DELIVERY POINT

The point of delivery for power and energy made available under this contract shall be
the point of interconnection between:

(a) Customer's 12.47-kV facilities
and

(b) Distributor's 12.47-kV facilities.
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SECTION 3.6 - EFFECTIVE DATE AND TERM 

Effective DaterNe awkINet- V31 A 00 
Final Billing Period:  rbe...(1,Aw6eA- csk 00 
For any calendar month, the Meter-Reading Time will be op:

10 the 13th day of that month
ID the first day of the following month

This contract shall become effective as of 0000 hours CST or CDT, whichever is

currently effective, on said Effective Date. Except as otherwise provided, it shall

continue in effect thrOugh the Meter-Reading Time for said final Billing Period, which

shall be the first Meter-Reading Time that• falls at least 5 years after the Effective Date.
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ARTICLE IV
CONTRACT TERMINATION

This contract may be terminated:

(a) by any party at any time upon at least 24 months' written notice, or

(b) as provided in Article VI of this contract.

Further,itis „also expressly recognized. that:this-contract 7may be terminated. y

Distributor, or power supply from Distributor:under this contract rhay be suspended in

accordance with the Rules and Regulations of Distributor.
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ARTICLE V
BILLING PROVISIONS AND RATES

SECTION 5.1 - DETERMINATION OF BILLING AMOUNTS

For purposes of applyingth6 chargesJot-powet and energy provided for by the Rate
Schedule, power and energy billing amounts Shall be determined.as follows:

5.1.1 Billing Demand. The highest Total Demand in a Billing Period shall be the
billing demand;-provided;boWever,'that.the'billing demand shall in no -Casebeless.

AliarilitheamourltealcUlated under the Demand Ratchet

5.1.2 Energy. The total metered energy for a Billing Period shall be used for the
purpose of applying the energy charge set out in the "Base Charges" section of the
Rate Schedule. It is expressly recognized that this total metered energy amount will
include the energy associated with all FPI Demands and any Excess Demands.

SECTION 5.2 - RATES

5.2.1 Monthly Payment of Charges. Company shall pay Distributor monthly for
power and energy available under this contract. Each and every charge and
payment provided for under this contract shall be separate and cumulative and
except as otherwise provided shall be in accordance with the rates and provisions
of the Rate Schedule.

5.2.2 Base Charges. For purposes of applying the charges set out in the section
headed "Base Charges" of the Rate Schedule, if this section provides for an
additional amount to be applied as a part of the demand charge to each kW "by
which the customer's billing demand exceeds its contract demand," for purposes of
this contract, this additional amount shall be applied to each kW of Company's
highest Excess Demand established during a Billing Period. 

5.2.3 FPI Credits. Notwithstanding 5.2.2 above:

(a) a monthly credit calculated under section 6.2 below based on Company's
highest FPI Demand shall be applied to reduce Company's bill, and.

(b) for any Billing Period during which Company fails to suspend its FPI in
accordance with the requirements of this contract, Company's bill shall be
increased by the applicable credit reduction charge provided for in said
section 6.2.

5.2.4 Facilities Rental Charge. For purposes of applying the facilities rental
charges provided for in the section headed "Facilities Rental Charge" of the Rate
Schedule:

(a) the words "highest billing demand" shall be deemed to refer to the highest
Total Demand, and
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(b) the words "contract ,demancl" shalftslpamed to refer to the sum of (i) the
Firm Contract Demand and (ii) the kW amount of FPI made available under this
contract.

(It is recognized that said facilities rental charges will only be applicable if the
delivery voltage provided for in this contract is not 161 kV or higher.)

5.2.5 Minimum Bill. In calculating the minimum monthly bill as provided for in the
section headed "Minimum Bill" of the Rate Schedule:

(a) the base demand charge as adjusted, referred to in item 2 shall be applied
to the billing demand,

(b) the base energy charge, as adjusted referred to in item 3 shall be applied
to the total metered energy, and

(c) any applicable credits and charges referenced it i 5.2.3 above shall be
applied as provided for in section 6.2 below.

5.2.6 Conflicts. In the event of any conflict between the Rate Schedule and the
body of this contract or the attached Terms and Conditions, either the body of this
contract or the Terms and Conditions, as the case may be, shall control.
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ARTICLE• VI
FPI PROVISIONS

SECTION 6.1 - ADMINISTRATIVE COSTS CHARGE

To help recover administrative and other costs of making FPI available (Administrative
Costs), Distributor's 'monthly power invoice to Company Shall include, and Company
shall pay, a monthly Administrative Costs Charde (currently $700 for the first meter and
$50 for each additional meter at the delivery point identified in section 3.5 above). This
charge shall be due and payable each month on the due date for the monthly power
invoice. Not more frequently than annually, by at least 60 days' written notice to
Company, TVA may increase or decrease, the Administrative Costs Charge to reflect
changeS in TVA's or Distributor's Administrative Coats.

SECTION 6.2 - FPI CREDIT

6.2.1 Credit Amount. A credit of $3.40 per kW of the highest FPI Demand
established each month shall be applied to Company's bill.

6.2.2 Credit Reduction Charge: In each Billing Period during which Company fails
to suspend its FPI takings as required under 6.3 below, a charge (Credit Reduction
Charge) shall be applied to Company's bill in an amount equal to the sum of (a) and
(b) below.

(a) $3.40 per kW shall be applied to the highest kW amount (up to and
including the kW amount of FPI availability specified in section 3.3 above) by
which Company's average load exceeds its Firm Contract Demand during any
5-Minute Period of any suspension period in the Billing Period.

(b) For each suspension period in the Billing Period, $3.40 per kW shall be
applied to the kW amount equal to the sum of

(i) the highest kW amount (up to and including the kW amount of FPI
availability specified in section 3.3 above) by which Company's average
load during any 5-Minute Period of the suspension period exceeds its
Firm Contract Demand and

(ii) the average kW amount (up to and including the kW amount of FPI
availability specified in section 3.3 above) by which Company's average
load during each 5-Minute Period of the suspension period exceeds its
Firm Contract Demand.

It is expressly recognized that application of the Credit Reduction Charge shall be
without prejudice to any other rights of Distributor or TVA which may arise due to
any failure by Company to comply with an FPI suspension.

6.2.3 Adjustments. (a) Not more frequently than annually, by at least 60 days'
written notice to Company, TVA may adjust:

C8760 12



(i)the credit amount provided for in 5:24'above,

(ii) the amount of the Credit Reduction Charge provided for in 6.2.2 above, or

(111) both said credit amount and said Credit Reduction Charge,

to assure TVA .of such cost recovery aethe:TVA Board determines be necessary'
to meet the thenexisting circumstances; provided,` however, that anyeuch.adjusted-
amountsiehall beapplied all customers to. which ..FPI iernadeavailaW

(b) In the event that any annual decrease in the credit under (a)(i) above is more
than 12 percent; Company may terminate the provisions of this contract covering
the availability and supply of the total amount of FPI upon at least 15 days' written
notice to TVA prior to the' effective date of such decrease.

(c) In the event that Company terminates theavailability of FPI under (b) above,
Company will be allowed:to replace such FPI by contracting for an equal amount of'
any other type of power available at that time, subject to Distributors and TVA's
standard terms and: proVisions then applicable for that type of power.' It is expressly
recognized and agreed that while theiprovisions of this item (c) set forth a right of

T. Company to contract for replacement power:

rio(i) CoMpany may elect to terminate FPI availability under (b) above without also
contracting for replacement power under this item ..(c),'and - tf

Ail) nothing in this item (c) shall be .construed to'obligate Company to so-
contract with.Distributor for any such replacement power.

SECTION 6..3 SUSPENSIONS OF FPI AVAILABILITY 

6.3.1 .FPI. Subject to Suspension by Notice. TVA may; at any time and from time to
time, suspend the availability of FPI upon 5 minutes' notice to CoMpany. Any such
suspension shall become effective; arid Company shall. cease taking FPI, at the
expiration of the &Minute notice period. Notwithstandinganything which may be
construed to the contrary, the availability of FPI remains at all times subject to the
provisions of the Terms and Conditions to this contract covering interference with
availability Or use of power.

16.3.2 Suspension Periods. For billing purposes, each period of suspension shall
begin when the suspension becomes-effebtive and shall end at'the time notice is
given'of the restoration of the availability of FPI; provided,'however, that if
notice is not given •before the end Of theBillind'Period in which the suspension
period-began;-the suspension shall be deemed to end at the end of the Billing 
Period and a new, period of suspension shall be deemed to begin at the start of the
next Billing Period and continue until the time notice is given of the restoration of the
availability of FPI.

6.3.3 Telephone Line for Suspension Notices. Company shall at all times maintain,
in accordance with guidelines furnished or approved by TVA, a telephone line (or an
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alternative system approved-by •WAydedicated to the. receipt of noticesunder this
paragraph. Such notices may be oral. but-shall be confirmed in writing.

SECTION 6.4 — POWER SYSTEM INFORMATION

(a) For Company's convenience, TVA may from time to time endeavor to provide
Company with information related to projected forecasts of TVA's power system -
operations and other forecasts relative;to potential suspensions-of FPI availability via a
System designated by TVA for obtainingraccess to such information or via other means.
The System will be owned, operated, and maintained by TVA.

(b) For Company's access-to the System;: Company shall provicle,:atitsrexpensestich
software; hardWare,:or,other.oquipment.as..maybe.netessary..- In addition, Company
shall be responsible for anytelep.honoor othercomMuniCations-.chargesincurred.in
connecting to the System in the manner designated by TVA. Company shall access the
System.onlyin accordarice..with guidelines furnished:orapprovedby-TVA-andshalruse
the .System only.in'conneption,with obtaining .information about FPI under this contract.

(c) Nothing in this..section.6A.shall 'restrict or limit TVA's right to. suspend FPI .provided
for; n section -6...aabove)andTVA may suspend FPI under. said section 6.3 without
regard to whether or note potential suspension; beenprojected., 'Further,411e-failure
or inability for any reason of Company to access information about a potential •
suspension, through.the.Svstem OrJOtherWise,.shall not alter Company's obligation to
comply with any stiSpension..01.:FP1:.,..-

(d) Neither Distributor nor TVA makes any statement; representation, • claim, guarantee,
assurance, or warranty of any kind 'whatsoever, including,,but not limited to,
representations or warranties, express or implied, of merchantability, fitness for a
particular use or purpose, accuracy; or completeness, of any estimates, information,'i
service, or equipment furnished or made available to Company under this section 6.4.
Companyftereby waives, And releases Distributor, the United:States of America, TVA,
and their directors, officers, agentsj,and employees from any and all claims, demands,
or causes of action; including, without limitation, consequential damages, arising out of
or in any =way connected with :any estimates, information, service, or equipment
furnished or made available under this section.

SECTION 6.5 - TERMINATION OF FPI AVAILABILITY

It is recognizedithat the provisions of 6.3 above are:the essence of .this contract: lt is
accordingly expressly agreed that Distributor or TVA may terminate the provisions of
this contract covering the availability and supply of the total amount of FPI at any time
upon at least 7 days' written notice if Company (1) fails to cease taking FPI within the
specified time period after receipt of a notice under 6.3, (2) fails,to respond properly:to a
test,of any system that would-be utilized by TVA to suspend FPI in accordance with 6.3,
or (3) fails to be ready and able at all, times (a) to receive suspension notices under 6.3
and (b) to respond to thoSe notices by ceasing its FPI takings within the specified time
period.
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,AFITICLE
CONFIDENTIALITY PROVISIONS 

SECTION 7.1 - CONFIDENTIALITY OF PROPRIETARY INFORMATION

As a condition of access to the System and in consideration of TVA's making

Proprietary Information available to Company:

(a) except as may be required by law, company agrees not to divulge Proprietary

Information to third parties without the written consent of TVA, and

(b) Company further agrees not to use the Proprietary Information disclosed to it by

TVA (i) to compete with TVA or (ii) for any purpose other than those• set forth in

Article VI of this contract and for otherwise planning Company's utilization of FPI;

provided, however, that it is expressly recognized and agreed that nothing herein shall

be construed to prohibit Company from disclosing Proprietary Information to directors,

officers, agents, and employees of Company who have a need to know such information

for the purposes provided for hereunder, so long as the compliance of such directors, ,

officers, agents, and employees is secured as required by the last paragraph of this

section 7.1.

Company shall afford Proprietary Information the.same security and care in handling

and storage as Company provides for its own confidential or proprietary information and
data. TVA makes no representations or warranties to Company concerning the. . . . .. •
Proprietary Information made available. TVA shall have no obligation or liability to

Company for or as a result of the furnishing of any Proprietary Information. Company

agrees that if it elects to rely on any of the information, it does so at its sole risk.

Company's obligations with respect to  Proprietary Information shall inure to the benefit

of, and shall be binding upon, Company and TVA, and, as applicable, their respective

subsidiaries, successors and assigns. in addition, Cornpanys obligations with respect

to Proprietary Information shall• be binding upon any and all directors, officers, attorney,

agents, and employees of Company and Company shall secure the compliance by all of

the foregoing with all of the terms and conditions of obligations with respect to

Proprietary Information required to be observed or performed hereunder.

SECTION 7.2 - DISCLOSURES TO COMPANY CONTRACTORS

Notwithstanding 7.1 above, Company may disclose, after having given TVA written

notice five working days before the disclosure, Proprietary Information to its contractors

so long as the disclosure (a) is not to a competitor of TVA, (b) is made subject to a

nondisclosure agreement entered into by Company's contractor and those employees of

the contractor who will have access to the Proprietary Information, which agreement is

subject to TVA's approval, (c) is made solely on a "need to know" basis, (d) is made

subject to a restriction that Company's contractor and the contractor's employees use

the Proprietary Information solely in performing work for Company in connection with

Company's use of FPI, and (e) is made subject to the requirement that all copies of the

Proprietary Information be returned to Company upon conclusion of the contractors
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work for Company. Company will make reasonable efforts (consistent, however, with its

requirements) to minimize the amount of any such information disclosed to its

contractors.

SECTION 7.3 - DISCLOSURES REQUIRED BY LAW

In the event that Company is legally required to disclose any Proprietary Information to

others, Company shall endeavor 16 secure the agreement of such other party to

maintain the information in confidence. In the event that Company is unable to secure

such agreement, Company shall notify TVA with reasonable promptness so that TVA

may join Company in the pursuit of such an agreement of confidence, work with such

other party to revise the information in aMariner consistent with its interests and the

interests of the other party, or take any other action it deems appropriate.

SECTION 7.4 INJUNCTIVE RELIEF

It is acknowledged that money damages may be an inadequate remedy for breach of

Company's'obligations with respect to Proprietary Information. Accordingly, without
waiving any right not expressly= by this sentence, Company agrees in advance to

the granting of injunctive or other equitable relief favor of TVA if TVA can make each

and every showing required for such injunctive or equitable relief, except that TVA need

not demonstrate the it suffered actual monetary damages before' being entitled to
injunctive or equitable relief.

SECTION 7.5' TERM OF ARTICLE VII OBLIGATIONS 

The obligatiOns of:Company under this Article Vll shall terminate if and when, but only to

the extent that, such Proprietary Information (a) is or shall become publicly known

through no fault of Company; (b) is in Company's possession as supported by written

records prior to-receipt of said Proprietary information from TVA, or (c) is disclosed to

Company by athird party who is legally free to disclose such Proprietary Information.

Accordingly, it is ppressly recognized and agreed that the obligations of the parties

under this Article Vll shall survive any expiration or termination of this contract until all of

CoMpany's obligations with respeCt.to any Proprietary Information so terminate.
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ARTICLE VIII
MISCELLANEOUS PROVISIONS 

SECTION 8.1 - NOTICES

8.1.1 Persons to Receive Notice. Any notice required by this contract shall be
deemed 'properly given if mailed, postage prepaid, to the persons specified at the
beginning of this contract for eaci party:

ertain, NoticesiViav bia\orai: Notices between the authorized operating
representatives bfthe parties may be Oral, except for notice of termination under
Articles IV „or VI ofthis 'Contract, which must be in writing. Notices that may be oral
shall be confirmed writing.

8.1.3 Changes in Persons to Receive Notice. The designation of the person to be
so notified, or the address of such person, may be changed at any time and from
time to time by any party by similar notice.

SECTION 8.2 - INCORPORATION OF TERMS AND CONDITIONS 

The attached:Terms and Conditions are trade a part of this contract; provided, however,
that the provisions of eubsectiOri 4.3 of the Terms and Conditions shall be of no force
and effect. In the event of any conflict between the body of this contract and the Terms
and Conditions, the former shall control.

SECTION 8.3 - PREVIOUS ARRANGEMENTS 

The 2003 Contract is hereby terminated as of the Effective Date of this contract.
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IN WITNESS WHEREOF, the parties have caused this contract to be

executed by their duly authorized representatives, as of the day and year first above

written.

8C1

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

ent and General Manager

Ä..Õ. SMITH ELECTRICAL
PRODUCTS COMPANY

4e€4.411.-4.—.• 
itle: Plan/Manager Thompson

TENNESSEE VALLEY AUTHORITY

" • ero

.By
GeriGertral Manager, Contracts and Pricing
Customer Service and Marketing
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TRI-COUNTY .ELECTRIC MEMBERSHIP CORPORATION

MANUFACTURING SERVICE RATE--SCHEDULE MSB
(October 2003)*

This rate shall apply to the firm electric power requirements where (a) a customer's currently
effective contract demand is greater than 5,000 kW but not more than 15,000 kW and (b) the major use of
electricity is for activities conducted at the delivery point serving that customer which are classified with a
2-digit Standard Industrial. Classification Code between 20 and 39, inclusive.

Prior to initially taking any service*under this schedule,,and from time to time thereafter as may be
required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both Distributor
and TVA that it meets the requirements set forth in condition (b) above. The certification form to be used
shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and (iii) signed and
promptly returned by the customer to Distributor. Further, such customer shall promptly certify any
change in the status of any of the information contained in the-certification form to Distributor.

Service during any period-for which a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable General Power schedule.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Base Charges 

If. the customer's metered demand for the month is not more than 5;000 kW:

Customer Charge: $1,500 per delivery point per month

Demand Charge: $10.01 per kW of billing demand per month, plus an additional

$10.01 per kW per monthfor each kW, if any, of the amount by which the
customer's billing demand exceeds its contract demand

2.5840 per kWh, for up to 620 hours use of metered demand per month

2.1090 per kWh for all additional kWh per month

Energy Charge:

2. If the customer's metered demand for the month is greater than 5,000 kW:

Customer Charge: $1,500 per delivery point per month

* Incorporates adjustments set out in. October 2003 Adjustment Addendum (Environmental Adjustment)

Schedule MSB
Ottober 2003
Page 1 of 3



Demand Charge:

Energy Charge:

$9.51 per kW of billing demand per month, plus an additional

$9.51 per kW per month for each kW, if any, of the amount by which the
customers billing demand exceeds its contract demand

2.4540 per kWh for up to 620 hours use of metered demand per month

2.0030 per kWh for all additional kWh per month

The base demand and energy charges: sball be increased or decreased in accordance with •the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to Correspond to increases ior decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.)

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher."For delivery at less than 161 kV, there shall be added to the
customers bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand establiShed during the latest 12-consecutive-month period or (2) the
customer's currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive Charge of $1:46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highearnetered demand) occurs; there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule; including minimum bill charges.

Determination of Demand

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered, in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW ,and (2) 40 percent of, any kW in excess of 5,000 kW of the
higher of the currently effective contract demand or the highest billing demand established during the
preceding 12 months.

Schedule 1V1S13
October 2003
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Minimum Bill 

The, monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as

adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract

demand) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied

to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract

shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be

for a term of at least 1 year; after 113 years of service, any such contract for the renewal or extension of

service may provide for termination upon not less than 4 months' notice. The customer shall contract for

its maximum requirements, which shall not exceed the amount of power capable of being used by

customer, and Distributor shall not be obligated to supply power in greater amount at any time than the

customer's currently effective contract demand. If the customer uses any power other than that supplied

by Distributor under this rate schedule, the contract may include other special provisions. The rate

schedule in any power contract shall be subject to adjustment, modification, change, or replacement from

time to time as provided under the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and metering

point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule MSB
October 2003
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SECTION 1 CONDITIONS OF DELIVERY

1.1 Delivery Voltage and Frequency 

The power made available at the delivery point specified in this contract shall

be in the form of 3-phase alternating current and at a frequency'of
approximately 6© hertz. Exceptfor temporary periods of abnormal-operating

conditions, voltage variations Shaltnot exceed 7 percent up or dovvn from a

normal voltage to be determined from operating experience. Maintenance by

Distributor at the point of delivery of the above-stated frequency and voltage

within the above-stated limits shall constitute availability of power for purposes

of this contract.

1.2 Protective Equipment

Neither Distributor nor TVA shall be obligated to provide eqUipment for the

.protection of Company's lines, facilities, or equipment, but Distributor or TVA,

as the case may be; may provide such protective equipment as it deems
necessary for the protection of its own, propeq and operations. The :electrical

equipment installed by Company shall; in-Distributor's and TVA'sludgment, be

capable. of satisfactory_ coordination with any protective equipment installed by

Distributor or TVA. Corripany shall exercise all reasonable precautions and

install all equipment necessary to limit its Total Demand to theamount to which

it is entitled under this contract.

1.3 Phase Balancing

Company shall endeavor" to take and.uSe power and energy in such manner
that the current-will be reasonably balanced on the three phases. -In the event
that any check indicates that the current on the most heavily loaded phase

exceeds the current on either of the other phases by more than 20 percent,
Company shall make at its eXpense, upon request, .the changes necessary to

<- correct the unbalanced condition. If an unbalanced condition is not corrected

within 60 days, or such other period as may be agreed upon; Distributor may
elect to meter the load on individual phases and compute the Total Demand as

being equal to three times the maximum kW load on any phase;. Forall

purposes under this contract, the load on any phase shall be the load measured

by a wattmeter connected witKits current coil in;-that phase wire .and its

potential coil connected between that phase wire and the neutral voltage point.

Interference With Availability-of Power

The term "force majeure" shall be deemed to be a cause reasonably beyond
the control Of Distributor or TVA, such as, but without limitation to, injunction,

administrative order, strike of employees, war, invasion, fire, accident, floods,

backwater caused by floods, acts of God, or inability to.obtain or ship essential

services, materials, or equipment because of the effect of similar causes on

W101502
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suppliers or carriers. Acts of God shall include without limitation the effects of
drought if the drought is of such severity as to have a probability of occurrence
not more often than an average of once in 40 years.

It is recognized by the parties that the availability-of power to Companymay be
interrupted or curtailed from time to time during the term of this contract
because of force majeure or otherwise. Company shall be solelyTesponsible
for providing and maintaining such equipment in its plant and such emergency

-operating proceduresas may be required to safeguard persons on its property,
its property, and its operations from the effectsof such interruptions or
curtailments. Company assumes all risk_of loSs, injury, or damage to. Company
resulting from such interruptions or curtailments.

SECTION 2 - METERING 

2.1 Determination of Power. and Energy

Distributor shall be responsible for the installation and maintenance of the
meters and associated equipment which in Distributor's and TVA's judgment
are needed determine the amounts of power and energy-used by Company.
If the metering equipment is not located at the point of delivery defined .in the

E. contract; ell amounts so metered shall be appropriately adjusted to:reflect
delivery at the point of delivery. (Company shall from time to fime furnish loss
data ,for any Company facilities as maybe needed to allow Distributor or. TVA to
make sucn,adjustments.) The amounts so metered, and so adjusted ifs
appropriate, shall be the amounts used as the basis for billing, exCeptas.,

,,otherwise provided.

2.2 Telephone Circuit for Remote Access

It is recognized that remote telephone access to each meter is necessary to
facilitate billing -for FPI under this contract' Any telephone circuit or other
equipment-necessary for such access to a meter shall:be installed. by
Distributor in,accordance with guidelines and specifications_furnished,or
approved .by TVA. Company shall reimburse Distributor for the .expenses
incurred in installing and maintaining any necessary telephone circuit or other
equipment and shall, if requested to do so, cooperate in the installation or
maintenance of said circuit and equipment.

SECTION 3 FACILITIES 

Company grants to Distributor for its useand without cost •to Distributor, such rights
in, on, over, and across-Company's property as may be necessary or desirable in
connection with the installation, maintenance, operation, repair, and replacement of
any electrical and metering facilities required.to serve Company (including, without
limitation, the metering facilities and telephone circuit provided for in section 2
above). Notwithstanding anything in this contract which.might be construed to the
contrary, any of the transmission facilities used in supplying power to Company
under this contract may be used. in serving other loads in any manner which
Distributor may deem necessary or desirable.

W101502
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SECTION 4 - RELATIONSHIP OF PARTIES 

4.1 Company to Remain a Customer of Distributor

lt is expressly recognized that Company remains a customer of Distributor and

is not a-directly served.cuStomer of TVA.- TVA is a party to.this contract only

because of the unique nature of FPI. Distributor retains responsibility for all

power service and customer -relationamatters except as provided otherwise

with respect to FPI.

4.2 FPI Arrangements

'.71ti;tOnnedtioniwith the4upply:Of

(a) TVA may communicate directly with Company about power

requirements and levels of operation,

(b) Company may at any time communicate directly with TVA concerning

matters relating to FPI,

(c) TVA shall have sole responsibility for requiring reductions in availability

of FPI, and

(d) TVA shall have sole responsibility for maintenance of records of the

status of the availability 'of FPI.

4.3 Effect of Termination of FPI 

If the FPI Provisions are terminated under any provision of this contract, TVA

shall cease to be a party to this contract and, from and after the date of such

termination, it shall be deemed to be a contract between Distributor and

Company.

SECTION 5 - RULES AND REGULATIONS

The power and energy made available to Company by Distributor under this

contract shall be delivered, taken, and paid for in accordance with the terms of this

contract and the Schedule of Rules and Regulations of Distributor (as amended,

supplemented, or replaced). In the event of any conflict between the provisions of

that Schedule and the other provisions of this contract, the latter shall control.

SECTION 6 - WAIVERS

A waiver of one or more defaults under this contract shall not be considered a

waiver of any other or subsequent default.

W101502
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SECTION 7 - SUCCESSORS AND ASSIGNS

This contract may be assigned by TVA or Distributor, but shall not be assignable by
Company without written consent of Distributor and TVA except to a wholly owned
subsidiary of Company or Company's successor by any bona fide merger,
reorganization, or consolidation. In the event of any such assignment, the parties
hereto shall remairOiable for the faithful performance-of this contract in all respects
by their respective-assigns, and such assigns by acceptance of such transfer or
assignment shall likewise become bound for the full:performance of this contract
until its expiration.

SECTION 8 - DUPLICATE ORIGINALS

Any number of duplicate originals of this'contract may be executed, and all such
duplicates shall constitute but One and the same instrument.

W101502
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April 7, 2005

Road, Bowling Green, Kentucky 421 01-731 9

72.,

Mr. Paul Thompson
Executive Vice President and General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

I have enclosed a fully executed original of the Bill of Sale and Agreement covering
arrangements for TVA to purchase the Scottsville-South Scottsville 161 kV Section for
TVA transmission system needs and for Tri-County EMC to continue to use the same.
this document is for Tri-County's files.

After you have reviewed this document, if you have questions, please do not hesitate to
call Hugh Meyer at (270) 846-7042.

Sincerely,

Lift •

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosure

Printed on recycled paper



BILL OF SALE AND AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

DATE: TV-52337A, Sup p. No.  962--
01942 3 701.4.

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended;

WITNESSETH:

WHEREAS, Distributor and TVA have entered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire

requirements for electric power and energy from TVA for resale; and

WHEREAS, under Lease and Amendatory Agreement TV-21448A,
Supplement No. 12, dated May 24, 1978, as amended (in particular by letter
agreements dated September 27, 1979, and January 20, 1982) (1978 Agreement),

Distributor purchased a section of TVA's Scottsville-Lafayette .69-kV Line and converted

this section to 161-kV operation (the Scottsville-South Scottsville 161-kV Section); and

WHEREAS, Distributor uses the. Scottsville-South Scottsville 161-kV Section

for supply to its South Scottsville 161-kV Substation from the 161-kV delivery .point at

the 161-kV side of the Scottsville 161-kV Substation; and

WHEREAS, TVA wishes to purchase the Scottsville-South Scottsville 161-kV

Section for TVA transmission system needs; and

WHEREAS, Distributor wishes to continue supply to its South Scottsville
161-kV Substation from the 161-kV delivery point at the 161-kV side of the Scottsville
161-kV Substation and to have such use of the Scottsville-South Scottsville 161-kV
Section as may be needed for this; and

WHEREAS, the parties wish to amend and supplement the Power Contract

and to enter into such other arrangements as are necessary to implement such a plan;

NOW, THEREFORE, for and in consideration of the premises and of the

mutual agreements set forth below, and subject to the Tennessee Valley Authority Act of

1933, as amended, the parties mutually agree as follows:

W112404 C8367
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SECTION 1 - LINE SECTION SALE AND PURCHASE 

Effective as of July 1, 2004 (Sale Date) Distributor sells to TVA and TVA purchases
for Seventy-eight Thousand Sixty-nine Dollars and Nine Cents ($78,069.09) the
following:

The Scottsville-South Scottsville 161-kV Section beginning at and
including structure 1B (identified in TVA's records as TVA
structure 217 at station 0+10) at the Scottsville 161-kV Substation
and extending approximately 2.38 miles to and including
structure 30 (identified in TVA's records as TVA structure 247 at
station 125+50) at TVA's South Scottsville 161-kV Switching
Station, including the structures, poles, anchors and guys,
crossarms, insulators, pole hardware and fixtures, wires and
conductors, all as shown on TVA drawing LW-2949, sheets l
and 2

Upon payment by TVA to Distributor of the above-stated amount, the Scottsville-
South Scottsville 161-kV Section becomes the property of TVA without further
action by the parties. This sale of the Scottsville-South Scottsville 161-kV Section
is made to TVA "as is," and Distributor makes no warranties of any kind whatsoever
(including any warranty of merchantability), express or implied, as to same.

SECTION 2 - CONTINUATION OF SERVICE

On and after the Sale Date until the'expiration of the Power Contract or any
extension, renewal, or replacement of it (Use Period), TVA provides Distributor
such use of the Scottsville-South Scottsville 161-kV Section as may be needed to
continue supply to the South Scottsville 161-kV Substation from the 161-kV delivery
point at the 161-kV Side of the Scottsville 161-kV Substation. This use of the
Scottsville-South Scottsville 161-kV Section is made available to Distributor "as is,"
and TVA makes no warranties of any kind whatsoever (including any warranty of
merchantability), express or implied, as'to same.

SECTION 3 - OPTION TO REACQUIRE LINE SECTION

During the Use Period if TVA determines it no longer needs the Scottsville-South
Scottsville 161-kV Section, TVA shall offer to sell and Distributor may purchase the
Scottsville-South Scottsville 161-kV Section at TVA's net book cost for the
Scottsville-South Scottsville 161-kV Section under TVA's then standard
transmission line'sale arrangements as of the sale date.

SECTION 4 - AFFIRMATION OF AGREEMENT

The 1978 Agreement, as amended by this agreement, shall be the continuing
obligation of the parties.

W112404 C8367 2
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SECTION 5 - AMENDMENTS

This agreement may be amended only by a writing signed by the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

Title: Executive Vi
AGA4e,

ce Pres 4ent and
eneral anager

TENNESSEE VALLEY AUTHORITY

Gen al Manager, Contracts and Pricing
Customer Service and Marketing

W112404 C8367 3
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T -County
405 College Street

P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation

wwvv.teeme.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

October 27, 2005

Mr. Myron N. Callaham
General Manager — Customer Service — Kentucky

Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: Resale Rate Schedule Substitution Agreement

Dear Myron:

Please find enclosed one (1) executed duplicate original of the above referenced

Agreement (Reference TV-52337A, Supp. No.73). We have kept a copy for our files.

If additional infoiivation is needed, please advise.

PAUL THOMPSON
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosures (1)



TV-52337A, Supp. No. 73

September 19, 2005

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedules specified in (a) below, copies
of which are attached, for the resale rate schedules specified in (b) below, which, as adjusted, are
now in effect as a part of the Schedule of Rates and Charges attached to and made a part of the
Power Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA
and Distributor. This substitution is to be effective for all bills rendered from resale meter readings
taken for revenue months of Distributor beginning with the October 2005 revenue month. It is
expressly recognized that the adjustments set forth in the Adjustment Addendum to said Schedule
of Rates and Charges dated October 1, 2005, shall continue to apply to the charges provided for by
the attached schedules specified in (a) below.

(a) New resale rate schedules:
General Power Rate--Schedule GSC (October 2005)
Time-of-Day General Power Rate--Schedule TGSC (October 2005)

(b) Existing resale rate schedules:
General Power Rate--Schedule GSC (October 2003)
Time-of-Day General Power Rate--Schedule TGSC (October 2003)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in the
Power Contract to the existing resale rate schedules specified in (b) above, or to any predecessor
schedules, shall be deemed to refer to the appropriate new resale rate schedules specified in (a) above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

BYC 
G eral Manager, Contract and Pricing
Customer Service and Marketing

W091905 C10011
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSC
(October 2005)

Availability

This rate shall apply to the firm electric power requirements where a customer's currently effective
contract demand is greater than 15,000 kW but not more than 25,000 kW.

haractei'cif SerVice 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 7161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

13a.se Charges 

Customer Charge: $1,500 per delivery point per month

Demand Charge: $10.97 per kW of billing demand per month, plus an additional

$10.97 per kW per month for each kW, if any, of the amount by
which the customers billing demand exceeds its contract demand

Energy Charge : 2.8600 per kWh for up to 620 hours use of metered demand per month

2.3340 per kliVh for all additional kWh per month

djustment 

The base demand and, energy charges shall b.e increased or decreased in accordance with the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.)

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or .(2) the
customers currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.

Schedule GSC
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Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall

be added to the customers bill a reactive charge of $1 .46 per kVAR Of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customers lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there Shall be added to the customer's bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all

other charges under this rate schedule, including, minimum bill charges.

Determination of ..Demand

Distributor shall meter the demands in kW of all customers served under this rate schedule. The

metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be

used as the billing demand, except that the billing demand for any month shall in no case be less than the

sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of

any kW in excess of 25,000 kW of the higher of the currently effective contract demand or the highest

billing demand established during the preceding 12 months.

Minimum. Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer Ohate (2) the base demand charge, as
adjusted (but excluding the additiOnal portiOn thereof applidable to excess of billing demand over contract

demand) applied to the customer's billing demand, and (3) the,base energy charge, as adjusted, applied

to the customer's energy takings.

Distributor may reqUire minimum hills higher than those stated abOve.

• • . ,

Contract Requirement

DistribLitor shall require contracts for all service provided under ̀this rate schedUle. The contract

shall be for an initial term of at least 5 yearS and any renewals or'extensions of the initial contract shall be

for a term of at least 1 year; after 10 years of Service, any such contract for the renewal or extension of

service may provide for termination upon not less than 4 Months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the

customer's currently effective contract demend. If the customer uses any power other than that supplied

by Distributor under this rate schedule, the contract may include other special provisions. The rate

schedule in any power contract shall be subject to adjustment, modification,,change, or replacement from

time to time as "provided under the power contract between Distributor and TVA.

Payment

Bilis under this rataschedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges Under Distributor's standard policy.

Schedule GSC
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Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSC
October 2005
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME-OF-DAY GENERAL POWER F1ATE--SCHEDULE TGSC
(October 2005)

Availability

This rate shall be available for the firm electric power requirements where the higher of a
customer's currently effective onpeak or offpeak contract demand is greater than 15,000 kW but not more
than 25,000 kW, provided that the other conditions of this section are met.

For a customer requesting that its onpeak contract demand be different from its offpeak contract
demand, this schedule shall be available only for (1) a new contract, (2)'a replacement or renewal contract
following expiration of the existing contract, or (3) a replacement or renewal contract or an amended
existing contract in which the customer is increasing its demand requirements above the existing contract
demand level, but under this item (3) neither the new onpeak nor the new offpeak contract demand shall
be lower than the customer's existing contract demand.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Customer Charge:

Demand Charge:

Energy Charge:

Base Charges

$1,500 per delivery point per rnonth

$10.97 per kW per month of the customers onpeak billing demand,
plus

$1.89 per month for each kW, if any, of the amount by which the
customers offpeak billing demand exceeds its onpeak billing demand,
plus an additional

$1097 per kW per month for each kW, if any, of the amount by which
(1) the customer's °weak billing demand exceeds its onpeak contract
demand or (2) the customers offpeak billing demand exceeds its offpeak
contract demand, whichever is higher

3.8510 per kWh per month for all onpeak kWh

2.2740 per kWh per month for all offpeak kWh

Schedule MSC
October 2005
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. (ln addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.)

facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the highest of
(1) the highest onpeak or offpeak billing demand established during the latest 12-consecutive-month
period, (2) the customer's currently effective onpeak contract demand, or (3) the customer's currently
effective offpeak contract demand and shall be in addition to all other charges under this rate schedule,
including minimum bill charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for
New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,
onpeak hours for each day shall be 10 air,. to 10 p.m. during calendar months of May through September
and from 6 a.m. to 12 noon and from 4 p.m. to 10 p.m. during all other calendar months. All other hours
of each day and all hours of such excepted days shall be offpeak hours. Such times shall be Central
Standard Time or Central Daylight Time, whichever is, then in effect. The onpeak and offpeak hours under
this rate schedule are subject to change by TVA. In the event TVA determines that such changed onpeak
and offpeak hours are appropriate, it shall so notify Distributor at least 12 months prior to the effective
date of such changed hours, and Distributor shall promptly notify customer.

Schedule TGSC
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Determination of Onpeak and Offpeak Demands and Energy Amounts

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the

respective hours of the month designated under this rate schedule as onpeak and offpeak hours.

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking service

under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall

be determined separately for the respective hours of the month designated under this rate schedule as

onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-

minute period beginning or eliding on a clock hour of the month of the load metered in kW, and, except as

provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands.

The onpeak billing demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW,

(2) 40 percent of the next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of the higher

of the currently effective onpeak contract demand or the highest onpeak billing demand established during

the preceding 12 months. The offpeak billing demand shall in no case be less than the sum of

(1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of any kW in

excess of 25,000 kW of the higher of the currently effective offpeak contract demand or the highest

offpeak billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill, excluding any facilities rental charges and any reactive charges, shall not be less

than the sum of (1) the base customer charge, (2) the portion of the base demand charge, as adjusted,

applicable to onpeak billing demand applied to the customer's onpeak billing demand, (3) the portion of

the base demand charge, as adjusted, applicable to any excess of offpeak over onpeak billing demand

applied to the amount, if any, by which the customer's offpeak billing demand exceeds its onpeak billing

demand, (4) the base onpeak energy charge, as adjusted, applied to the customer's onpeak energy

takings, and (5) the base offpeak energy charge, as adjusted, applied to the customer's offpeak energy

takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract

shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be

for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of

service may provide for termination upon not less than 4 months' notice. The customer shall contract for

its maximum requirements, which shall not exceed the amount of power capable of being used by

customer, and Distributor shall not be obligated to supply power in greater amount at any time than the

customer's currently effective contract demand. If the customer uses any power other than that supplied

by Distributor under this rate schedule, the contract may include other special provisions. The rate

schedule in any power contract shall be subject to adjustment, modification, change, or replacement from

time to time as provided under the power contract between Distributor and TVA.

After having received service for at least 1 year under this rate schedule, the customer, subject to

appropriate amendments in its power contract with Distributor, may receive service under the General

Power Rate--Schedule GSC. In such case the term of the power contract shall remain the same and the

contract demand for service under the General Power Rate--Schedule GSC shall not be less than the

onpeak contract demand in effect when service was taken under this rate schedule.

Schedule TGSC
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Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery
•

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule TGSC
October goo5
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

November 17, 2005

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

I have enclosed a fully executed original of Tri County's Green Power Switch Agreement,
TV-562337A, Supplement No. 74, dated October 26, 2005.

If you have any questions, please feel free to call Hugh A. Meyer at (270) 846-7042.

Sincerely,

Witerx.>L,ft • 7„,,
Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures



GREEN POWER SWITCH AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

TV-52337A, Supp. No. 74

THIS AGREEMENT, made and entered into by and between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee; and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA, pursuaht to authority granted it by the TVA Act, operates
and maintains an electric power generation and transmission system serving parts of
seven States; and

WHEREAS, Distributor and. TVA have entered into a contract dated
July 18, 1979, as amended (Power Contract), under which Distributor purchases its
entire requirements for electric power and energy from TVA for resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be those
of promoting the wider and better use of electric power and of supplying electric power
at the lowest feasible rates; and

WHEREAS, TVA and Distributor wish to participate in a program (Program) in
which TVA will provide renewable generation from generation sources, acceptable for
the Green Power Switch® Program, ihcluding photovoltaic solar, wind turbines, and
methane gas sources (which generation sources are collectively referred to as "Green
Power Sources"), for resale at a premium by Distributor to its participating customers;
and

WHEREAS, TVA and Distributor desire to agree upon the respective rights
and obligations of the parties with respect to the development, implementation, and
administration of the Program;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the provisions of the TVA Act and
applicable federal, state, and local laws, the parties mutually agree as follows:

W091905
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SECTION 1 - GREEN POWER PROGRAM

1.1 Purpose, -The Program is,designed to .offer end-use customers• a choice in the
supply of power by offering participating customers the option of paying for power
and energy generated, by Green Power Sources. ,,

1,2 Customer Participation. Customers of Distributor who parpcipate in the
Program (Participants);will do so by enterinaintq appropriate arrangements with
Distributor providing for the selection of and firernifin pAymeht for' one or more
150-kWh blocks of energy (Energy Blocks) generated by Green Power Sources.

1.3 Green Power Switch Charges. A Participant will pay a charge (Green Power
Switch® Charge) for each Energy Block that the Participant commits to pay for each
month. This Green Power Switch° Charge will be determined in accordance with
Appendix A, attached to and made a part of this agreement, as such Appendix A
may be modified, changed, replaced, or adjusted by TVA frorn time to time in
accordance with the Green Power Switch° Program.

SECTION 2 - RESPONSIBILITY OF PARTIES

2.1 TVA. TVA will provide, construct, or otherwise obtain the output of various
facilities to provide generating capacity from Green Power Sources to meet
Participant demand.

2.2 Distributor. Distributor will, consistent with the provisions of this agreement,
develop and implernent appropriate arrangements With its customers wishing to
enroll in,the program and will thereafter conduct the Program with each Participant
in accordance with the provisions of this agreement and such participation
arrangements.

SECTION 3 - RETAIL CHARGE AND WHOLESALE BILLING ADJUSTMENT

3.1 Retail Charge. Beginning with the first billing .month following the effective date
of each Participant's enrollment in the Program and for each month thereafter,
Distributor add to that Participant's bill, in addition to ail other charges for power
and-energy determined in accordance with Distributor's rate -schedule applicable to
that Participant an amount equal to the applicable Green Power Swltch® Charge.

3.2 Wholesale Billing Adjustment. The total dollar amount of base demand and
energy charges calculated under the wholesale rate schedule attached to and made
a part of the PoWer Contract shall be increased by adding thereto an amount, equal
to the total Green Power Switch° Charges determined in accordance with
subsection 3.1 above; provided, however, that any such amounts billed to a
Participant but not paid to Distributor will be deducted from the •amount due to TVA.

3.3 Reimbursement of Distributor's Costs. In order to compensate Distributor for
its Program costs, TVA will for each Participant that enrolls in the Program alloW a
one-time $4 credit to Distributor. Such credits will be applied to Distributors
monthly wholesale bill for power and energy.

W091905 2
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SECTION 4 - JOINT RESPONSIBILITIES 

41 Promotion. • Distributor will promdte the Program using -prbrnotional materials,
resources,•and methods agreed upon by -Distributor and TVkandPrioVide TVA
annually Distributor's plan of marketing activities to promote the Program. A
sample outline of a rnarketing plan for this purpOse is attached to this agreement as
Appendik B. Prior to its execution of this agreernent Distributdr Willprepare its own
marketing plarr(Pian), which Will be attached "to and made apart of this agreement
as a replacement for the sample outline marketing plan. -Distributor Will 'update its
Plan prior to each anniversary date of this agreement. TVA will support the -
Program with its Marketing'personnel and with advertising and promotional
campaigns in theIVA'regiori." -TVA arid Distributor will agree in advance on the
cost sharing between TVA and Distributor for any joint marketingand promotional
campaigns.

4.2 Evaluation of Program. At TVA's regueSt, Distributor will provide information to
TVA regarding the results of Distributor's participation in the Program. Such
information may include, but is not limited to, profile data of Participants' in the
Program, Distributor personnel working on the Program, results of promotional
activities, and customer surveys. TVA, after consultation with Distributor, will
compare these results With theobjectives set forth in the Plan to determine further
funding levolS in Distributor's-serVice area for the Program.

4.3 Trademark License. Durilv,the term of this agreement TVA grants to
Distributor the revoCOle Iron-exclusive right and license to adopt and use :the..
trademark, traclearmAhd,lbodi:(Service:Marks) developed and:owned by TVA for
advertising.ancrpromoting'the PrOgram, in accordance with .the terms of the Green
Power Switch® Application Guidelines, attached to and made .a part of this
agreement as Appendix C. Distributor acknowledges that TVA is the sole owner of
all rights to such Service ̀Marks, including but not limited to, the "good will"
associated with.them.

SECTION 5 - TERM'OF AGREEMENT

Term of Agreement.- This agreement shall become effective as of the date first
above written, and shail remain in effect unlesS sooner terminated as provided
below.

5.2 Termination of Agreement. Either party may terminate this agreement as of
one year from, its effective date, or as of any time thereafter, by giving written notice
to the other party at least 30 days prior to the effective date of termination. This
agreement will terminate as of the date that the Power Contract and any renewal,
extension, or replacement of it terminates or expires. From' and the effective
date of such, a termination, Distributor shall not be authorized to enroll any new
Participants into the Program and shall terminate its arrangements with existing
Participants.

5.3 Continuing Obligations. Nothing contained in this agreement shall be
construed as relieving either TVA or Distributor of its obligations arising or accruing
prior to the date of termination of this agreement. Upon sending or receiving such a

W091905
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termination notice, Distributor shall make no further commitments affected by the
termination.

SECTION 6 - OPERATING REPRESENTATIVES

TVA's Operating Representative for administration of this agreement shall be the
Epcutive Vice President, Customer Service and Marketing, or a designee.
Distributor's Operating Representative for administration of this agreement shall be
the manager of its electric system or a designee. Subject to the provisions of this
agreement, the. Power Contract,,and any applicable;law, the Operating
Representatives shall be authorized to agree upon such incidental administrative
arrangements as are appropriate for the efficient and expeditious implementation of
this agreement.

IN WITNESS WHEREOF, the parties to this agreement have caused it to be
executed by their duly authorized representatives, as of the day and year first above
written.

W091905
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's'ApPENDIX*,

GREEN POWER SWITCH° CHARGE
(May 2004)

Resale Schedule Energy Block
Charge

Minimum Number of Energy Blocks
Applicable to Participant (kWh) to be Purchased

Schedule RS and Time-of-
Day Schedule TRS

150 kWh
,

$4.00 per
Energy Block

One

Schedule GSA, Part 1 and
Time-of-Day Schedule
TGSA, Part 1

150 kWh $4.00 per
Energy Block

Five

Schedule GSA, Part 2 and
Time-of-Day Schedule
TGSA, Part 2

150 kWh $4.00 per
Energy Block

Higher of (a) 25 or
(b) the number (rounded to the next
following whole number) determined
by dividing (i) an amount equal to
five percent of Participants average
monthly Energy Load (as defined
below) by (ii) 150 kWh
*See note for a possible alternative.

Schedule GSA, Part 3 and
Time-of-Day Schedule
TGSA, Part 3

150-klAth $4.00 per
Energy Block

250

Schedules GSB, GSC, and
GSD and Time-of-Day
Schedules TGSB, TGSC,
and TGSD

150 kWh $4.00 per
Energy Block

375

For determining the minimum number of Energy Blocks to be purchased by Participants served
under Schedule GSA, Part 2 and Time-of-Day Schedule TGSA, Part 2, Participants average
monthly Energy Load is the monthly kWh average during the 12-consecutive-month period
immediately preceding the month in which Participant enrolls in the Program. (After a
Participant enrolls in the Program, the minimum number of Energy Blocks to be purchased by
the Participant remains constant.)

*Participants with multiple locations in the TVA region that commit to meet the U.S. EPA's
Green Power Partnership requirements may have an alternative minimum number of energy
blocks to be purchased. Contact TVA Marketing at (615) 232-6688 for information and
Participant eligibility.
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Tri-County Electric
Green Power Switch

Marketing Plan
October 2005

Situation: 

There is limited awareness of the Green Power Switch in the Tri-County Electric
service area. There is some recognition in areas where the generic Green Power
Switch radio ads have played, prior to Tri-County Electric entering the program.

Our approach will be to treat the program as an introduction to our member-owners.

Plan Oblectives: 

Our initial goal is to build awareness among at least half of our residential member-
owners. We hope to have a minimum of 10% participation from this group.

While we expect to increase awareness among our commercial and industrial
member-owners at the same time, our push to enroll these accounts will follow
residential accounts.

Strategy: 

Our objectives will be accomplished through advertising, press releases, office
displays and the display and distribution of information at community events.

FirSt, we want our member-owners to be aware of environmentally friendly
generation. We would like for this awareness to translate into a desire to be involved
in doing-something to help protect the environment. Finally, we want the "desire to
do something" to be replaced with the understanding that for a minimal investment
each month, everyone "can do something".

Target Audience: 

As mentioned in the previous section, the primary audience will be the member-
owners who want to do something to help protect the environment, but perhaps are
not completely sure what one individual or family can do. At Tri-County Electric's
Annual Meeting in May 2005, over half of our member-owners stated that they would
be willing to purchase reneyvable energy for all or part of their energy needs. Senior
citizens comprised a majority of this group so that is additional audience we will
target.

All of our member-owners will have the opportunity to hear, read and see information
regarding the Green Power Switch program.



Tn-County Electric
GPS Marketing Plan
Page Two

Tactics: 

Our approach to increase awareness and participation in the Green Power Switch
program includes newspaper ads, radio ads, a billboard located at the intersection of
Highway 52 and Highway 31E in Westmoreland, Tennessee and literature in each of
our eight offices.

Tri-County Electric's participation in the Green Power Switch program was
announced through press releases to all newspapers and radio stations in our
service area.

We are featuring the program in Power Lines, our monthly member newsletter,
Kentucky Living and the Tennessee Magazine. A registration form is included with
the information. Displays with brochures and registration forms are set up in each of
our offices along with posters and decals at our drive-through windows.

We have also participated in radio programs regarding Green Power Switch and
have asked TVA to participate in programs at our Chambers of Commerce, Rotary
Clubs and other civic organizations.

Budget: 

The expense of the billboard (over $10,000 for two years) in Westmoreland,
Tennessee was split between Tri-County Electric and TVA.

Tri-County Electric has budgeted for radio ads and quarterly newspaper ads. We
will also continue to provide information in our newsletter and magazines.

TVA has provided three customized newspaper ads, generic radio ads for a couple
of weeks, displays, bookmarks, brochures and registration forms. It is our
understanding that they will continue to provide generic ads, giveaways, brochures
and registration forms.



APPENDIX C

APPLICATION GUIDELINES

SECTION 1 - GUIDELINES FOR THE GREEN POWER SWITCH® LOGO

1.1 A registration symbol (®) must always appear with the name and logo. This
symbol indicates that the Green Power Switch® name and logo are always marks of
TVA, registered with the U. S. Patent and Trademark Office.

1.2 The Pantone° colors used are 116 yellow, 279 blue, and 368 green.

1.3 It can be reproduced in the three-color format, or as a one-color logo in
Pantone® 368 green, black, or white.

1.4 The typeface used for the Green Power Switch® letterform (the words "Green
Power Switch" that accompany the logo) is 95 Heivetica Black with capital and
lower-case letters as shown.

1.5 The color for the letterform used on the 3-color logo is generally green,
however, in situations where legibility might be compromised, it can be white.

1.6 Digital files or camera-ready artwork are available through TVA, or may be
downloaded from www.tva.com/greenpowerswitch/logo.htm.

SECTION 2 - USING THE GREEN POWER SWITCH® LOGO

2.1 The logo should always be placed on a background that provides a strong
visual contrast.

2.2 Green Power Switch® is offered in the Tennessee Valley by TVA and by
distributors of TVA power, so multiple logos are often shown in Green Power
Switch® products. When used in conjunction with the Green Power Switch® logo,
other logos should be shown in black.

2.3 When using multiple logos, the Green Power Switch® logo should be equal to
or more prominent than the other logos.

2.4 Logos of TVA and participating power distributors should have about the same
size, weight, and importance; leave an equal distance between the various logos
not less than half the size of the smallest one. (TVA logo usage guidelines are
available from TVA Corporate Branding.)

2.5 In large blocks of text, the words Green Power Switch® are often highlighted in
bolder type. When they appear, use the ® symbol as a superscript following the
words. The symbol ® should be approximately one-third of the Green Power
Switch® font size superscripted beside the words in the upper right-hand corner. If
the phrase Green Power Switch® is mentioned several times in a brochure or letter,
the symbol only needs to be used in the first reference.
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TVA
041/4 Poo

Tennessee Valley Authority, 6045 Russellville Road, Bowling Green) ntucky 42101-7319

April 18, 2006 ?lease

Mr. Paul Thompson
Executive Vice President a
Genera! Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Paul:

I have enclosed a fully executed original of the Statement on Auditing Standards.
No. 70 (SAS 70), TV-52337A, Supplement No. 75, for your files.

If you have questions concerning this document or any material therein, please
contact Hugh Meyer at (270) 846-7042.

Sincerely,

(ft e_a"lefaio-nt/

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosure



NA
Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

March 23, 2006
TV-52337A

Supp. No.

Mr. Paul Thompson
EVP & General Manager
Tri-County Electric
Membership Corporation

Post Office Box 4(3
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

This is to confirm the understanding between Tri-County Electric Membership
Corporation (Distributor) and Tennessee Valley Authority (TVA) concerning the
reimbursement plan for Distributor's costs of preparing or having prepared a
Statement on Auditing Standards No. 70 (SAS 70) Type II audit of internal controls
(Report) including an opinion of a certified public accountant (Opinion) as described in
section 1 below in support of TVA efforts related to Section 404 of the Sarbanes-Oxley
Act of 2002. It is recognized that (a) TVA's internal control structure is impacted by
the nature of its current end-use billing arrangements with Distributor, (b) that under
these arrangements, Distributor calculates major components of its power bills, and
(c) that TVA will rely on the Report provided for by this agreement in assessing the
effectiveness of TVA's internal controls over the end-use billing process as well as the
effectiveness of related controls performed by Distributor.

In accordance with the following timetable and conditions, TVA will reimburse
Distributor at the flat rate provided for in Attachment A to this agreement:

1. Distributor agrees to prepare or have prepared a Report.

a. The Report will cover, at least, the following 12 control objectives:

i. Correct billing rates are associated with contractual end-use
customer classifications in the computer system(s) used by
Distributor, and only valid changes are made by authorized
individuals;

ii. The end-use customer master file, including end-use customer
classifications and applicable SIC codes, is accurate, and only
valid changes are made to the file by authorized individuals;

iii. Meter readings for energy usage (kWh) and peak demands (kW)
accurately report the service provided;

374 BGK
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iv. All actual power usage for the period is captured and meter
readings for energy usage (kWh) and peak demands (kW) are
transferred completely and accurately to the computer system
used to compute the "Schedule 1" power invoice;

v. All adjustments to energy usage (kWh) and interval meter data
(kW) are valid (for example, based on prior inaccurate meter
readings or other valid support) and made by authorized
personnel;

vi. Processes are in place to verify periodically the proper
performance of commercial and industrial meters used for
demand charge calculations;

vii. "Schedule 1" summaries are accurately calculated (using correct
power usage, product and credit charge codes, customer
classifications, usage calculations, credit calculations, contract
terms, valid rates, and appropriate factors) and conveyed
completely and accurately to TVA on a timely basis;

viii. Logical access controls exist in Distributor and/or third party
processor systems for proper system security and segregation of
duties;

ix. Data that has been recorded, processed, and reported remains
complete, accurate, and valid throughout the update and storage
process;

x. Controls are in place for computer operations, program
development and change, and records management;

xi. Related spreadsheets and reports are controlled and validated;
and

xii. System backups are maintained and tested to ensure that
recovery of systems can occur.

If Distributor relies on a third party to perform any of the control objectives
above, Distributor is to obtain a separate Report, including Opinion, from
the third party on the related controls.

b. The Opinion will address the following four components:

i. Fair presentation of the description of controls,

374 G-3354
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ii. Design effectiveness of controls,

iii. Operating effectiveness as of a specified date, and

iv. Whether or not the Distributor's or third party possessor's controls
are operating effectively over a specified period of time.

2. On or before August 31, 2006, Distributor will submit to TVA the required
Report(s), including Opinion(s) and descriptions of controls performed to meet
each of the 12 control objectives listed under subsection la above; the nature
of the tests conducted; and the results of each test as described in TVA's
"Audit Plan-End-Use Billing Process:" provided, however, that if Distributor
informs TVA of adequate explanation of why the Report(s) cannot be ready by
August 31, 2006, TVA may agree in writing to accept the Report(s) after
August 31, 2006.

Distributor agrees to submit the Report(s) by either mail or e-mail as listed
below. If submitted by mail, two (2) copies of the Report(s) will be included.

By Mail: Tennessee Valley Authority
Attn: Controller
400 West Summit Hill Drive
WT 4B-K
Knoxville, Tennessee 37902

E-mail: dsasrepo@tva.gov

3. TVA will provide an advance of one-half of the applicable flat rate, set out
under Attachment A to this agreement, by applying a credit equal to that
amount on the Distributor's next power invoice calculated after the execution of
this agreement.

4. If TVA receives the Report(s) meeting the requirements of section 1 above on
or before the deadline provided for in section 2 above (as such deadline may
be extended in accordance with the provisions of that section), TVA will
reimburse the second half of the applicable flat rate by applying a credit on the
Distributor's next power invoice.

5. If TVA does not receive such Report(s) by such deadline, Distributor's next
power invoice will be subject to a charge equal to the advance reimbursement
provided by TVA under section 3 above.
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6. Nothing in this agreement is intended to subject a distributor that is not
otherwise legally subject to the provisions of the Sarbanes-Oxley Act of 2002
to this act. The Report(s) and Opinion(s) described in this agreement support
TVA's efforts under the act.

If this correctly states our understanding, please have a duly authorized representative
sign and date both duplicate originals of this letter on behalf of Distributor and return
them to your TVA Customer Service Manager. A fully executed original will be
returned to you.

Sincerely,

Kenneth R. Breeden
Executive Vice President
Customer Service and Marketing

Accepted and agreed to as of
the 29thday of  Mardi  , 2006

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

Title: Executive V Pres ••,. t and Csneral Manager

374 C109FA
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ATTACHMENT A

SAS 70 Audit Cost - Reimbursement Amounts
Fiscal Year 2006

Distributor MWh Usage
TVA's FY 2005

Reimbursement Amounts

Less Than 500,000 $ 25,000

500,000 to 1 Million $ 35,000

1 to 2 Million $ 45,000

2 to 5 Million $ 55,000

5 to 10 Million $ 75,000

Over 10 Million $ 100,000

W101405



T County
405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation
www.tcemc.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

March 29, 2006

Mr. Kenneth R. Breeden
Executive Vice President
Customer Service and Marketing
Tennessee Valley Authority
Post Office Box 292409
Nashville, TN 37229-2409

RE: Statement on Auditing Standard No. 70 (SAS 70)

Dear Mr. Breeden:

Per your written letter dated March 23, 2006, please find enclosed the above

referenced agreement signed by our Executive Vice President and General

Manager, Paul Thompson.

Please return a fully executed agreement for our files.

If additional information is needed, please advise.

Sincerely,

LAURA' L. KIRBY
Administrative Assistant

Lk

Enclosures (2)
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NA
Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

June 28, 2006

Mr. Paul Thompson
EVP & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

TV-52337A, Supp. No. 76

It is recognized that (1) Tri-County Electric Membership Corporation (Distributor), under its
power contract with Tennessee Valley Authority (TVA), dated July 18, 1979, as amended
(Power Contract), purchases power at specified delivery points, including a 161-kV delivery

point at the 161-kV side of the Scottsville 161-kV Substation, and (2) Distributor is building
its North Scottsville 161-kV Substation (Substation), which will be served by TVA through
the Scottsville 161-kV Substation. This will confirm the arrangements developed between
representatives of TVA and Distributor to provide for two 13-kV revenue metering
installations at the Substation.

It is understood and agreed that:

1. The attachment entitled "Terms and Conditions (New Metering Installation)" (the Terms
and Conditions) is made a part of this agreement. In the event of any conflict between
the body of this agreement and this attachment, the former controls.

2. TVA and Distributor will cooperate in providing at the Substation two new 13-kV revenue
metering installations (one for each new power transformer), each in accordance with
the Terms and Conditions.

3. Distributor shall provide a telephone circuit for use with the new metering installations.
Accordingly, section 1.3.1 of the Terms and Conditions applies and addresses access to
the new metering installations. TVA shall furnish a telephone switcher for Distributor to
install at its expense in its switchhouse. TVA will allow Distributor access to potentials
from the metering voltage transformers.

4. Section 3 of the Terms and Conditions applies since neither of the 13-kV metering
installation at the Substation is at the point of delivery specified in the Power Contract,
which is the 161-kV side of the Scottsville 161-kV Substation.
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5. TVA and Distributor will cooperate in providing at the Substation an
underfrequency/undervoltage and lockout relay with accessory equipment (Relay). In
accordance with plans and specifications satisfactory to TVA, Distributor shall at its
expense install the Relay and thereafter remove and replace it at TVA's request. TVA
shall at its expense furnish the Relay and any needed replacements for it and shall
operate, maintain, and repair the Relay.

6. TVA and Distributor will cooperate in providing a connection from the Scottsville 161-kV
Substation to the Substation. TVA shall at its expense modify the existing tap point for
the Scottsville 161-kV Substation to provide a dead-end structure. Distributor, shall at
its expense and in accordance with plans and specifications satisfactory to TVA, attach
to this structure Distributors isolating switch and tap line extending approximately
1.5 miles to the Substation.

If this letter satisfactorily sets forth our understandings, please have a duly authorized
representative execute the two enclosed originals on behalf of Distributor and return them
to the TVA customer service center. Upon execution by TVA, this letter shall be a binding
agreement, and a fully executed original will be returned to you.

Theresa A. Flaim
Senior Vice President
Pricing and Strategic Planning
Customer Service and Marketing

Accepted and agreed to as of the date first above written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

Paul Thompson

itle: Executiv Vice Pr• sident and General Manager

W062206 C11242
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TERMS AND CONDITIONS
(New Metering Installation)

SECTION 1 - METERING 

111 TVA's Installation Work. TVA at its expense shall provide and install the

revenue meter and related items necessary to determine the power and energy

taken by Distributor at the Substation. This metering installation will be at a

mutually satisfactory location in the Substation.

1.2 Distributor's Installation Work.

1.2.1 Current and Voltage Transformers. Distributor shall, at its expense and

in accordance with plans and specifications furnished or approved by TVA,

install the metering current and voltage transformers (supplied by TVA). This
will be done on the source side of any station service transformers and voltage
correction equipMent

1.2.2 Miscellaneous Facilities. Distributor shall install all other facilities
required for the metering installation, including a prewired meter cabinet
(supplied by TVA) and the fouridation (if necessary) for TVA's meter cabinet,

the primary connections from the metering transfbrmers to Distributor's facilities

and the conduit (together with any required test boxes) and cable extending
from the metering transformer secondaries to the meter cabinet. Distributor will

provide .the supplies and materials needed under this subsection 1.2.2, except
that TVA will supply the cable and test boxes.

1.3 Remote Access to Metering Installation.

1.3.1 Telephone Circuit If Distributor provides and installs a telephone circuit:

1.3.1.1 Installation Of Circuit. Por TVA's metering purposes, including
power quality monitoring, DiStributor shall provide and install (or have

installed) a telephone circuit (Circuit) and, if needed, protective conduit
extending from TVA's revenue meter to a location specified by TVA. If TVA

furnishes a telephone switcher, Distributor shall install it at an agreed upon

location. Distributor installation of the Circuit and telephone switcher shall

be in accordance with guidelines and specifications furnished or approved
by TVA. Distributor shall install and then operate and maintain the Circuit

(and any such conduit) at its expense. TVA will connect the Circuit to the
revenue meter.

1.3.1.2 Distributor Access to Meter Data. Distributor may have (a) remote

access to TVA's metering data through the Circuit and (b) access to the

metering information available from the readout display of the revenue meter.

TVA's and Distributor's operating representatives will coordinate use of the

Circuit and access to the readout display to ensure unrestricted telephone

access by TVA for data retrieval purposes during periods specified by TVA.

W051506
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1.3.1.3 Remote Access Equipment. Distributor will need equipment not
provided by TVA to obtain metering data by remote telephone access. If
requested, TVA will assist Distributor in selecting such equipment, but
acquisition of the equipment is Distributors responsibility.

1.3.2 Cellular Phone. If TVA provides and installs a cellular phone:

1.3.2.1 installation of Cellular Phone. For TVA's metering purposes, TVA
will provide (for its exclusive use) a cellular phone for remote access to the
metering installation, and Distributor will provide TVA at no charge 120-volt
power for TVA's cellular phone.

1.3.2.2 Distributor Access to Meter Data. Distributor may have access to
the metering information available from the readout display of the revenue
meter. TVA's and Distributor's operating representatives will coordinate
access to the readout display.

1.4 Control of Metering Installation. Except as specifically provided otherwise in
this agreement (or as agreed otherwise by TVA), the metering installation shall be
for TVA's exclusive use and control, it may be used by TVA separately or in
conjunction with any other metering facilities of TVA. TVA will place its seals on the
revenue meter and metering facilities in the metering installation, and Distributor
shall assure that those seals are not broken except at TVA's request.

1.5 Maintenance of Metering Installation.

1.5.1 TVA's Responsibilities. TVA at its expense shall test, calibrate, operate,
maintain, and replace the portion of the metering installation provided and
installed by TVA.

1.5.2 Distributors Responsibilities. As requested by TVA from time to time,
Distributor at its exPense shall pellorrri necessary-maintenance (including
making of replacements) of the remaining portion of the metering installation.
In doing this work Distributor shall supply the necessary materials, except that
TVA shall supply for installation by Distributor any replacements required for
the current and voltage transformers, metering cable, and test boxes.

SECTION 2 - METERING OUTPUTS

2.1 Access to Outputs. Distributor may have access at no charge to metering
outputs from the metering -installation for such purposes as monitoring and load
control. Accordingly, Distributor may, at such time as it deems appropriate, provide
and install at its expense such additional facilities as are necessary for obtaining
access to metering outputs. This includes provision and installation of cable to be
connected by TVA to a terminal block in TVA's meter cabinet. Distributor shall also
furnish and install any protective facilities requested by TVA for the protection of
TVA's metering installation.

W051506 2
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2.2 Approval of Facilities. 'DistribUtOr shall keep TVA inforrned as to Distributor's
plans for installatiorrof any such additional facilities consistentwith TVA's Revenue 
Metering Guide'fOr Customer-Owned Substations. Distribtitor shall neither install
any %dillies which are to'be connected to• the metering installation nor, once
installed, Change them Without prior written notification frOm TVA that such
ihstallation or change is Satisfactory to TVA-insofar as required for the safe and
efficient operation of the metering installation.

2.3 Noninterference with Metering. In exercising access to metering outputs,
Distributor shall not interfere with any operation, use of, or access to the metering

an
installation by TVA. In this regard Distributor agrees to immediately modifyify its
facilities and operations, in, any manner requested by TVA, to avoid any such
interference.

2.4 No Warranty of Outputs. TVA makes no statement, representation; claim,
guarantee, assurance, or warranty of any kind whatsoever, including, but not limited
to, representations or warranties, express or implied, (a) as to the accuracy or
completeness of the metering outputs or as to such outputs' merchantability or
fitness for any purposes for which Distributhr uses or will use them or (b) 'as to
quantity, kind, character, quality, capacity, design, performance, compliance with
specifications, condition,:size, description ()tally property, merchantability, or fitness
for any use or purpose of any facilities through which the metering, outputs are,
supplied. Distributor hereby waives, and releases the United States of America,
TVA, and their agents and employees from, any and all claims, demands, or causes
of action, including, without limitation, those for consequential damages, arising: out
of or in any way connected with Distributor's use of the metering outputs.

2.5 Termination of Arrangements. The arrangements set out under this section 2,
may be terminated by TVA or Distributor at any time upon;at least 20 days' written
notice. As soon as practicable following the effective date of such termination, TVA
will disconnect the cable from the metering installation.

SECTION'; ADJUSTMENT-OF METERED AMOUNTS

Ifi the Meteringinstallation'atthe Substation. is not at,thopoint Of ,.delivery specified
in the tower COntrabt, TV/Vshalf.adjUsttheMetered amounts of power and energy
appropriately to reflect losses (and station service or equipment use, if
any).between the point c•f•deliveryandthemetering installation and use these
adjusted::amountsjor billing.tairposes-Under the :-Power Contract.- Distributor shall
fromtimeto.tirrieJurnish TVA:livithlhOlOss data--for Distributor's. facilities • needed to
allow TVA to make such adjustments.

SECTION 4 - COORDINATION AND REVIEW

4.1 Coordination. TVA and Distributor will coordinate their work under section 1
above to the extent necessary and practicable to avoid jeopardizing (a) the safety
and reliability of the parties' operations, (b) the reliability of TVA's supply of power
to Distributor at the Substation, and (c) the safety of the parties' personnel.

W051506
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4.2 TVA Review. Anyplans, specifications,:requirements, guidelines, or
coordination, and any review or• approvals, provided by TVA under this agreement
are only for TVA's purposes and are not to be considered a confirmation or
endorsement that they are adequate for Distributor's purposes. TVA's purposes
include helping to assure (a) thesafe and efficient operation of,TVA's facilities and
(b) that the arrangements uncierthis agreement do not cause undue hazards to
TVA's facilities and operations.

SECTION 5 - RIGHTS OF ACCESS 

Distributor hereby grants to TVA such rights to use Distributor's property as are
reasonably necessary or desirable to enable TVA to carry out its responsibilities
under this agreement. These rights include installation, operation, maintenance,
replacement, removal, and inspection of TVA's metering installation and related
equipment.

SECTION 6 - POWER REQUIREMENTS

Distributor shall at •its expense provide the battery and station service power
requirements for TVA's facilities and equipment (including metering equipment)
installed at the Substation.
•, - .

—,-, •
SECTION 7 - TERM OF AGREEMENT:

Except as otherwise provided, this agreement becomes effective as of the date of
the agreement and continues in effect for the term of the Power Contract or any
renewal, extension, or replacement

SECTION 8 - RESTRICTION OF BENEFITS

No member of or delegate to.Congress.:orResidentiCommissioner,: or anyofficer;
employee, special Government employee, or agent of TVA shall be admitted to any
Share.-or;part. of .this 'agreement onto any.benefit, that .may-arite frorrilt unless„the
agreement,bernade with a corporation for its general: benefit. • Distributor. shall not
offer or give, directly-or indirectly,lo anyofficer,kemployeespecial Government
employee, .or agent of :TVA anygift;',-gratuityrJavorentertainment, loan, or:. any other
thing of monetary value, except as providedin,5.C:F,R. part,2635. (as amended,
supplemented,, or replaced). ',Breach ofthis--prOVisiori shall constitute -a:material
breach of this agreement.

SECTION 9 - AMENDMENT

This agreement may be amended only •by a writing signed by the parties.

W051506 4
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405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation

www.tcemc.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

July 24, 2006

Mr. Myron N. Callahan].
General Manager — Customer Service — Kentucky

Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: TV-52337A, Suppl. No. 76

Dear Myron:

Please find enclosed two (2) executed duplicate originals of the above referenced

Agreement (Reference TV-52337A, Supp. No.76) regarding arrangements for TVA's

installation of two 13-kV revenue meters and additional facilities at the North Scottsville

161-kV Substation.

We have kept a copy for our files.

If additional information is needed, please advise.

PAUL THOMPSON
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosures (2)



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

Julie 28, 2006

Mr. Paul Thompson
Executive Vice President and
General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Paul:

I have enclosed two duplicate originals of a proposed letter agreement covering
arrangements for TVA's installation of two 13-kV revenue meters and additional
facilities at the North Scottsville 161-kV Substation.

After you have reviewed the enclosed documents, please have the authorized
representative from Tri-County EMC sign both originals and send them back to my
office for further handling.

331

If you have questions regarding this agreement, please call me at (270) 846-7041 or
Hugh Meyer at (270) 846-7042.

Sincerely,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures



NA
Tennessee Valley Authority, 6045 Rus

November 16, 2006

i
\ I Pd, Bowling Green,

Mr. Paul Thompson
Executive VP and General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

entucky 42101-7319

s7

l have enclosed a fully executed original ofZVAMSTAPSiateaffit dated
October 6, 2006, resale rate schedule substitution agreement.

If you have questions, please call me at (270) 846-7042.

Sincerely,

Hugh A. Meyer
Customer Service Engineer
Kentucky

Enclosure



TV-52337A, Supp. No. 77

October 6, 2006

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a copy of
which is attached, for the resale rate schedule specified in (b) below, which, as adjusted, is now in
effect as a part of the Schedule of Rates and Charges attached to and made a part of the Power
Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA and
Distributor. This substitution is to be effective for all bills rendered from resale meter readings taken
for revenue months of Distributor beginning with the October 2006 revenue month. It is expressly
recognized that the adjustments set forth in the Adjustment Addendum to said Schedule of Rates
and Charges dated October 1, 2006, shall continue to apply to the charges provided for by the
attached schedule specified in (a) below.

(a) New resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2006)

(b) Existing resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2003)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the new resale rate schedule specified in (a)
above.

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By  

Executive Vice Vice President
Customer Resources

TRI-COUNTY ELECTRIC MEMBERSHIP
CORPORATION

By

W100606
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(October 2006)

Availability 

Available for service to street and park lighting systems, traffic signal systems, athletic field
lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Adjustment 

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA. (In addition, the energy charge in
Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or
decreases determined by TVA under Adjustment 2 or Adjustment 4 of the wholesale power rate schedule
applicable under contractual arrangements between TVA and Distributor.)

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

I. Energy Charge: 4.541¢ per kWh per month

II. Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's electric system
of the facilities devoted to street and park lighting service specified in this Part A. Such installed
cost shall be recomputed on July 1 of each year, or more often if substantial changes in the
facilities are made. Each month, one-twelfth of the then total annual facility charge shall be billed
to the customer. If any part of the facilities has not been provided at the electric system's
expense or if the installed cost of any portion thereof is reflected on the books of another
municipality or agency or department, the annual facility charge shall be adjusted to reflect
properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as Distributor may agree
otherwise in accordance with the provisions of the paragraph next following in this section 11. The
facilities necessary to provide service to such systems and installations shall be provided by and
at the expense of Distributor's electric system, and the annual facility charge provided for first
above in this section II shall apply to the installed cost of such facilities.

Schedule LS
October 2006
Page 1 of 3



When so authorized by policy duly adopted by Distributor's governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customer's benefit. In such cases Distributor may require
reimbursement from the customer for a portion of the initial installed cost of any such system or
installation and shall require-payment by the customer of a facility charge sufficient to cover all of
Distributor's costs (except reinibursed costs),including aPproPriafe overheads, of providing,
owning, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.
- - = -

Distributor shall apply a uniform monthly customer charge of $3.50 for service to each traffic
Signal system or athletic field lighting •installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below, which
shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost .of materials, includingappropriatestoreroom expense. „

B. Distributor shall bill the customer monthly for one twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied IDy,the number of kilowatthours used for street and park
lighting during the fiscal year immediately preceding the fiscal year in which such month
occurs.

Metering 

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes for
that billing month or part of such month shall be computed from the rated capacity of the lamps (including
ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the number of
hours of use.

Revenue and Cost Review

Distributor's costs of providing service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if Distributors revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax eqUivalents and interest.) 1f any such review discloses'that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual

Schedule LS
actober 2006
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facility charge provided for first above in section 11 of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

Charges Per Fixture Per Month 

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Metal Halide

Lamp Size Rated Facility
(Watts) (Lumens) kWh Charge

175 7,650
400 19,100

80
171

$ 4.83
$ 7.18

100 8,550 49 $ 7.75
200 18,900 95 $ 12.63
250 22,500 116 $ 11.19
400 45,000 180 $ 11.78

400 45,000 171 $ 10.25
1,000 125,000 408 $ 14.57

(b) Energy Charge: For each lamp size under (a) above, 4.5410 per rated kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.

Special Outdoor Lighting Installations 

When so authorized by policy duly adopted by Distributor's governing board, special outdoor
lighting installations (other than as provided for under Parts A and B above) may be provided, owned, and
maintained by Distributor's electric system. In such cases Distributor may require reimbursement from
the customer for a portion of the initial installed cost of any such installation and shall require payment by
the customer of monthly charges sufficient to cover all of Distributor's costs (except reimbursed costs),
including appropriate overheads, or providing, owning, and maintaining such installations, and making
lamp replacements.

Service is subject of Rules and Regulations of 'Distributor.

Schedule LS
October 2006
Page 3 of 3



TENNESSEE VALLEY AUTHORITY

•

ADJUSTMENTADDENDUM

SCHEDULE OF RATES AND CHARGES
FOR

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

Effective October 1,2006

The following lable lists the adjustments applicable to the designatedratesthedules. All adjustments shall be applicable to bills rendered

from meter readings taken for TVA and Distributor's monthly billing Cyclesstileduled to begin on or after the effective date of this

Adjustment Addendum. As provided for by the previous Adjustment Addendum dated October 1, 2003 (Environmental Adjustment), the

amounts listed under each column (1) are designated, subject to any future Rate Adjustment or Rate Change, to remain in effect for ten

(10) years from the effective date of saki Erwironmental Adjusintent. 4 6; • • )01.f.

STANDARD SERVICE

Residential Service 
Schedule RS 

Energy Charge

General Power Service 
Schedule GSA

Pa# 1
Energy Cher

Part 2
Demand Charge.

First 50 kW
Excess over 50 kW

Energy Charge
First 15,900 kWh
Additional kWh

Part 3
Demand Charge

First 1,000 kW
Excess over 1,000 kW

Energy Char

Schedule GSB rr
Demand Charge
Energy Charge

First 620 hours use of demand

Additional kWh

Schedule GSC 
Demand Charge
Energy Charge

First 620 hours use of demand

Additional kWh

Schedule GSD 
Demand Charge
Energy Charge

h.

tc.

A -:-:WholesaleRewer.

,  .i.Rat&- Schedule WS . 
(1) (2) (3)

;NM A- 45 .A.:

Add .0 /34 :6490 +

•
Add 0

Add
Add $0.46 + $1.03

resale Schedules

(1)

Add 0.6651

(2) (3)

4.4} •;.;

,•0

1.08669 x

Aq Add 0.3540 * + 0.79501";• V06M4 x Aq)

Add $0.00 + $0.00
Add $0.47 -I, $1.07

Add. 02330 0.7400+Ps3
Add 9.14250

Add $0.48 + $1.08
Add $0.58 + $129
Add 0.19.1¢+ .0,42540 +

,„AvarE..r;, +

Add $0.59 + $1.32

Add 0.1700 + 0.3800 + Aq
Add 0.139¢+ 0.3100 + Aq

Add $x.59 +

Add 0.1700 + 0.3800 + Aq
Add 0.139.0 + + 43

Add 49.73 + 41.:64
Add 0.1360 + 0.9050 + Aq. .

* Applicable aiSO to additional components of ttre resale energy charge.,
**Applicable also to additional components of the resale demand charge. "

Page 1414

Add 0.3540 + 0.7950
Add 0.1990 + 0.4430

Add
Add
Add

$0.47 +
$0.60 **+
0.1990 * +

40.:08684 Aq)

41' 1.04417 x Aq)

rtE;i4gikl$1.13
$1.35 „:* 
0.443$ x Aq) *

Add $0.61 + $1.37
"!rri4,,`. •

Add 0.1750 + 0.3920 ,V(:1-i03800"*.k Aq)

Add 0.1430 + 0.3190 + ( 1.03000 x Aq)

Add $0.61

Add
Add

Add
Add

0.1750 + 0,3920 + ( 1.03000 x Aq)

0.1430 + 0:3190 41 1533000 x Aq)

$0.75 + $1.99, 
t-:

0.1400 + 0.31:10 ( 1.03000 x Aq)



TRI-COUNTY EMC 374

• rgVholesalePower
Rate - Schedule WS Resale Schedules

Manufacturing Service

Add

Add
Add

(1) 12) •, :43)

•$0.50 + $1.13

0.145¢ + -0,3244 +AR
_0.114 +'.0.264¢ + Aq

gyq. -

Add

Add

Add

(1)

$0.52

0.149¢

9.122¢

(2)

+ $1.17

+ 0.334¢

+ 0271¢

Schedule MSB
Part 1

Demand Charge
Energy Charge

first 620 -hours use of demand
Additional kWh

part 2 r.‘,

Demand Charge Add $0.48 + $101: • ltdd $0.49 + 11.10
Energy Charge

First 620 hours use of demand Add (0.1380Anc#70 Aq Add 0.142¢ + 0.317¢
rza.2,12:Ati'difional kWh Add 11.114 4111251¢ + Aq Add 0.115¢ + 0.259¢

Schedule MSC
Demand Charge Add 80.48 + $1.06 Add $0.49 + $1.10
Energy Charge

,First 620 hours use of demand Add 0.136¢ + 0.307¢ + A„ Add 0.142¢ + 0.317¢
Additional kWh • Add 0 -12¢ 4- 0.251¢ + Aq Add 0.115¢ +

Schedule MSD
Demand Charge Add $0.59 + $1.32 Add $0.61 + $1.37
Energy,Charge Add, poo I- 06Ø+ A„ Add 0.113¢ + 0.2§4¢

Outdoor Lighting Service
Schedule LS Part A and B

Energy Charge Add 0481¢ + 0.45¢ + Aq Add 0.206¢ + 0. •4624

=WV.;
Rrainage Pumping Station

ScheduleDPS
Add. 0 Add N/A 'r+_ Energy Charge .

TIME-OF-DAY SERVICE

Residential Service
Schedule TRS

Etrgy.charge
Onpeak Add 0:481¢ + 1.103¢ Aq Add N/A
Offpeak Add 0.156¢ + 0.359¢ + Aq Add N/A + N/A

General Power Service
Schedule TGSA

Part 1
Energy Charge

Onpeak Add 0.592¢ + 1.322¢ + Aq Add N/A + N/A
Offpeak

Past 2 „.g-• g „

Add 0.156¢ + 0.350¢ + Add NIA + N/A

eitrarr,
. „Demand Charge

. Onpeak Add $0,46 + $1.03 Add N/A N/A
Excess Offpeak Add $0.06 + $0.12 Add N/A + N/A

Energy Charge
Onpeak Add 020¢ + 0.558¢ + Aq Add NIA N/A•
Offpeak • - Add 015Ø+ 164-10 Aq Add NIA NM

Part 3
Demand Charge

Onpeak Add $0.54 + $1.20 Add N/A + N/A
Excess Offpeak Add $0.06 + $0.12 Add N/A + NIA

Energy Charge
Onpeak
Offpeak

Add
Add

0250¢ + 0.554 + A,
0.153¢ + 0.341¢ +

Add
AO

N/A
WA

+ N/A
+ NIA

NIA indicates not applicable

Page 2444

(3)

+ ( 1,03000 x Aq)
• + ( 1.03000 x Aq)

+ ( 1.03000 x Aq)
+ ( 1.03000 x Aq)

+ ( -03000 Aq)
1.03000 x Aq)

+ (1.03000 x Aq)

1.08669 x Aq)

,4.-g •
( N/A x Aq)

N/A x Aq)

N/A x Aq)
•,,,t

+( N/A x Aq)
x Aq)

( NIA .. x Aq)

"4: ( • N/A • x Aq)

+( NIA x Aq)

+( N/A x Aq)



Schedule TGSB

Wbole,sple Power
Rate -Schedule WS

TRI-COUNTY EMC

Resale Schedules

374

(1) (2) (3) (I) (2) (3)

Deerand Cbqrge •
Onpeak Add $0.30 + $1.12 :Add 0.61
Excess Offpeak Add $0.05 + $0;12 Add 50.05 + $0:13

Energy Charge I •• • ; •

Grapeak , Add 9;..12¢ 4,/.1.44 • -12410 92360+ 1.03000 x Aq)

:OgtaPa 9.502t t „Ain 1.o3p00 X Aq)

Schedule TGSC
6:Cit.: et+ :"..! ,.!? • Lrpi .

Demand Charge
Onpeak

'WAD,
Add ; $0.59 + $1.32

•
Add $0.61 + $1.37

Excess Offpeak Add' $0.05 + $0.12 Âid'19.05 4.0-4-$0.13
Energy Charge

Onpeak Adct,0229C + 0.5120 + Aq Add 0236¢.., + 0:5280 + ( 1.03000 x Aq)

Offpeak Add 0.1350 + 0.304 + Aq Add 0;1390.' O311Ø + ( 1.03000 x Aq)

•‘-k-Ks =1:4,48Tek-4.611%:"a•i),1-c cr.vais. •• " •

Schedule TGSD •
Demand Charge

Onpeak Add $0.74 + $1.65 4 Add $9.76 + $1/0
txbeSs ofroaak dd - $taifi Add •:to.03

Onpeak
Offpeak

Manufacturing Service

.

•

T. •

-

• • iF,....400 •-4.144 (
•Add 0.133¢. + 0.2970 + • Add 0.137Ø + 0.3060 + (

,ervarzar- t

1.03000
1.03000

•

1.03000
1.03000

1.03000
1.03000

1.03000
1.03000

1.03000
1.03000

x
x Aq)

x Aq)
x A)

x Aq)
x Al)

x Aq)
x Aq)

X AO
x Aq)

Schedule TMSB ,

* ..;••• 1-Amir!,
+ $1.17

v•ï;S.4.0 ,(49,94,. -+ $0-11
•t7-4

dd 15  
fr•Aqc4 'Ada ,i3010, + 0.447V+ (

Al 4̀17-91tito 0.11`11,- + 02660 + (

AP,r4 rtrtur.-7mel t Efe..`43

:1Acjcl a$0.49 + $1.10
Add 40fig + $0.00

,  ..}4.43.:485P0. 04.134-4 'Add r. 9.191¢ + 0.4260 + (

Ad ,Add 0.112¢ + 0.2520 + (
37f.:7.1j

: 

Add $0.48 i:'''$T.6`6'11"' Add $0.49 + $1.10
rfAdd 10.04 f-•• :009 Add :$0.04 + $0.10
Ls t••
Add 0.185¢ + 0.414 + Aq.,h3FuzAdd 0.191¢ + 0.426¢ + (

. Kidd „ :141120 + 0.2520 + (

.-pA 1-.13:rtnio.7A
Schedule ATti14..

P-Add---10.611-**1:3-V-4.18mmi;•'Add 010.64 + $1.41

Part 1
Dernandzehame .L

1-40,9peak
Excess Offpeet,

EWRS! gt,Irg?
P r,i-Pe•al

Part 2
ae.mar.adiqtar£10,

•!-11
Excess Offpeak Offpeak

Energy ghar_e
Are

••• -
L.: •

ak
4

•'Demand Charge
Onpeak

• •; .'Excess-Offpeak• •

Onpeak

r•ing4:1 5 "

TMSD
Demand Charge

'•h--atriPeek
• "117:"'

• b-,,,r4Energy,-,Cieege -,-- • •,:c •
PP, Peak •

,-stf

A'ad11$131§7161 MIte--""i•'-': Add $0.07 + $0.16

-C3.S
hiMd Add - 6.1230 + 0273¢ + (

aois.100: 4110,4-'-'40.-Wtin,.....w Add 01140 + 0.257¢ + (

The evnounteepplicable tsprier colurrre2W-sitql1 detpiptined.fo,r#Fee.-rriotith interval (October through December, January

through tfiprelvAp4thtough June, Juty.througbS„qpierhyla.,pplyingOatejimerfWA'Oorecasts of TVA's actual operations, as well as
actuali•deta-vvbenArbqeorriesqvallableinerecorFianwithAeforytrulebqJow. TVA wiit,cndeavor to publish the calculated amounts 45 days

in advance,of#requerterof applicatiortibkrt4elltin fieqy,cntpiptiett,thesepEilq.ileteel amounts any later than 15 days in advance of the

quarter of application), and snckart-purats.,w;fittiS4:09410 tetillteliender0:fri)meter readings taken for TVA and Distributor monthly

billing cyplesbaginning on snd atter the first day of each month beginning October 1,, 2606.

;
• 4.: - • .

„
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q =

Aq =

CFq =

CFO-PAR:1

Aq.

a particular quarter

The FCA adjustment to be applied to the kilowatthour sales during the current billing period and rounded to the
nearest one-thOusandth of a cent per kilowatthotir.

The core FCA adjustment for a particular quarter. CFq = (FFq / SFq) - Bq

FF = TVA's estimatebfFA (as descnbed begow)for*ader q, based on the latest TVA Financial Forecast

' SO = TVA's esiimateefSA (as describedbeloW) for quarter q, based on the latest TVA Financial Forecast

B = The quarterly per kWh Base Fuel Rates are as follows:

October; November, December

Jannary,MasY;,iitarch :

April, May, June 1.5950

- July, August, September " " • 19500
• viva 4

DARq = The adjustment that collects a portion of DA (as described below) in a quarter, rounded to the nearest
one-thousandth of a cent. DARq = R x DAq / FiSFq -
R = The collection ratio of 59%.

• ' •
FiSF = TVAtestimate4fFiSA(as describedbelow)fOrquarier q, based on the latest :j-V A Financial Forecast.

DA = The deferred account that provides the true-up adjustment necessary to reconcile priorettimates to
actilal data, Whitt shall be comPuteduvith thelorraulat below.

AccumulitedCore FCA Estimate of C011ethiOns estimate or
r trx DAR collections other true-up amounts

DAq = DAq..1 + Ttlq..2 - AR0 x FiSFq.4 - DARq..2 (FiSA4.2 - ASFq..2) + Rev

Actual TVA firm-based rate energy sales (in kWh) for quarter q, as-recordedin TVA's
General Ledger with speolfidaccounts 442. 445, 447, 447.1, and 448 (orsuch similar or
subbestortocounts as maybe prescribeelby FERC in the future).

Rev Any additiopel revisions needed jpecaose of any inaccuracies in SA or,FiSAin
, 
previous

quarters. AO remedy of apreyloat inaccuracy will be reported by the 'TV1,‘„Chief Financial

FiSA =

Officer. z 

TUq = The core tnie-up amount. TUq = FISAq x ((FAq 1 SAq) - (FFq SFq)) 4 
FA = Actual total fuel and purchased power expenses (in cents) tindefthefrarnework and

accounts provided*elOw (oi‘tiieh similar or successor accounttleVrnay be
prescribed by FERG1h4he fiiture).

:-.FostilFgelippense7Account 501 - Direct cost of fuelbOaad in TVA coal
plariti4ncyFiingtraritportafion and fuel treatments. Cotts.-to be excluded are
leatepayrneMS for rail cars, maintenance on rail cars, sampling and fuel
analysis, and fuel handling expenses in unloading fuel fromthipping media
and the handling of fuel up to the point where fuel enters the bunker. or other
boiler-house',ttruchire.

Reagents Expense Account 501.L - Cost of ernission.reagents such as
limestone and ammonia that are directly related to the levelg3fgeneration

•••• iLt

'AlloiNarroet'EjiPeriig'z'AbcOritii 509 - Cost of emission elfellance expense
such as SO2 and NOx that are directly related to the level of ueneration
output

Nuclear Fuel Expense -.Account 518 - Cost of nuclear fuel ',amortization
expenseAemdentwon buM, including DOE spent fuel disposal charges.

Gas Turbine Fuel Expense 7 Account 547 - Direct cost burned in
TVA Plefitaintildirigliaitperiation. Costs to be excli.idedere costs of gas
storag8 faellitfei alid'iampliiiiiand fuel analysis that dereetiVary with changes
in generation volume.

• -(6) ViirdratedPoiverEkpatiee,AlibeithiS55=1Eniargy tattefflarChated pOikerto'
Tit/04646W tiernarid Otto ritplatehigher cdstgerteratiOtt,Costt to be •

eitcli~itlerlare` totlintt agreernenttand
'401.1riatiateriporiiiet'a4reenietatItiatikillet Italy Virlh'verlunleendimas of
P0e0hatedPrdirierlifiketlfer 1504010iii'060ttifOOpi*:.

SA = Actual total TVA energy tales (hi iffiiti) for quarter q, at recorded iri T1/A's Genera
Ledger with specific accounts 442, 445, 447, 447.1, and 448 (or such similar or
successor accounts as may be prescribed by FERC in the future), excluding any
displacement sales reflected in account 447.1.
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T County
405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation
www.tcemc.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

October 26, 2006

Mr. Myron N. Callaham
General Manager — Customer Service — Kentucky
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: TV-52337A, Suppl. No. 77

Dear Myron:

Please fmd enclosed two (2) executed duplicate originals of the above referenced

Agreement (Reference TV-52337A, Supp. No.77) regarding the standard-form resale rate

schedule substitution agreement of Schedule LS (October 2006) for Schedule LS

(October 2003) beginning with the October 2006 revenue month:

Please return a fully executed copy for our files.

If additional information is needed, please advise.

Sincerely,

PAUL THOMPSON
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosures (2)

C: Ken Witcher



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

October 13, 2006

Mr. Paul Thompson, Executive Vice President
and General Manager

Tri-County Electric Membership Corporation
Post Officer Box 40
Lafayette, Tennessee 37083

Dear Paul:

I have enclosed two partially executed duplicate originals of a standard-form resale rate
schedule substitution agreement to provide for the substitution of Schedule LS (October 2006)
for Schedule LS (October 2003) This substitution will be effective for bills rendered for Tri-
County Electric Membership Corporation's revenue months beginning with the October 2006
revenue month.

I have also enclosed a copy of the Adjustment Addendum to be effective October 1, 2006.
Please note that Tri-County Electric Membership Corporation's resale charges to your
customers will be the sum of the base charges in the proposed schedule and the
corresponding resale rate adjustment amounts set forth in the Adjustment Addendum.

Please note that in order for the contract to go into effect for the October 2006 revenue month,
it is necessary for both originals to be returned to my office by October 27, 2006. If this is not
possible, please let us know as soon as you can so that we can work together on other
arrangements.

If you have questions or concerns regarding these documents, please call Hugh Meyer at
(270) 846-7042.

Sincerely,

•

Myron N. Callaham
General Manager
Customer Service
Kentucky



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

October 20, 200

Paul Thompson
Executive Vice President & General Manager
Tri-County Electric Membership Cooperation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Paul:

I have enclosed a fully executed Fuel Cost Adjustment Agreement, TV-52337A,
..SUpp......78; for Tri-County Electric Membership Corporation's files.

If you have questions, please call me at (270) 846-7042.

Sincerely,

Hugh A. Meyer
Customer Service Engineer
Kentucky

Enclosure



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Date: October 1, 2006 TV-52337A, Supp. No. II

THIS AGREEMENT, made and entered into between TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION (Distributor), a cooperative corporation created and
existing under and by virtue of the laws of the State of Tennessee, and TENNESSEE
VALLEY AUTHORITY (TVA), a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have a longstanding relationship as seller and
buyer of power, under which Distributor .currently purchases all of its power requirements
from TVA pursuant to Power Contract TV-52337A, dated. July 18, 1979, as amended
(Power Contract); and

WHEREAS, in accordance with the rate adjustment provisions in section 6 of the
Terms and Conditions to the Power Contract, TVA has published an Adjustment
Addendum, effective October 1, 2006, which includes a Fuel Cost Adjustment (FCA)
formula under which rates will be automatically adjusted quarterly to reflect changes in
costs for fuel and purchased power; and

WHEREAS, TVA and Distributor wish to agree upon a communication and oversight
process under which FCA issues could be raised with TVA staff, TVA management, and the
TVA Chief Executive Officer (CEO), and following such process, FCA policy issues could
be ultimately appealed to the TVA Board; and

WHEREAS, TVA and Distributor also wish to agree upon an additional process to
be applicable with respect to any proposed changes to or replacement of the FCA formula;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the provisions of the TVA Act, the parties agree
as follows:

1. Communication and Oversight Process.

1.1

W081106
374/C11633

FCA Information. TVA will endeavor to provide the following Information
related to the FCA at least 45 days prior to the quarterly operation of the
FCA or as soon thereafter as practicable; provided, however, that such
information shall in no event be provided later than 15 days in advance of
such quarterly operation:



(a) The FCA adjustment amounts for the following quarter.

(b) Reconciliation between the prior quarter's forecast data and actual data,
including the resulting deferred account impact.

(c) A revised preliminary forecast for each of the next four quarters following
the quarter for which FCA adjustment amounts are provided under (a).

1.2 Oversight. TVA and Distributor agree to use their best efforts to resolve any
FCA issues that may arise informally at the lowest possible levels of decision
making. Accordingly, any such issues may be submitted by Distributor to
TVA in accordance with an oversight process consisting of the following
progressive steps:

W081106
374/C11633

Step 1: Review by TVA Customer Service & Marketing (CS&M).

(a) As a part of this step, Distributor may request additional
information from TVA supporting the FCA amounts and TVA will
provide that information subject to the qualifications in section 3
below.

(b) Unless otherwise agreed, this step shall be completed within
30 days of its being initiated by Distributor.

(c) If this step does not result in resolution of the issue(s), CS&M will
provide Distributor with contact information for the appropriate
senior TVA management representative(s) for step 2.

Step 2: Review by appropriate senior TVA management.
Unless °then/vise agreed, this step shall be completed within 30 days
of its being initiated by.. Distributor.

Step 3: Review by the TVA CEO.
Unless otherwise agreed, this step shall be completed within 30 days
of its being initiated by Distributor.

Step 4: Appeal to the TVA Board.
If an FCA issue which has first been the subject of steps 1, 2, and 3
above presents policy questions, it may be appealed to the TVA
Board by the distributor submitting a written request for review to the
Finance, Strategy and Rates Committee of the Board, onto such
other committee as may be designated by the Board, for such
committee's recommendation to the Board. Any such request for
Board review shall include:

(a) a description of the issue(s),

(b) a statement of the Distributor's position on the issue(s) and why it
does not consider the results of the previous steps to have
resulted in a satisfactory resolution of the issues, and

(c) such other information as might be reasonably specified by TVA
in procedures relating to such appeals.

2



1.3 Board Decision Final. -The decision made by the TVA Board on any appeal
to it under 1.2 above shall be final and Shall not be subject to further review
under, or based, on or arising out of, any provision of this section 1. Further,
it is expressly recognized and agreed that nothing in this section 1, shall be
.deemed to t .

'ca) create any right to any review of or oversight of tVkactions and decisions
other than the process expressly provided for in this section 1;

(b) waive any otherwise applicable rights related to such review or oversight,

(c) relieve either Distributor or TVA of any obligation to continue to perform
its contract obligations to the other party pending the outcome of said
process; or

(d) in any way impair or restrict either party's ability to bring any action to
enforce the FCA formula or the provisions of the other sections of this
agreement..

•

1.4 Process Revisions. If either party believes that the oversight process
provided for by 1.2 above should be revised for any reason, it shall propose
such revisions and-the parties shall endeavor to reach agreement upon
revisions to the process. s.lf after 90 days the parties have not reached
agreement, TVA may, upon 30 days' written notice to Distributor implement:

(a) any revisions related to steps 1, 2, and 3 of the process as are
determined to be necessary or.appropriate by its CEO, or

(b) any revisions related to step 4 of the process as are determined to be
necessary or appropriate by its Board

:
2. Changes to FCA. Section '6 'of th-e.Terms and Coriditions to the Power Contract is

amended in the respects necessary to provide that if TVA believes that any factors
warrant a rate adjustment which would involve any change to or replacement of the
FCA formula, TVA will not implement any such change or replacement of the FCA
formula without first requesting that the parties or their representatives meet and
endeavor to reach agreement upon the change or replacement. If within 90 days
after any such request the parties have not reached agreement, TVA may, following
a quarterly rate review as provided for in the paragraph entitled "Adjustment" of said
section, publish an Adjustment Addendum implementing any such change or
replacemeht Of the 'FCA formula determined to be'appropriate under the provisions
of said paragraph.

3. Confidentiality. As a condition of any information provided by TVA to Distributor
under this agreement, TVA may require Distributor to execute a confidentiality
agreement in a form acceptable to TVA. Further, where deemed necessary by TVA
to protect confidential or proprietary information, any such agreement may require
that specified information provided for Distributor review remain in the possession of
TVA, or a Distributor representative (such as the Tennessee Valley Public Power
Association) that also enters into a confidentiality agreement with TVA, and that
such information not be retained by Distributor or maintained as part of the record
system of Distributor.

W081106
374/C11633
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4. No Limitation of Rate Adjustments. Except as expressly set out in section 2
above with respect to any change to or replacement of the FCA formula, nothing in
this agreement shall imit TVA's ability to adjust rates under the paragraph entitled
"Adjustment" in section 6 of the Terms and Conditions to the Power Contract;
provided, however, that it is further expressly recognized and agreed that nothing in
this agreement shall be deemed to expand TVA's authority under said "Adjustment"
. paragraph or to in any way modify the rightsand obligations of either party under
any other provision of section 6 of the Terms and Conditions to the Power Contract.

IN. WITNESS WHEREOF, the parties have caused this agreement to be executed
by their duly authorized officers, as of the day and year first above written.

W081106
374/C11633

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By

TENNESSEE VALLEY AUTHORITY

By
Executive Vice PreSident
Customer Service and Marketing

4



T i•County
405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation
www.tcemc.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

September 28, 2006

Mr. Myron N. Callaham
General Manager — Customer Service — Kentucky
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, KY 42101-7319

RE: TV-52337A, Suppl. No. ____

Dear Myron:

Please find enclosed two (2) executed duplicate originals of the above referenced
Agreement (Reference TV-52337A, Supp. No. ) regarding a proposed Fuel Cost
Adjustment Agreement.

As stated in your letter, please return a fully executed copy for our files.

If additional information is needed, please advise.

PAUL THOMPSON
Executive Vice President and General Manager

Tri-County Electric Membership Corporation

Enclosures (2)

C: Ken Witcher
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

August 24, 2006

Mr. Paul Thompson, Executive Vice President & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

I have enclosed two duplicate originals of a proposed Fuel Cost Adjustment
Agreement that provides for:

I. A communication and oversight process for handling FCA issues, and

2. A process to be applicable with respect to any proposed changes to or
replacement of the FCA formula.

After the originals have been signed by your official representative, please send both of
them back to my office for further handling. After final execution by TVA, we will
send you an original for your files.

Sincerely, AqCO

024-7esea," 
htUfa

Myron N. Callaham 
i

General Manager
Customer Service Cri) e\r— t4r-
Kentucky

Enclosures
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

March 30, 2007

Mr. Paul Thompson
Executive Vice-President and General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083

Dear Paul:

I have enclosed a fully executed original of TV-52337A, Supplement No. 79, dated
March 13, 2007, a new delivery point agreement for East Sumner 161-kV Substation.

If you have questions, please call me at (270) 846-7042.

Since ely

er a vice engineer
Kentucky

Enclosures



NEW DELIVERY POINT AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Date: AL 13, 1-00'7

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY. (TVA), a corporation created and existing
under and by virtue of the Tennessee Valley Authority Act of 1933, as amended
(TVA Act);

TV-52337A, Supp. No. 79

WITNESSETH:

WHEREAS, Distributor purchases power from TVA for resale at specified
delivery points under Power Contract TV-52337A dated July 18, 1979, as amended
(Power Contract); and

WHEREAS, Distributor is building the East Sumner 161-kV Substation
(NewSubstation) near Westmoreland, Tennessee, with a target in-service date of
January 16, 2007; and

WHEREAS, the parties wish to amend the Power Contract to add a new
delivery point at the New Substation;_,.

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the TVA Act, the parties mutually
agree as follows:

SECTION-1 ,CONSTRUCTION BY DISTR

Distributor shall at its expense::

BUTOR

(a) ,provide the,New,Substation. and

(b) perform all work on its distribution system necessary to enable it to take
power and energy at the New Substation on or as soon as practicable
after the date the New Substation is completed.

W010307
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SECTION 2 - CONSTRUCTION BY TVA

TVA shall at its expense:

(a) provide a tap point in TVA's Portland-Lafayette 161-kV Line,

(b) construct approximately 0.6 mile of 161-kV tap line from this tap point to
the New Substation, and

(c) connect this tap line to the New Substation.

SECTION 3 - AMENDMENT TO POWER CONTRACT

Effective as of the date on which the New Substation is first energized, section 3 of
the Power Contract is amended by adding to the respective columns of the
tabulation set out in that section the following:

Normal Wholesale
Delivery Point Delivery Voltage 

161-kV side of the East
Sumner 161-kV Substation 161,000

SECTION 4 - INCORPORATION OF TERMS AND CONDITIONS

The attached Terms and Conditions are made a part of this agreement. In the event
of any conflict between the body of this agreement and the Terms and Conditions,
the former controls.

SECTION 5 - REVENUE METERING INSTALLATION 

TVA and Distributor will cooperate itvproviding at the New Substation two 13-kV
revenue metering installations (one for.each transformer bank) each in accordance
with the attached Terms and Conditions. TVA will furnish a telephone switcher and
will provide connection points from the metering voltage transformer secondary
circuits in the revenue metering installations for connection to Distributor's
equipment. Distributor may use these Voltage transformers and the potentials from
them only in a manner acceptable to TVA (as set out in TVA's Revenue Metering
Guide for Customer-Owned Substations) which will not affect the safe and efficient
operation of TVA's facilities. These potentials are outputs from the metering
installation and are subject to the provisions applicable th metering outputs under
section 3 of the Terms and Conditions.

W010307 2
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SECTION 6 - RELAY INSTALLATION

TVA and Distributor will cooperate in providing at the New Substation an
underfrequency Ioadshed relay and a lockout relay (Relays). In accordance with
plans and specifications satisfactory to TVA, Distributor shall at its expense install
the Relays and thereafter remove or replace them at TVA's request. TVA shall at its
expense furnish the Relays and any needed replacements for them and shall
operate, maintain, and repair the Relays.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATI

Title

4ee. • KP. 697. r

f4/.4„44 4f

TENNESSEE VALLEY AUTHORITY

Senior Vice President
Pricing and Strategic Planning
Customer Resources

W010307 3
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TERMS AND CONDITIONS 
(New Delivery Point)

SECTION 1 - COORDINATION

1.1 Objectives of Coordination. The parties agree that it is necessary to coordinate
their effotts under this agreenient to ensure that the following objectives are met:
(a) timely and efficient completion of construction and connection of the New
Substation CO the TVA system, (b) timely and efficient completion of the metering
installation, (c)the safe, reliable, and efficient operation of TVA's facilities,
(d) prevention' of any undue hazards to WA's facilities and operations, and (e) the
safety of the parties' personnel. Each' party will use reasonable diligence in carrying
out its responsibilities underthis agreement and will notifythe other of any
significant changes in schedule.

1.2 New Substation Plans and Specifications. Distributor shall consult with TVA in
designing the New Substation and shall use plans and specifications that TVA
concurs will enstue-tontistencr with bbjectives (c) and (d) in subseCtion 1.1 above.
Dittributor Will deSigh, construct; operate; and Maintain the New Substation in
actordance with good modem practiceS and prodedures.

1.3 New Substation Protective Scheme. Distributor shall also consult with TVA in
planning for theinstallation, operatiaktesting, calibration, and maintenance of the
protective Schemelor the'New Substation. =Such protective Scherneshall include
backupprotection fortheNew SubStation iiithe event of failure of primary
interrupting devices.' As'a minimum,. backup protection would involve equipment
(such as backup relays and fault initiating switches) to trigger operation of
secondary interrupting -devices (typically remote line breakers). Distributor agrees
not th install, operate, or Maintain any•prbtective devices without TVA's concurrence
that objectives (c) and (d) in subsection 1.1 above will be fully met.

1.4 TVA Review. Any review by TVA of Distributor's plans provided ,for in this
agreement stibuld not be cbnsidered 'an endorsement that they are'adequate for
Distributor's purposes. TVA will not unreasonably withhold its concurrence following
any such review.

1.5 Metering. TVA and Distributor will coordinate their work under section 2 below
to the extent necessary and practicable.

SECTION 2 - METERING

2.1 'TVA's Installation Work. TVA at its expense shall provide and install the
revenue meter and related items necessary to determine the power and =energy
taken by Distributor at the New Substation. This metering-installation will be at a
mutually satisfactory locatibn in the NeW-Substation.

W040706
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2.2 Distributors Installation Work..

2.2.1 Current and Voltage Transformers. Distributor shall, at its expense and
in accordance with plans and specifications furnished or approved by TVA,
install the metering current and voltage transformers (furnished by TVA). This
will be done on the source side of any station service transformers and voltage
correction equipment.

2:2.2 Miscellaneous Facilities.  Distributor shall install all other facilities
required for the metering installation,..including.a prewired meter cabinet.
(provided by TVA) and the foundation,(if,necessary) for TVA's meter cabinet,
the: primary connections_ from theme:tering transformers to Distributors facilities
and the conduitltogetherwitnanyrequired lest boxes) and cable extending
from the metering. transformer secondaries-to The meter cabinet. .Distributor will
furnish the,supplies and materials'needed..under this subsection 2.2.2, except
that TVA will furnish the cable and .test boxes;

2.3 Remote Access to Meteringinstallation.

2.3.1-,, Installation of Circuit.,..For:WA's metering .purposes,.including power.-
, qualityrnonitoring,,Distributorshall provide.and install (orhave installed) a -
telephone circuit (Circuit) 'andi,ifineeded,....protective.conduit. extending from
TVA's revenue meter to a location specified by TVA. If TVA furnishes a
telephone switcneril)istributorsnall install it.at an agreed;-upon location.
Distributorinstallationofthe-Cirook,and- telephone sWitcher,shall*e

•-accordancewith guidelinestandpeoificationsiumished'orapproved.by TVA.
Distributor shall install and.thenOperate and,rnaintain ,the-Circuit (and any such

. conduit) at .itseXpense. TVA will-connect the Circuitto the Tevenuerneter.

2.3.2.:DistributorAccess.AoMeter Data: ;TVA agrees:to,allow, Distributor
,..(a);remoteaccess to..,TVAs metering data,througlithe Circuit and.(0) access to
the metering-information :available from the readout display of the revenue ..
meter. Use of the Circuit and access to the readout display will be coordinated
between TVA's:and....Distributors-operating- representatives to. ensure . •
unrestricted telephone access-,bylVAlor,data.retrievatpurposes during such

{-,periods,ps-specified,by TVA.

2.3.3 Remote Access Equipment. It is recognized that Distributor will need
equipment not provided by TVA-in order to obtain metering data by remote
telephone access. If requested, TVA.will assist Distributor in selecting such
equipment, but acquisition of the equipment shall be the sole responsibility of
Distributor.

2.4 Control of Metering Installation. Except as specifically provided otherwise in
this agreement (or as agreed otherwise by WA). the metering installation shall be
for "TVA's exclusive use and control. It may be. Used by TVA separately or in
conjunction with any other metering facilities of TVA. TVA will place its seals on the
revenue meter and metering facilities in the metering installation, and Distributor
shall assure that those seals are not broken except at TVA's request.

W040706 2
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25. MaintenanCell.Metering Installation. -

2.5,1 TVA's Responsibilities. TVA at its expense shall test, calibrate, operate,
maintain, and replace the portion of the metering installation provided and
installed by TVA.

2.5.2 Distributors Responsibilities. As requested by TVA from time to time,
Distributor at its expense shall perform necessary maintenance (including
making of replacements) ofthe remaining portion of the metering installation.
In doing this work Distributor shall furnish the necessary materials, except that
TVA shall furnish for installation by Distributor any replacements required for
the current and voltage transformers, metering cable, and test boxes.

SECTION 3 - METERING OUTPUTS

3.1 Access to Outputs, Distributor may desire access to metering outputs from the
metering installation for such purposes as monitoring and load control, and TVA is
willing to make such access available atm charge. Accordingly, Distributor may, at
such time as it deems appropriate, ,provide and install at its expense such additional
facilities as are necessary for obtainind access to metering outputs. This includes
provision and installation-of table to be connected by TVA to a terminal block in
TVA's meter cabinet. Distributor shall also furnish and install any protective facilities
requested by TVA for the protection of TVA's metering installation.

3.2 Approval of Facilities. 'Distributor shall keep TVA informed as to DistribUtors
plans for installation of any such .additional facilities to the,extent necessary and
practicable. Distributor shall neither install any fadlities Which are to be connected
to the metering installation nor, once installed, change them without prior written
notification from TVA that such installation or change is satisfactory to TVA insofar
as required for the safe and efficient operation of the metering installation.

3.3 Noninterference With Metering. In exercising access to metering outputs,
Distributor shall not interfere with any operation, use of, or access to the metering
installation by TVA. In this regard Distributor agrees to immediately modify its
facilities and operations, in any manner requested by TVA, to avoid any such
interference.

3.4 No Warranty of.Outputs. TVA makes no statement, representation, claim,
guarantee, assurance, or warranty of any kind whatsoever, including, but not limited
to, representations or warranties, express or implied, (a) as to the accuracy or
completeness of the metering outputs or as to such outputs' merchantability or
fitness for any purposes for which Distributor uses or will use them or (b) as to
quantity, kind, character, quality, capacity, design, performance,, compliance with
specifications, condition, size, description of any property', merchantability, or fitness
for any use or purpose of any facilities through which the metering outputs are
supplied. Distributor hereby waives, and releases the United States of America,
TVA, and their agents and employees from, any and all claims, demands, or causes
of action, including, without limitation, those for consequential damages, arising out
of or in any way connected with Distributor's use of the metering outputs.

W040706 3
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3.5 Termination of Arrangements. The arrangements set out under this section 3,
may be terminated by TVA or Distributor at any time upon at least 120 days' written
notice. As soon as practicable following the effective date of such termination, TVA
will disconnect the cable from the metering installation.

SECTION 4 - ADJUSTMENT OF METERED AMOUNTS

If the metering installation at the New Substation is not at the point of delivery
specified in the Power Contract, the metered amounts of power and energy shall be
appropriately adjusted to reflect losses (and non-metered station service or
equipment use, if any) between the point of delivery and the metering installation.
Distributor shall from time to time furnish TVA with the loss data for Distributor's
facilities needed to allow TVA to make such adjustments.

SECTION 5 - RIGHTS OF ACCESS

Distributor hereby grants to TVA :such rights to use Distributor's property as are
reasonably necessary or desirable to enable. TVA to carry out its responsibilities
under this agreement. These rights include installation, operation, maintenance,
replacement, removal, and inspection of TVA's electrical facilities and equipment
(including metering equipment) installed in connection with service to Distributor.

SECTION 6 - POWER REQUIREMENTS 

Distributor shall at its expense provide the battery and station servicepower
requirements for TVA's facilities and equipment (including metering equipment)
installed at the New Substation.

SECTION 7 - TERM OF AGREEMENT 

Except as otherwise provided, this agreement becomes effective as of the date of
the agreement and continues in effect for the term of the Power Contract or any
renewal, extension, or replacement of it.

SECTION 8 - RESTRICTION .OF BENEFITS.

No member of or delegate to Congress or Resident Commissioner, or any officer,
employee, special Government employee, or agent of TVA shall be admitted to any
share or,part of this agreement or to any benefit that may arise from it unless the
agreement be made with a corporation for its general benefit. Distributor shall not
offer or give, directly or indirectly, to any officer, employee, special Government
employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 5 C.F.R. part 2635 (as amended,
supplemented, or replaced). Breach of this provision shall constitute a material
breach of this agreement.

SECTION 9 - AMENDMENT

This agreement may be amended only by a writing signed by the parties.

W040706 4
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Tennessee Valley Authority, 60 Russellville Road, Bowli Green, Kentucky 42101-7319

March 9, 2007

Mr. Paul Thompson
Executive Vice President and
General Manager

Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Paul:

I have enclosed two duplicate originals of a proposed letter agreement covering
arrangements for establishment of a 161-kV delivery point of power at its proposed
East Sumner 161-kV Substation from TVA's Portland-Lafayette 161-kV Line.

After you have reviewed the enclosed documents, please have the authorized
representative from Tri-County EMC sign both originals and send them back to my
office for further handling.

If you have questions regarding this agreement, please call me at (270) 846-7041 or
Hugh Meyer at (270) 846-7042.

Sincerely,

Myron N. Callaham
General Manager
Customer Service
Kentucky

Enclosures
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Tennessee Valley Authority, 6045 RueIgr"

NoVember 8, 2007

Mr. Paul Thompson
Executive Vice-President and General M
Tri-County Electric Membership Cor
Post Office Box 40 
Lafayette, Tennessee 37083

Bo ling Green,

Dear Paul:

I have enclosed a fully executed original of the Enhanced Growth NCL Amendmer#
2007 Agreement for Tri-County EMC's records. If you have questions regarding this
document, please give me a call at (270) 846-7042.

Sincerely,

Hugh A. Meyer
Customer Service Engineer
Kentucky

Enclosure



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Effective Date: December 1, 2007 TV-52337A, Stipp. No.  'V)

THIS AGREEMENT, made and entered into between TR1-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the Jaws of the-State of Tennessee, and
TENNESSEE VALLEY AUTHORITY-(TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

W1TNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, notwithstanding the termination notice dated August 13, 2007, the
parties wish to supplement and amend the Power Contract in the respects necessary to
reaffirm and revise the Enhanced Growth Credit Program to exclude large loads with
certain operating characteristics;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements Set lortn below, and subject to the TVA Act, the parties mutually
agree .as follows: "

SECTION 1 - EGCP AGREEMENT AMENDED

Under an agreement numbered TV-52337A, Supp. No. 39 and dated May 5, 1994
as amended (EGCP Agreement), TVA and Distributor are participating in an
Enhanced Growth Credit Program (Program) to encourage the fuller and better
balanced development of the resources of the region by applying credits against the
electric bills of certain eligible new and expanding general power customers of
Distributor.

(a) The parties wish to revise the Program in the respects necessary to exclude
large industrial customers that exhibit certain adverse load characteristics
(Nonconforming Loads). Accordingly, effective as of the Effective Date, (i) as is
more expressly set forth in the EGC Participation Agreement Guidelines (December
2007), attached to and made a part of this agreement (Revised Guidelines), the
EGCP Agreement is amended in the respects necessary to provide that the
definition of Customer provided in Guideline 1.1 shall be not deemed to include

W072407 C12392
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Nonconforming Loads, and (ii) all references to "Guidelines" in the EGCP
Agreement shall be deemed to refer to the Revised Guidelines.

(b) It is expressly recognized and agreed that Distributor will continue to apply the
credit amounts provided for in the Guidelines to any Customer which is eligible to
receive credits under a Participation Agreement entered into prior to the Effective
Date of this agreement.

SECTION2 - POWER CONTRACT AFFIRMED 

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contract and the termination notice shall be of no forte and effect.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC MEMBERSHIP
CORPORATION

le: Ronald Bailey
Board President

TENNESSEE VALLEY AUTHORITY

By
Senior Vice President
Pricing and Contracts

W072407 C12392
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EGC PARTICIPATION AGREEMENT GUIDELINES
(December 2007)

GUIDELINE 1 - DEFINITION OF TERMS

As used in these guidelines:

1.1 "Customer shall mean a customer of Distributor purchasing power under one
of the following rate schedules:

(a) Standard Service Schedules GSA, GSB, GSC, or GSD,

(b) Time-of-Day Service Schedules TGSA, TGSB, TGSC, or TGSD,.

(c) Standard Manufacturing Service Schedules MSB, MSC, or MSD, or

7_ (d) Tirne--of-Day Manufacturing Service Schedules TMSB, TMSC, orTMSD;

except that "Customer shall not be deemed to include customers taking service
under the seasonal service provisions of schedules GSA or TGSA. (All references
to a rate schedule in this Guideline 1.1 shall be deemed to refer to that schedule as
modified, changed, replaced, Or adjusted from time to time in accordance with the
provisions of the Power Contract.)

Further, "Customer shall not be deemed to include customers with a total contract
demand of more than 50 lvIW-and with one or more of tha following load
characteristics (Nonconforming Loads):

(i) expected:load sWingSof approximately 50 MW or more and ramp rates of
approximately 10 MW or more per. minute,

(ii)loads.with expected daily reactive poWer ramp rates- of 50 MVAR or more
• per minute,

(iii) loads known to create voltage flicker exceeding the limits set out in the
Institute of Electrical and ElectronicsEngineers (IEEE) Standard 1453, or

(iv) loads known to create harmOlifc 'ailment distortions =exceeding the lirnits set
out in IEEE Standard 519;

provided, however, that for 'purposes of determining eligibility for any
Nonconforming Load that is expanding under. Guideline 3, if in TVA's sole
discretion, the expansion load itself exhibits no Nonconforming Load characteristics
(without regard to size), the expansion load could qualify for credits under the
Program.

1.2 "Power Supply Contract" shall mean a contract between Distributor and a
Customer for the sale of power through a specific delivery point.

W072407
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1.3 "Participation Agreement" shall mean an agreement entered into between
Distributor and a Customer in accordance with Guideline 2 or Guideline 3 below.

1.4 Contract Demand

1.4.1 Standard Service. Under a Power Supply Contract with a Standard
Service Schedule, "Contract Demand" shall mean the amount of firm power
made available under that contract.

1.4.2 Time-of-Day Service. Under a Power Supply Contract with a Time-of-
Day Service Schedule, "Contract Demand" shall mean the amount of firm
power made available under that contract 'during onpeak periods.

1.5 Actual Firm Dern:and

1.5.1 Standard Service. Under •iaPower Supply Contract with a Standard
SerVice Schedule, "Actual Firm Demand" shall mean an amount equal to the
highest billing.demand..for firm power any,month.computed under the Power
Supply -Contract but without regard to the exception language (Demand
Ratchet) -setout.in,the.:sectiontoaded "Determination of Demand" of that rate
schedule. .

1.5.2 Time-of-Day Service. Under a Power Supply Contract with a Time-of-
Day Service Schedule, "Actual Firm Demand" .shall mean an amount equal to
the highest onpeak billing demand for firm power in any month computed under
the Power Supplv Contract but without regard to the exception language
(Demand Ratchet) set out in the: section • headed "Determination of Demand" of
that rate schedule.

.,Base:Amounrshall mean!thefhighest-Actual:FirmDemand established at the
Customer's delivery point during the,12,-consecutivetrnontkperiodimmediately
preceding the effective date of the Participation Agreement. (In the event that the
necessary,clemanametering, datais,notavailable for any,part-of such. period,
Distributor and TVA will jointly develop a reasonable approximation of the -metered
demands necessary to determine a particular Base Amount.)

1.7.--"Total: Metered Demand" shall mean the highest average during anoo-
consecutive-minute period beginning or ending on a clock hour of the total load at
the Custorner!s _delivery point.metered in. kW .

1.8 "Total Metered Base Amount" shall mean the highest Total Metered Demand 
established -during, the-12,;:consecutive!Inonth.periocl:immecliately preceding the :-..
effective,-date: of the Participation Agreement:

W072407
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1.9 "SIC Customer" shall, mean a Customer with a Contract Demand of at least
100 kW using power taken under a written Power Supply Contract to conduct
activities which are classified with one of the following 2:digit Standard Industrial
Classification (SIC) codes:

Division B: Mining 10 through 14, inclusive
Division D: Manufacturing 20 through 39,, inclusive.
Division E: 4Q-- Railroad Transportation

42 - Motor Freight Transportation and Warehousing
44 - Water Transportation
45 - Transportation by Air

It is recognized that the above SIC codes have been selected to encourage new
and expanded electrical loads in cases where the pricaof electricity has a
partiCularly significant impact upon location, expansion, or fuel choice decisions.
TVA may from time to time, by written notice to Distributor, modify the above listing
of SIC cgdes when it depmslt necessary to do so in order to better serve such
,purpose. In addition, in the event that. TVA:determines that a particular Customer is
within the intended scope of the EGC Program but is excluded only because of the
technical definition of an SIC code category, TVA and the Distributor may agree to
consider that Customer to be an SIC Customer.

1.10 "All-Electric Customer" shall mean a Customer with a Contract Demand of at
least 250 kW using power under a written Power Supply Contract where

(a) the Customers space conditioning is accomplished solely by an all-electric
heating, ventilating, and air conditioning system (HVAC System),

(b) at least fifty percent (50%) of the Customer's interior floor space at that
location is heated and cooled by the all-electric HVAC System, and

(c) at least fifty percent (50%) of the rated electric load semed-under the Power
Supply Contract is for interior lighting, cooking, and the HVAC System.

GUIDELINE 2 - NEW CUSTOMERS 

2.1 Qualification. An SIC Customer or an All-Electric Customer is eligible to enter
into a Participation.Agreement under 2.2 below if the Customer 

(a) initiates operations, at an entirely new facility through a new delivery point, or

(b) restarts an existing facility with no current Contract Demand which has been
operationally shut down for a period of at least 12 consecutive months.

2.2 New Customer Participation Agreement. To participate in the EGC Program, a
Customer qualifying under 2.1 .above must enter into a Participation Agreement.
The Participation Agreement shall:

ka) be in a form furnished or approved by TVA;
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--(b) include (i) certification by the Customer showing that it qualifies under 2.1
above and (ii) 'a requirement that the Customer promptly notify Distributor of
any change in any aspect of such qualifying status;

(c) provide for a monthly credit to the Customer for the time period and in the
credit amount specified in Guideline 4.2, 4.3, 4,4, or 4.5 below for each kW of
the Customer's Actual Firm Demand in the month (up to and including the kW
amount of the Contract Demand); provided, however, to receive'a credit in any
month

(i) an SIC Customer must establish an Actual Firm Demand of at least
100 kW in that month, and

(ii) an All-Electric Customer must establish an Actual Firm Demand of at
least 250 kW in that month;

(d) provide that a Customer billed'under part 2 of the section of schedule GSA
or TGSA entitled "Base Charges" shall not 'receive a credit in any month •which
exceeds fifty Percent (50%) Hof the amount of the chargesbilled-to the Customer

.under that section; and

(e) provide for the automatic termination of the Participation Agreement if the
1:Custorner (0 does not qualify for a•credit under (c), and where applicable
(d), above within lamonths of the effective date of the Participation Agreement
or (ii) ceases at any time to qualify for participation in the EGC Program under
2.1 above.

GUIDELINE 3 - EXPANSION CUSTOMER

3.1 Qualification 

31:1 SIC-CtIgtOrner: Ar1.-S1C'CITStonierls elig ble to enter into a Participation
Agreement under 3.2 below if the Customer

(a) initiates an expansion of its facilities served through an existing delivery
point, and

(b) on or before the effective date of the•Participation Agreement, enters
into a written Power Supply Contract specifying a Contract Demand which
is at least 100 kW greater than the Base Amount applicable for that
Customer.

3.1.2 All-Electric Customer. An All-Electric Customer is eligible to enter into a
Participation Agreement under 3.2 below if the Customer

(a) initiates an expansion of its facilities.served through an existing delivery
point, and

(b) on or before the effective date of the Participation Agreement; enters
into a written Power Supply Contract specifying a Contract Demand which

W072407 4
Programs\EGCP\Guidelines 2007



is at least 250 kW greater than the Base Amount applicable for that
Customer.

3.1.3 Other Qualified Customer. A Customer is eligible to enter into a
Participation Agreement under 3.2 below if the Customer

(a) initiates an expansion of its facilities (served through an existing
delivery point) where it adds at least 250 kW in load for the purpose(s) of
all-electric space conditioning, all-electric water conditioning, and/or all-
electric cooking, and

(16) on or before:the effective, date of the Participation Agreement, enters
into a written Power Supply Contract specifying a Contract Demand which
is at least 250 kW greater than the Base Amount applicable for that
Customer.

3.2 Expansion Customer Participation Agreement. To participate in the EGC
Program, a Customer qualifying under 3.1 above must enter into a Participation 
Agreement. The Participation Agreement shall:

(a) be in a form furnished or approved by TVA;

(b) include (i) a certification by the Customer showing that it qualifies under 3.1
above and (ii) a requirement that the Customer promptly notify Distributor of
any change in any aspect of such qualifying status;

(c) provide for a monthly credit to the Customer for the time, period and in the
amount specified in Guideline 42 4.3,:4.4, or •4.5below for each kW by which
the Customer's Actual Firm Demand (up to and including the kW amount of the
Contract Demand) in the month exceeds the applicable Base Amount;
provided, however, that

(i) for an SIC Customer, no credit shall be applicable unless such Actual
Firm Demand exceeds the Base Amount by at least 100 kW, and

(ii) for an All-Electric Customer, or a Customer that qualifies under 3.1.3
above, no credit shall be applicable unless such Actual Firm Demand 
exceeds the Base Amount by at least 250 kW;

(d) provide that a, Customer billed under part 2 of the section of schedule GSA
or TGSA entitled "Base Charges" shall not receive a credit in any month which
exceeds fiftypercent (50°/o) of the amount of the charges billed to the Customer
under that section;

(e) provide that where any type of power other than firm power was available at
the Customer's delivery point at any time during the period used to calculate the
applicable Base Amount

(i) for an SIC Customer no credit shall be applicable in any month unless
the highest Total Metered Demand (up to and including the kW amount of

W072407
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the amount Of power available) in that month exceeds the Total Metered
Base Amount by at least 100 kW,

(ii) for an All-Electric Customer, or a.Customer that qualifies under 3.1.3
above, no credit shall be applicable in any month unless the highest Total
Metered Demand (up to and including the kW amount of the total amount
of power available) in that month exceeds the Total Metered Base Amount
by at least 250 kW, and

(iii) the kW amount eligible for a credit will be the lesser of the kW amount
calculated under (c) above or the kW amount by which the highest Total
Metered Demand (up to and including the kW amount of the total amount
of power available) in the month exceeds the Total Metered Base Amount;
and

(f) provide for the automatic termination of the Participation Agreement if (i) the
Customer does not qualify for .a :credit under (c), and where applicable (d) and
(e), aboVe within 12 months of the effective date of the Participation Agreement
or (ii) ceases at any time to qualify fors participation in the EGC Program under
3.1 above.

GUIDELINE 4 - CREDITS

4.1 Credit Method. Distributor shall make available to each Custorner that qualifies
for participation in the Program:

(a) one of the two credit options set forth in 4.2 and 4.3 below, for those
customers which qualify for participation in the Program before October 1,
2003, or

(b) one of the two credit options set forth in 4.4 and 4.5 below, for those
customers which qualify for participation in the Program on or after October 1,
2003

and shall specify in the Participation Agreement with such Customer the credit
option so selected.

4.2 Declining 6 Year Credit'OPtion. If this credit option is selected, Distributor shall
apply the following schedule of credit amounts in calculating the credits to be
applied under a 'Participation Agreement, entered into before October 1, 2003.
Such credits will be applied for a &year•periodbeginning with the first month in
which the Customer qualifies for a credit under 22(c) or 3.2(c) above.

$6.00 per kW for the first 12-consecutive-month period.

$5 00 per kW for the second 12-consecutive-month period.

$4.00 per kW for the third 12-consecutive-month period.

$3.00 per kW for the fourth 12-consecutive-month period.

W072407
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$2.00 per klAtior the fifth 12-:consecutive-month period.

$1.00 per kW for the sixth 12-consecutive-month period.

4.3 Flat 3 Year Credit Option. If this credit option is selected, Distributor will apply a
credit amount of $6.00 per kW in calculating the credits to be applied under a
Participation Agreement, entered into before October 1, 2003. Such credits will be
applied for a 3-year period beginning with the first month in which the Customer
qualifies for a credit under 2.2(c) or 3.2(c) above.

4.4 Declining 8 Year Credit Option. If this credit option is selected, Distributor shall
apply the following schedule of credit amounts in calculating the credits to be
applied under a Participation Agreement entered into on or after October 1, 2003.
Such credits will be applied for an 8-year period beginning with the first month in
which the Customer qualifies for a credit under 2.2(c) or 3.2(c) above.

$6.00 per kW for the first 12-consecutive-month period.

$5.25 per kW for the second 12-consecutive-month period.

$4.50 per kW for the third 12-consecutive-month period.

$3.75 per kW for the fourth 12-consecutive-month period.

$3.00 per kW for the fifth 12-consecutive-month period.

$2.25 per kW for the sixth 12-consecutive-month period.

$1.50 per kW for the seventh 12-consecutive-month period.

$0.75 per kW for the eighth 12-consecutive-month period.

4.5 Flat 4 Year Credit Option. If this credit option is selected, Distributor will apply a
credit amount of $6.00 per kW in calculating the credits to be applied under a
Participation Agreement entered into on or after October 1, 2003. Such credits will
be applied for a 4-year period beginning with the first month in which the Customer 
qualifies for a credit under 2.2(c) or 3.2(c) above.

GUIDELINE 5 - EXPANSION DURING GROWTH CREDIT PARTICIPATION

It is recognized that a Customer receiving credits under the EGC Program may
subsequently expand its facilities in a manner which would qualify the Customer for
additional credits under Guideline 3.1 above. In such event, the Customer may enter
into a Participation Agreement (Additional Credit Agreement) to cover credits for the
expanded load except that

(a) a Customer shall not be eligible to enter into such an Additional Credit
Agreement within the 12-month period immediately following the month in

W072407
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which the Customer begins to receive credits under any Participation 
Agreement, and

(b) the Additional Credit Agreement shall provide that any kW amount of Actual
Firm Demand for which the Customer receives a credit under the Additional
Credit Agreement shall not be counted for purposes of deterrnining the credit
applicable under any previous EGC agreements which are still effective.

W072407
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NA
Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

August 13, 2007

Mr. Paul Thompson
EVP & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

As I described to you in my letter dated May 2, 2007, TVA has determined that the
regulation costs imposed by Nonconforming Loads on the TVA system outweigh
the benefits to the system that are the basis for offering credits under the Enhanced
Growth Credit (EGC) program. Based on this determination, TVA is making
changes in the eligibility requirements of the EGC program that will allow the
continued availability of growth credits in those situations where attracting a new
customer, or encouraging an existing customer to expand, will help keep rates
lower for other consumers of TVA power. Accordingly, a customer with a total
contract demand of more than 50 MW and with one or more of the following load
characteristics:

(a) expected load swings of approximately 50 MW or more and ramp rates
of approximately 10 MW or more per minute, or

(b) loads with expected daily reactive power ramp rates of 50 MVAR or
more per minute, or

(c) loads known to create voltage flicker exceeding the limits set out in the
Institute of Electrical and Electronics Engineers (IEEE) Standard 1453,
Or

(d) loads known to create harmonic current distortions exceeding the limits
set out in IEEE Standard 519

will not be eligible to receive billing credits under the EGC program after the
effective date of the amendment described below. TVA believes that this change is
necessary in order for the EGC program to continue to achieve the original intent of
the program to have a balanced development of the resources of the region in the
future.



Mr. Paul Thompson
Page 2
August 13, 2007

We want to encourage your continued participation in the EGC program, and
therefore, it will be necessary to amend Enhanced Growth Credit Program
Agreement, TV-52337A, Supp. No. 39, as amended, to put this modification in
place. If you are agreeable to the proposed change in the program, please have a
duly authorized representative sign both originals of the enclosed agreement on
behalf of Tri-County Electric Membership Corporation and return them both to your
TVA Customer Service Manager. fully executed original will be returned to you
following signature on TVA's beh

If you do not wish to execute the en osed agreement, this letter serves as TVA's
notice that from and after December , 2007, Tri-County Electric Membership
Corporation will not be authorized to e ter into any new agreements with its
customers to provide for billing credits nder the EGC program.

Please do not hesitate to call Myron Ca aham if you have any questions.

Sincerely,

Kenneth R. Breeden
Executive Vice President
Customer Resources

Enclosures 00pcor7
Lowa, , Piles
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NA
Tennessee Valley Authority, 400 Wes

March 26, 2008

Mr. Paul Thompson
EVP & General Manager
Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

e .14de. 0412,0joi ye_

e, Tennessee 37902-1401

TV-52337A, Supp. No.  21

This letter confirms the understanding between the Tri-County Electric Me
mbership

Corporation (Distributor) and the Tennessee Valley Authority (TVA) concerni
ng the

reimbursement plan for Distributor's costs of preparing or having prepared a
 Statement on

Auditing Standards No. 704gAS 7O Type 11 audit of internal controls (Rep
ort) including an

opinion of a certified public accountant (Opinion) as described in section 
1 below in support

of TVA's efforts related to Section 404 of the Sarbanes-Oxley Act of 2002
. It is recognized

(a) that TVA's internal control structure is impacted by the nature of it
s current end-use

billing arrangements with Distributor, (b) that under these arrangements, 
Distributor

calculates major components of its power bills, and (c) that TVA will rely o
n the Report

provided for by this agreement in assessing the effectiveness of TVA's in
ternal controls

over the end-use billing process as well as the effectiveness of related co
ntrols performed

by Distributor.

- to accerdance-with tile following timetable and conditions, TVA will rei
mburse Distributor

the applicable amount provided for in Attachment A to this agreement:

I. Distributor agrees to prepare or have prepared a Report.

a. The Report shall provide TVA assurance that controls are in place
 to achieve

the following control objectives related to the end-use billing process:

The end-use customer master file, including end-use customer

classifications and applicable, industry codes (such as SIC or NA1CS),
 is

accurate, and only valid changes are made to the file by authorized

individuals;

ii. All actual power usage for the period is captured and meter readings for

energy usage (kWh) and peak demands (kW) are transferred completely

and accurately to the computer system used to compute the "Schedule I
"

power invoice;

iii. All adjustments to energy usage (kWh) and interval meter data (kW) are

valid (e.g., based on prior inaccurate meter readings or other valid

support), are made by authorized personnel, and are calculated using th
e

appropriate billing rate in effect at the time of the original billing;

374 C13068



Mr. Paul Thompson
Page 2
March 26, 2008

iv. Processes are in plaCeio periodically verify the proper performance of

commercial and industrial -Meters used for demand charge calculations;

v. "Schedule 1" summaries and any other billing information reported to TVA

(e.g., minimum bill data, itemized statements, and support for adjustments)

are accurately calculated (using correct power usage, product and credit

charge codes, customer classifications, usage calculations, credit

calculations, contract terms, valid rates, and appropriate factors) and are

conveyed completely and accurately to TVA on a timely basis;

vi. Logical access to system resources (e.g., programs, data, tables, and

parameters) in distributor and third party processor systems used in the

end-use billing process is restricted for proper system security and

segregation of duties;

vii. New systems and applications purchase: or developed for use in the end-

use billing process are authorized, tested, approved, properly implemented

and documented;

viii. Changes to existing systems and applications used in the end-use billing

process are approved, tested, and documented to ensure data that has

been recorded, processed, and reported remains complete, accurate, and

valid throughout the update and storage process;

ix.. System and application processing (such as batch jobs and interfaces) a
re

appropriately authorized and scheduled. Deviations or problems arising

from scheduled processing are identified and resolved through a properly

controlled computer operations environment including the appropriate

maintenance and testing of system backups; and

x. Key spreadsheets and reports used as data sources or inputs to the end-

use billing process are controlled and validated.

If Distributor relies on a third party to perform any of the control objectives above,

Distributor is to obtain a separate Report, including Opinion, from the third party
 on the

related controls.

b. The Opinion shall address the following four components:

i. Fair presentation of the description of controls,

ii. Design effectiveness of controls,

iii. Operating effectiveness as of a specified date, and

374 C13068



Mr. Paul Thompson
Page 3
March 26, 2008

iv. Whether or not the Distributor's or third pa
rty billing agencies' controls

are operating effectively over a specified perio
d of time.

2. On or before August 31, 2008, Distributor 
shall submit to TVA the required

Report(s), including Opinion(s) and descriptio
ns of controls performed to meet each

of the control objectives and audit requirements
 listed under section 1 above; the

nature of the tests conducted; and the results 
of each test as described in TVA's

"End-Use Billing Process" Audit Plan.

Distributor agrees to submit the Report(s) by eit
her mail or e-mail as listed below. if

submitted by mail, two (2) copies of the Report(
s) shall be included.

By Mail: Tennessee Valley Authority

Attn: Controller
400 West Summit Hill Drive

WT 4B-K
Knoxville, Tennessee 37902

E-mail: dsasrepo@tva.gov

3. If (1) TVA receives the Report(s) and Opinion(s
) meeting the requirements of

section 1 above on or before the deadline pro
vided for in section '2 above, (2) TVA

receives a copy of the auditor's invoice, and (3)
 TVA's specific concerns on

deficiencies identified in the Report(s) are sati
sfactorily addressed, TVA shall

reimburse Distributor in accordance with Atta
chment A by applying a credit on the

Distributor's next power invoice. TVA will not 
reimburse Distributor if the auditor

cannot express an opinion on Distributor's int
ernal controls or if the Report(s)

include a disclaimer.

4. Nothing in this agreement is intended to subje
ct a Distributor that is not otherwise

legally subject to the provisions of the Sarbane
s-Oxley Act of 2002 to this act. The

Report(s) and Opinion(s) described in this agr
eement support TVA's efforts under

the act.
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Mr. Paul Thompson
Page 4
March 26, 2008

If this correctly states our understanding, please have a duly
 authorized representative sign

and date both duplicate originals of this letter on behalf of 
Distributor and return them to

Myron Callaham. A fully executed original will be returne
d to you.

Sincerely,

John M. Thomas III
Vice President & Controller

Accepted and agreed to as of

the day of , 2008

TRI-COUNTY ELECTRIC

MEMB HIP CORPORATIO

,41/1e., At
Title. i4A) lerG11

r.
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ATTACHMENT A

SAS 70 Audit Cost - Reimburseme
nt Scale

Fiscal Year 2008

Distributor MWh Usage

TVA's FY 2007
Reimbursement Amounts

Less Than 500,000
$ 20,000

500,000 up to but not including

1 Million
$ 25,000

1 Million up to but not including

2 Million
$ 30,000

2 Million up to but not including

6 Million
$ 40,000

6 Million or More
$ 80,000

The above table presents the reimb
ursement amounts distributors will rec

eive for their

SAS 70 Type 11 audit reports and o
pinions provided in accordance with

 the preceding

letter agreement. The reimbursemen
t will be in the form of a credit to the

 most current

power invoice after the following req
uirements are met: TVA is in receipt o

f the

completed SAS 70 audit report(s) a
nd opinion(s) meeting the requiremen

ts of section 1

of this agreement on or before the dea
dline provided for in section 2 of this ag

reement;

TVA receives a copy of the auditor's 
invoice; and TVA's specific concerns 

on

deficiencies identified in the report ar
e satisfactorily addressed. There wil

l be no

reimbursement for an audit in which t
he auditor cannot express an opinion 

on the

distributor's internal controls or for a 
report that includes a disclaimer.



O
\ 491 \r2460;id °P\

IV
Tennessee Valley Authority, 400 West Summit Hill

A Rtk
Knoxville T nnessee 37902-1401

February 24, 2009

Mr. Paul Thompson
EVP & General Manager
Tri-County Electric Membership ff rporatio
Post 0*e Box-40
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

This letter confirms the underetanding between the TO-County Electric Membership

Corporation (Distributor) and the Tennessee Valley Authority (TVA) concerning the

reimbursement plan for Distributors costs of preparing or having prepared a Statement on

Auditing Standards No. 70 (SAS 70) Type audit of internal controls (Report) including an

opinion Of a certified public accountant (Opinion) as described in section 1 below in support

of TVA efforts.related to Section 404 of the Sarbanes-Oxley Act of 2002. It is recognized

that (a) TVA's internal control structure is impacted by the nature of its current end-use

billing arrangements with Distributor, (b)-that•under these arrangements, Distributor

calculates major components of its power bills, and (c) that TNA will rely on the Report

provided for by this agreement in assessing the effectiveness:of TVA's internal controls

over the end-use billing process as well as the effectiveness of related controls performed

-52337A, Supp. No. 82

by Distributor.
A Ag):),

Iriaccordance with the following timetable and Conditions; TVA will reimburse Distributor

the applicable amount.provided for in Attachrnent A to this agreement:

1. Distributor agreeSlit) prepare or have prepared aReport.

a. The Report shall provide TVA assurance that controls are in place to achieve

the follpwing control objectives releted to the end-use billing process:

The end-use customer master file, including end-use customer
classificatipns and applicableindustrycodes (suches SIC or NAICS), is

accurate, and only valid changes are made to the-file by authorized
individuals;

ii. All actual power usage for the period is captured and meter readings for

energy usage (kWh) and peak demands (kW) are transferred completely

and accurately to the comptiter system used to compute the "Schedule 1"

power invoice;

iii. All adjustments to energy usage (kWh) and interval meter data (kW) are

valid (e.g., based on prior inaccurate Meter readings or other valid

support), are made by authorized personnel, and are calculated using the

appropriate billing rate in effect at the time of the original billing;

374 C13729



Mr. Paul Thompson
Page 2
February 24, 2009

iv. Processes are in place to periodically verify the proper performance of
commercial and industrial meters used for demand charge, calculations;

v. "Schedule summaries and any other billing information reported to TVA
(e.g., minimum bill data, itemized statements, and support for adjustments)
are accurately calculated(using correct power usage, product and credit

• charge codes, customer classifications, usage calculations, credit
calculations, contract terms, valid rates, and appropriate factors) and are
conveyed completely and accurately to TVA on a timely basis;

vi. Logical access to system resources (e.g., programs, data, tables, and
parameters) in distributor and third partyprocessor systems used in the
end-use-billing process'is restricted for proper system security and
.segregation .of duties;

vii. ,New systems and-applications purchased or developed for use in the end-
-use billing process are authorized, tested, approved, properly implemented
and documented; •

viii:Changes to existing .aySterns•and applications used in the end-use billing
proceas are-approved, tested, and documented to ensure data that has
been'recorded,•processed,-and reported: emains complete,,accurate, and
valid throtighoUtthe update and storage process;

ix. System and application processing (such as batch jobs and interfaces) are
appropriately authorized and kheduled. Deviations or problems arising
from stheddledfirocessing are identified and resolVed through a properly
.controlled computer operations environment including the appropriate
maintenance and testing of system backups; and

x. -Key spreadsheetsand reports used as data sources or inputs to the end-
use billing process are controlled and validated.

if Distributor relies on a third party to perform,any of the control objectives above,
Distributor is to -obtain a separate Report, including Opinion, from the third party on the
related controls.

b. The Opinion shall address the following four components:

fair presentation of the description of controls,

ii. Design effectiveness of controls,

ill. Operating effectiveness as of a specified date, and
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Mr. Paul Thompson
Page 3
February 24, 2009

iv. Whether or not the Distributors or third party billing agencies' controls
are operating effectively over a specified period of time.

.2. On or before August 31, 2009 Distributor shallsubmit to TVA the'required Report(s),
including Opinion(s) and descriptions of controls performed to meet each of the
control objectives and audit requirements listed under section I above; the nature of

the tests conducted; and the results of each test as described in TVA's "End-Use

Billing Process" Audit Plan.
a

Distributor agrees to submit the Report(s) by either mail or e-mail as listed below. If
submitted by mail, two (2) copies of the Report(s) shall be included.

By Mail: Tennessee Valley Authority
Attn: Controller
400 West Summit HillDrive
WT 4B-K
Knoxville, Tennessee 37902

E-mail: dsasrepo@tva.gov

3. If TVA receives the RepOrt(s)-and Opinjoh(s.)•.meetingthe:rpq6irements of section I

above on or before the.deatilitiopriAti64fotiasspctio62.bbOS:342)....,TVAtebeives a

copy of the auditors invoice;:04,i,(S).....17WA's.specificohCerr4On defidencies
identified in the Report(s):are satisfactorily oddrosse,d, .TVA..0alt-reitnburse
Distributor in accordance with Attachment-A by applying a credit on the Distributors
next power invoice. TVA will not reimburse Distributor if the auditor cannot express
an opinion on Distributor's internal controls or if the Report(s) include a disclaimer.

4. Nothing in this agreement is intended to subject a Distributor that is not otherwise

legally subject to the provisions of the Sarbanes-Oxley Act of 2002 to this act. The

Report(s) and Opinion(s) described in this agreement support TVA's efforts under

the act.
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Mr. Paul Thompson
Page 4
February 24, 2009

'If this correctly states our understanding, please have a duly authorized representative sign
and date both duplicate originals of this letter on behalf of Distributor and return them to
Ernie Peterson.' A fully executed 'original will be retumed,to you.

•

Sincerely;

John M. Thomas III
Vice President & Controller

Accepted and agreed to as of
the 27 day of  February  2009

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

•i "-f :!?;1'; '

.P;-= 8,` nei-al tanager
,  

OJ

4 ; ‘rf ; ".sf•eq--e
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Mr. Paul Thompson
Executive Vice President/General Manager

Tri-County Electric Membership Corporation

405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATI
ON — KINGSFORD

MANUFACTURING COMPANY — EXECUTED 5 MR AG
REEMENT, CONTRACT

NO. 3168, and AGREEMENT TV-52337A, SUPP. NO. 83

Enclosed are two fully executed originals of tri-party 5 MR
 Agreement, Contract No.

3168, dated July 1, 2010, covering arrangements for (a)
 1,000 kW of Kingsford's

contract demand to be designated as protected load and 
(b) 4,000 kW of Kingsford's

contract demand to be designated as 5 MR and subject to 
suspension of availability

upon 5 minutes' notice Please present,qnajully executed original of 5,M

Agreement 3168 to Kingsford Manufacturing

R3

and retain the other fully executed

original for your

Also, enclosed for your files is one fully executed original
 of Agreement TV-52337A,

Supplement No. 83, dated July 1, 2010, covering the who
lesale billing adjustments

needed for Kingsford's participation in the 5 MR program.

If you have questions or concerns, please call me at 
270-846-7042.

Since Oly,

Hugh A. M/er
duStomer • ervic Engineer

Kentucky

Enclosures



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

And
TENNESSEE VALLEY AUTHORITY

Date: 
lo to TV-52337A, Supp. No. 83

THIS AGREEMENT, made and entered into between TRI-COUNTY

ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperat
ive corporation

created and existing under and by virtue of the laws of the State of 
Tennessee, and

TENNESSEE VALLEY AUTHORITY (TVA), a corporation created
 and existing under

and by virtue of the Tennessee Valley Authority Act of 1933, as a
mended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated 
July 18,

1979, as amended (Power Contract), under which Distributor pur
chases its entire

requirements for electric power and energy from TVA for resale; a
nd

WHEREAS, Distributor and Kingsford Manufacturing Company (C
ompany)

have entered into a power supply contract dated December 29, 201
0 (Company

Contract), under which Company purchases power from Distribut
or for a term of at least

five years for the operation of Company's plant near Summer Sha
de, Kentucky; and

WHEREAS, TVA, Distributor, and Company have entered into an
 agreement

of even date herewith (5 MR Agreement) covering arrangements
 for Distributor and

Company to participate in TVA's 5 Minute Response (5 MR) interrup
tible Program under

which a portion of Company's contract demand will be designated
 as 5 MR interruptible

power; and

WHEREAS;; the parties wish to supplement and amend the Power Contract

and to enter into such other arrangements as are necessary betw
een TVA and

Distributor with respect to Distributor providing service to Company 
under the 5 MR

Agreement;

NOW, THEREFORE, for and in consideration of the premises and o
f the

mutual agreements set forth below, and subject to the provisions 
of the TVA Act, the

parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of
 the 5 MR

Agreement, and shall continue in effect until expiration or terminatio
n of the 5 MR

Agreement, or of the Power Contract, whichever first occurs.
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SECTION 2 - BILLING DATA

2.1 Metering Data. Data obtained from the metering facilities referred to in

section 5 of this agreement will be used (a) by Distributor for the purposes of

determining the power and energy taken by Company and (b) by TVA for

determining applicable adjustments for Distributor's wholesale bill.

2.2 Billing Data Supplied by Distributor. As a condition for TVA making 5 MR

available to Distributor, Distributor shall provide TVA the following information

related to Company's power and energy takings under the 5 MR program.

2.2.1 Bills to Company. To facilitate TVA's preparation of the bill to Distributor

for power and energy made available under the Power Contract, each month

Distributor shall furnish to TVA a copy of Distributor's bill to Company for power

and energy made available under the Company Contract.

2.2.2 5 MR Data. Distributor shall also provide such other information related

to Company's power and energy takings as TVA may require, including but not

limited to, any charges associated with 5 MR, 5 MR credits, and Credit

Reduction Charges.

2.3 TVA Billing Analysis.

2.3.1 Analysis Provided by TVA. It is recognized that Distributor has

requested that TVA perform certain monthly meter-reading services and billing

data analysis (Billing Analysis) with respect to Company. Accordingly, TVA will

supply Distributor as soon as practicable after Company's scheduled meter-

reading date the information regarding the amounts of power designated as

5 MR deemed to have been taken by Company and such other information as

may be necessary for Distributor to calculate Company's bill under the

Company Contract and to meet its obligations under 2.2 above.

2.3.2 Termination of Services. The Billing Analysis provided for under this

subsection 2.3 may be terminated by TVA or Distributor at any time upon at

least 30 days' written notice to the other party.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will

be taken with respect to Company:

3.1 Demand and Energy Charges. Distributor will be billed demand and energy

charges as provided in the wholesale rate schedule (Wholesale Schedule), which is

contained in the Schedule of Rates and Charges attached to and made a part of

the Power Contract, for the demand and the energy deemed to have been taken by

Company under the Company Contract and the 5 MR Agreement.

3.2 5 MR Credits. TVA will apply a credit to the wholesale power bill equal to any

5 MR credit applied to Company's bill in accordance with the 5 MR Agreement.
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3.3 Credit Reduction Charges. In the event that any Credit R
eduction Charges are

applied to Company's bill in accordance with the 5 MR Agreeme
nt, the amount of

the Credit Reduction Charges will be included in a subsequent 
wholesale bill as

provided for in section 4 below.

3.4 Administrative Costs Charge. (a) For so long as TVA is pro
viding Billing

Analysis to Distributor under subsection 2.3 above, an amount e
qual to the

Administrative Costs Charge billed to Company (in accordance 
with the 5 MR

Agreement) will be included as part of the wholesale bill.

(b) After any termination of Billing Analysis is effective under sa
id subsection 2.3:

(i) an amount equal to the portion of the Administrative Costs Cha
rge billed to

Company (in accordance with the 5 MR Agreement) which is fo
r coverage of

TVA's other costs other than the no longer applicable Billing Analy
sis costs will

continue to be included as part of the wholesale bill, and

(ii) the amount of the total Administrative Costs Charge then all
ocated to reflect

said portion (currently $350) shall not be increased without a 
corresponding

increase of the total Administrative Costs Charge applicable 
under the 5 MR

Agreement.

(c) TVA and Distributor also agree to coordinate, and to coop
erate with each other

to implement, any increase of said total Administrative Costs Ch
arge that the other

party deems necessary to address any increase in its costs.

SECTION 4 - CREDIT REDUCTION CHARGES

(a) In the event that any Credit Reduction Charges are applied 
to Company's bill in

accordance with the 5 MR Agreement, except as otherwise pro
vided in (b) below,

the amount of the Credit Reduction Charges will be included in 
the wholesale, bill for

the first wholesale billing month occurring at least 60 days aft
er the date that such

Credit Reduction Charge is to be paid by Company.

(b) In the event that Company fails to pay any Credit Reduc
tion Charges when due:

(i) Distributor shall promptly notify TVA in writing. Within 90 
days after the date

on which Company becomes past due in the payment of an
y Credit Reduction

Charges, Distributor, after consultation with TVA, shall inst
itute litigation to

enforce payment. To the extent determined by TVA to be 
appropriate, TVA will

assist Distributor in such efforts. Upon failure of Distributor
 to do so, TVA may

institute such litigation in the name of Distributor, or in the 
name of TVA, or in

the name of both, and any actions taken by TVA in connect
ion with such

litigation shall be binding on Distributor.

(11) The amounts applicable under (a) above shall accrue
 but shall not become

payable by Distributor until collection is made from Co
mpany. If all legal

remedies are pursued, Distributor's payment obligations 
to TVA shall be limited

to the amount recovered from Company reduced by the 
costs (not recovered

from the Company) reasonably incurred by Distributor
 in the prosecution of

such litigation.
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SECTION 5 - METERING FACILITIES 

5.1 Revenue Meter. It is recognized and agreed that Distributor is responsible for

providing, installing, and maintaining the meter and associated equipment which in

TVA's judgment are needed for determining the amounts of power and energy

associated with 5 MR. Such metering facilities shall include a solid-state type

revenue meter (Revenue Meter) capable of remote telephone access. Distributor

will, at its expense, provide the equipment and materials and perform the work

necessary to install the Revenue Meter. Thereafter, Distributor shall test, calibrate,

operate, maintain, repair, and replace all facilities in the metering installation.

5.2 Remote Access. In accordance with guidelines or specifications furnished or

approved by TVA, Distributor shall provide or otherwise arrange for a telephone

circuit (or an alternative system approved by TVA) and all other equipment

necessary to allow remote access by TVA to the metering data recorded by the

Revenue Meter under the 5 MR Agreement.

5.3 Access by TVA. Distributor agrees for TVA to have access to the data stored in

the Revenue Meter through the telephone circuit (or alternative system approved

under 5.2 above) and will provide to TVA any information necessary for the exercise

of such access. Distributor further grants to TVA access to the metering facilities for

the purpose of confirmation of the metering data being received by telephone. The

use of the telephone circuit and access to the metering data will be coordinated by

TVA's and Distributor's operating representatives to ensure unrestricted access by

TVA for data retrieval purposes during such periods as specified by TVA.

IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorized representatives, as of the day and year first above

written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

neral Manager

TENNESSEE VALLEY AUTHORITY

By
Sefiior Vice President
Commercial Operations and Pricing
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5 MR AGREEMENT

Date:  )‘4,1jI j f010 Contract No. 3168

THIS AGREEMENT (5 MR Agreement) is made and entered into
 by and among the following

parties:

COMPANY: KINGSFORD MANUFACTURING COMPANY

Legal Status: a corporation created and existing under and by v
irtue of the laws of

the State of Delaware

Mail Notices
to: Rob Service, Plant Manager

at: 5126 Summer Shade Road
P.O. Box 42166
Summer Shade, Kentucky 42166

Telephone number for suspension notices: (270) 428-6254 is th
e number of the dedicated

line designed in accordance with subsection 3.6.3 below.

If no one is reached at the dedicated line, TVA may (without oblig
ation) also provide

suspension notices at the following number(s): (270) 427-0739
 and (270) 428-6250.

DISTRIBUTOR: TRI-COUNTY ELECTRIC MEMBERSHIP CO
RPORATION

Legal Status: a cooperative corporation created and existing
 under and by virtue of

the laws of the State of Tennessee

Mail Notices
to: EVP & General Manager

at: Tri-Courty Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

TVA: ------ - TENNESSEE VALLEY AUTHORITY

Legal Status: a corporation created and existing under and by v
irtue of the

Tennessee. Valley Authority Act of 1933, as amended (TVA
 Act)

Mail Notices
to: Executive Vice President, Customer Resources

at: Tennessee Valley Authority

Post Office Box 292409
Nashville, Tennessee 37229-2409

WITNESSETH:

WHEREAS, Distributor purchases power from TVA for resale und
er Power Contract

TV-52337A, dated July 18, 1979, as amended; and

WHEREAS, the power supply contract between Distributor and C
ompany, dated

December 29, 2009 (Company Contract), provides for a Contr
act Demand of 5,000 kW for a

term of at least five years for the operation of Company's plant ne
ar Summer Shade, Kentucky;

and
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WHEREAS, Distributor and Company wish to participate in TVA's 5 Minute

Response (5 MR) Interruptible Program under which a portion of Company's Contract Demand

will be designated as 5 MR interruptible power; and

WHEREAS, Company, Distributor, and TVA wish to supplement and amend the

Company Contract in the respects necessary to provide for such participation during the term of

this 5 MR Agreement;

NOW, THEREFORE, for and in consideration of the premises and of the mutual

agreements set forth below, and subject to the provisions of the TVA Act, the parties enter into

this 5 MR Agreement by agreeing as follows:

SECTION 1 - DEFINITIONS

As used in this 5 MR Agreement:

1.1 "5 MR Demand" for any clock half-hour shall mean the amount (up to and including the

5 MR available in that half-hour), if any, by which the Total Demand for that half-hour exceeds

the Protected Demand.

1.2 "Billing Period" shall mean the period of time from the Meter-Reading Time in one

calendar month to the Meter-Reading Time in the next calendar month used to determine the

power and energy amounts for which Company is to be billed.

1.3 "Contract Demand" shall mean the total kW amount of power made available under the

Company Contract.

1.4 "Demand Ratchet shall mean the exception language set out in the section headed

"Determination of Demand" of the Rate Schedule which establishes the level below which billing

demand cannot fall.

1.5 "Effective Interruptible Demand" shall mean the kW amount of 5 MR Demand that TVA,

in its reasonable judgment, deems to be available for suspension at the time of the 200 highest

hourly average kW amounts of TVA's system load each year.

1.6 "Guidelines" shall mean the Suspension Noncompliance Guidelines attached to and

made a part of this 5 MR Agreement. The Guidelines may be changed or adjusted by TVA from

time-to-time upon 60 days' notice; provided, however, that (a) any Credit Reduction Charge

amount provided for by the Guidelines may only be changed or adjusted as provided for in 3.5

below and (b) with respect to Guideline 6 — Termination, no change or adjustment to the

Guidelines shall reduce (i) the noncompliance threshold giving rise to TVA's termination right to

an amount less than 10 percent or (ii) the notice period for any such termination to less than

60 days.

1.7 "Load Factor for any Billing Period shall mean a percentage calculated by dividing the

total metered energy for that Billing Period by the product of the Metered Demand for that Billing 

Period and the number of clock hours in that Billing Period.

1.8 "Metered Demand" for any Billing Period shall mean the highest average amount during

any clock half-hour of that Billing Period  of Company's load measured in kW.
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1.9 "Meter-Reading Time" for any calendar month shall mean 0000 hours Central Preva
iling

Time, on thettpay of ialepdar month, except that Distributor, after first obtaining TVA's

concurrence, may change Mlirnt and date of the meter reading upon notice to C m
pany and

TVA.

1.10 "Proprietary Information" shall mean any and all information related to projected

forecasts of TVA's power system operations and other forecasts relative to potential

suspensions of 5 MR disclosed by TVA to Company whether via the System or otherwis
e.

1.11 "Protected Demand" shall mean the portion of the Contract Demand specified in 3.1

below that is not subject to suspension of availability under 3.6 below.

1.12 "Rate Schedule' shall mean Distributor's rate schedule applicable for billing Company

under the Company Contract, as it may be modified, changed, replaced, or adjusted fro
m time

to time as provided under contractual arrangements between Distributor and TVA (toget
her with

the currently effective Adjustment Addendum).

1.13 "System" shall mean the computer-based information system or other information

system designated by TVA under 3.7 below.

1.14 "Total Demand" for each clock half-hour shall be the higher of the average amount

during that half-hour of (a) Company's load measured in kW or (b) 93 percent of Compan
y's

load measured in kVA plus an, additional 2 percent for that part of the load over 5,000 kVA.

SECTION 2 - TERM AND TERMINATION 

2.1 Effective Date and Term. This 5 MR Agreement shall become effective as of

0000 hours Central Prevailing Time on  \ A.Ot o  (Effective Date). Except as

otherwise provided, it shall continue in effect through the first Meter-Reading Time that 
falls at

least 5 years after the Effective Date of this 5-MR Agreement.

2.2 Termination of 5 MR Agreement. This 5 MR Agreement may be terminated:

(a) by any party effective on or after the 3rd anniversary of the Effective Date by such party

giving at least 2 years' notice;

(b) by Company in the event that any annual decrease in the 5 MR Credit Amount is 
more

than 12 percent, upon at least 15 days' notice to TVA prior to the effective date of su
ch

decrease;

(c) by Company in the event that any annual increase in the 5 MR Credit Reduct
ion

Charge is more than 12 percent, upon at least 15 days' notice to TVA prior to the

effective date of such, increase;

(d) by TVA or Distributor in accordance with the Guidelines; or

(e) by TVA or Distributor upon at least 60 days' notice if: (i) Company does not maintai
n a

current Load Reduction Plan, (II) Company's Effective Interruptible Demand drops

below 500 kW, (iii) Company's average of the most recent 12 monthly Load Factors 

(Average Yearly Load Factor) drops below 40 percent, or (iv) Company fails to respond
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properly to a test of any system that would be utilized by TVA to suspend 5 MR in

accordance with 3.6 below.

2.3 Termination of Company Contract. Notwithstanding anything in the Company

Contract that may be construed to the contrary, except as otherwise provided below, the parties

agree that during the term of this 5 MR Agreement, no notice by. Company or Distributor to

terminate the Company Contract shall be effective sooner than the date on which termination of

this 5 MR Agreement can be achieved under 2.2 (a) above. It is expressly recognized that this

5 MR Agreement and the Company Contract may be terminated by Distributor, or power supply

from Distributor under the Company Contract may be suspended, in accordance with the Rules

and Regulations of Distributor.

SECTION 3 - 5 MR

3.1 Protected Demand and 5 MR Availability. Subject to the other provisions of this 5 MR

Agreement and the Company Contract, during the term of this 5 MR Agreement the provisions

of the Company Contract providing for Company's Contract Demand shall be deemed amended

in the respects necessary to provide:

(a) that 1,000 kW of Company's Contract Demand is designated to be Protected Demand,

(b) that 4,000 kW shall be the portion of Company's Contract Demand designated as 5 MR

and subject to suspension of availability under 3.6 below, and

(c) that Distributor shall make the 5 MR portion of. Company's Contract Demand available,

in such amounts as TVA, in its judgment, is able to supply, up to and including the kW

amount of 5 MR specified in (b) above.

Further, it is expressly recognized and agreed that the Protected Demand and the kW amount

of 5 MR made available under this 5 MR Agreement may be adjusted by TVA in accordance

with the Guidelines.

3.2 Determination of Billing Amounts. For purposes of determining the charges under the

Rate Schedule, the following shall apply:

3.2.1 Billing Demand. The highest Total Demand in a Billing Period shall be the billing

demand; provided, however, that the billing demand shall in no case be less than the

amount calculated under the Demand Ratchet.

3.2.2 Excess Demand. For purposes of applying the charges set out in the section headed

"Base Charges" of the Rate Schedule, if this section provides for an additional amount to be

applied as a part of the demand charge applicable under part 3 of said section to each kW

"by which the customer's billing demand exceeds the higher of 2,500 kW or its contract

demand," for purposes of this 5 MR Agreement, this additional amount shall be applied to

the kW amount, if any, equal to the higher of:

(a) any amount by which the highest Total Demand in any clock half-hour during which

5 MR is available exceeds the higher of 2,500 kW or the Contract Demand, or
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(b) any amount by which the highest Total Demand in any clock half-hour during which

the availability of 5 MR is suspended exceeds the higher of 2,500 kW or the Protected 

Demand.

3.3 Conflicts. In the event of any conflict between the Rate Schedule and this 5 MR

Agreement, this 5 MR Agreement shall control. In the event of any conflicts between the

Company Contract and this 5 MR Agreement, this 5 MR Agreement shall control.

3.4 Administrative Costs Charge. To help recover administrative and other costs of

making the 5 MR program available (Administrative Costs), Distributor's monthly power invoice

to Company shall include, and Company shall pay, a monthly Administrative Costs Charge

(currently $700 for the first meter and $50 for each additional meter at the delivery point

identified in the Company Contract). This charge shall be due and payable each month on the

due date for the monthly power invoice. Not more frequently than annually, by at least 60 days'

notice to Company, TVA may increase or decrease the Administrative Costs Charge to reflect

changes in TVA's or Distributor's Administrative Costs.

3.5 5 MR Credit.

3.5.1 Credit Amount. In each month that Company's Load Factor exceeds 50 percent, a

credit of $4.00 per kW (Credit Amount) of the. highest 5 MR Demand established in that

month shall be applied to Company's bill.

3.5.2 Credit Reduction Charge. In each Billing Period during which Company fails to

suspend its 5 MR takings as required :under 3.6 below, a charge (Credit Reduction Charge)

shall be applied to Company's bill as set out in the Guidelines.

It is expressly recognized that application of the Credit Reduction Charge shall be without

prejudice to any other rights of Distributor or TVA that may arise due to any failure by

Company to comply with a 5 MR suspension.

3.5.3 Adjustments. Not more frequently than once in any 12-month period, by at least

60 days' notice to Company, TVA may change or adjust:

(a) the Credit Amount provided for in 3.5.1 above, and/or

(b) any Credit Reduction Charge amount provided for in the Guidelines,

to assure TVA of such cost recovery as the TVA Board determines to be necessary to meet

the then-existing circumstances; provided, however, that any such changed or adjusted

amounts shall be applied to all customers to which 5 MR is made available,

3.6 Reliability Suspensions of Availability.

3.6.1 5 MR Subject to Suspension by Notice. TVA may suspend the availability of 5 MR

upon 5 minutes' notice to Company. Such availability of 5 MR may be suspended at any

time that TVA determines, in its sole judgment, that such a suspension is necessary or

appropriate to address the reliability of the TVA system or the reliability of any portion of the

TVA system.
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Any such suspension shall become effective, and Company shall cease taking 5 MR, at the

expiration of the 5-minute notice period. Notwithstanding anything that may be construed to

the contrary, the availability of 5 MR remains at all times subject to the provisions of

subsection 4.3 below covering interference with availability or use of power.

3.6.2 Suspension Periods. For billing purposes, each period of suspension shall begin

when the suspension becomes effective and shall end at the time notice is given of the

restoration of the availability of 5 MR; provided, however, that if such notice is not given

before the end of the Billing Period in which a period of suspension begins, that period of

suspension shall be deemed to end at the end of the Billing Period and a new period of

suspension shall be deemed to begin at the start of the next Billing Period and continue

until the time notice is given of the restoration of the availability of 5 MR.

3.6.3 Telephone Line for Suspension Notices. Company shall at all times maintain, in

accordance with guidelines furnished or approved by TVA, a telephone line (or an

alternative system approved by TVA) dedicated to the receipt of notices under this

paragraph.

3.6.4 Load Reduction Plan. It is recognized that prior to the Effective Date of this

agreement Company provided Distributor a plan certified by its authorized representative

(Load Reduction Plan) describing the actions that will be taken by Company to suspend its

5 MR takings as required under this subsection 3.6. Company shall update the Load

Reduction Plan annually and provide Distributor with the updated plan by March 1 of each

year. Annual updates of the Load Reduction Plan, acceptable to Distributor and TVA, shall

be certified by an authorized representative of Company. Within 24 months of the Effective

Date-of this agreement, Company shall demonstrate its Load Reduction Plan by completing

a Load Demonstration in accordance with the Guidelines.

3.7 Power System Information.

(a) For Company's convenience, TVA may from time to time provide Company with

information related to projected forecasts of TVA's power system operations and other

forecasts relative to potential suspensions of 5 MR availability via a System designated

by TVA for obtaining access to such information or via other means. All such forecast

information shall be deemed to be Proprietary Information and it is expressly recognized

and agreed that Company's obligations with respect to such Proprietary Information 

provided during the term of this agreement shall survive its termination or expiration.

The System will be owned, operated, and maintained by TVA.

As a condition of access to the System and in consideration of TVA's making

Proprietary Information available to Company, (i) Company agrees not to divulge

Proprietary Information to third parties without the written consent of TVA, and

(ii) Company further agrees not to use the Proprietary Information disclosed to it by TVA

to compete with TVA or for any purpose other than those set forth in this section 3.

Nothing in this paragraph shall prevent Cornpany frorn making disclosures to other

parties that are required by law; provided, however, Company shall endeavor to secure

the agreement of such other party to maintain the information in confidence. In the

event that Company is unable to secure such agreement, Company shall notify TVA

with reasonable promptness so that TVA may join Company in the pursuit of such an

agreement of confidence, or take any other action it deems appropriate.
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(b) For Company's access to the System, Compan
y shall provide, at its expense, such

software, hardware, or other equipment as may be 
necessary. In addition, Company

shall be responsible for any telephone or other co
mmunications charges incurred in

connecting to the System in the manner designated
 by TVA. Company shall access the

System only in accordance with guidelines furnishe
d or approved by TVA and shall use

the System only in connection with obtaining inform
ation about 5 MR under this 5 MR

Agreement.

(c) Nothing in this subsection 3.7 shall restrict or li
mit TVA's right to suspend 5 MR provided

for in subsection 3.6 above and TVA may suspen
d 5 MR under said subsection 3.6

without regard to whether or not a potential suspe
nsion has been projected. Further, the

failure or inability for any reason of Company to a
ccess information about a potential

suspension, through the System or otherwise, shall n
ot alter Company's obligation to

comply with any suspension. of 5 MR.

(d) TVA makes no statement, representation, cla
im, guarantee, assurance, or warranty of

any kind whatsoever, including, but not limited to, r
epresentations or warranties,

express or implied, of merchantability, fitness for 
a particular use or purpose, accuracy,

or completeness, of any estimates, information, ser
vice, or equipment furnished or

made available to Company under this subsection 3
.7. Company hereby waives, and

releases the United States of America, TVA, and 
their directors, officers, agents, and

employees from any and all claims, demands, or ca
uses of action, including, without

limitation, consequential damages, arising out of 
or in any way connected with any

estimates, information, service, or equipment furnis
hed or made available under this

section.

SECTION 4 - MISCELLANEOUS PROVISIONS

4.1 Notices.

4.1.1 Notice. Any notice required by this 5 MR Agreement 
shall be deemed properly given

if posted by TVA electronically on the System as defi
ned under 3.7 above or delivered in

writing to the address specified by this 5 MR Agree
ment: (a) personally, (b) by recognized

overnight courier service, or (c) by United States Ma
il, postage prepaid.

4.1.2 Certain Notices May Be Oral. Notices between
 the authorized operating

representatives of the parties may be oral, except f
or notice of termination under section 2

of this 5 MR Agreement, which must be in writing. 
Notices that may be oral shall be

confirmed as provided by one of the methods in 4.1
.1 above. Notwithstanding anything

else in this subsection 4.1, notices of suspension
 under subsection 3.6 may be oral and

shall not require confirmation by TVA consistent wit
h subsection 4.1.1 above.

4.1.3 Changes in Persons to Receive Notice. The
 designation of the person to be so

notified, or the address of such person, may be cha
nged at any time and from time to time

by either party by similar notice.

4.2 Relationship of Distributor, Company, and TVA.

4.2.1 Company to Remain a Customer of Distribut
or. It is expressly recognized that

Company remains a customer of Distributor and is 
not a directly served customer of TVA.

TVA is a party to this 5 MR Agreement only becaus
e of the unique nature of 5 MR.
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Distributor retains responsibility for all power service and customer relations matters except

as provided otherwise with respect to 5 MR. TVA and Company may at any time
communicate directly concerning matters relating to 5 MR; further TVA shall have sole
responsibility for

(a) requiring reductions in availability of 5 MR, and

(b) maintenance of records of the status of the availability of 5 MR.

4.2.2 Additional Contract Amendments. No assignment of Company Contract or
amendments of Company Contract relating to Contract Demand or term, shall be effective
unless they are approved by TVA.

4.3 Interference With Availability of Power. The term "force majeure" shall be deemed to

be a cause reasonably beyond the control of Distributor or TVA, such as, but without limitation

to, injunction, administrative order, strike of employees, war, invasion, fire, accident, floods,
backwater caused by floods, acts of God, or inability to obtain or ship essential services,
materials, or equipment because of the effect of similar causes on suppliers or carriers. Acts of

God shall include without limitation the effects of drought if the drought is of such severity as to

have a probability of occurrence not more often than an average of once in 40 years.

It is recognized by the parties that the availability of power to Company may be interrupted or

curtailed from time to time during the term of this contract because of force majeure or

otherwise. Company shall be solely responsible for providing and maintaining such equipment

in its plant and such emergency operating procedures as may be required to safeguard persons

on its property, its property, and its operations from the effects of such interruptions or

curtailments. Company assumes all risk of loss, injury, or damage to Company resulting from

such interruptions or curtailments.
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IN WITNESS WHEREOF, the parties have caused this 5 MR Agreeme
nt to be

executed by their duly authorized representatives, as of the day a
nd year first above written.
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By  
Title: Viz, . sc;2s

Pi.- At3r A,.

TRI-COUNTY ELECTRIC

MEMBERSHIP CORPORATION

ral Manager

TENNESSEE VALLEY AUTHORITY

By
Se. ior Vice President

Commercial Operations and Pricing



Suspension Noncompliance Guidelines

Guideline 1 - Definition of terms:

5-Minute Period: For any clock hour, the first 5-consecut
ive-minute clock interval measured from

the beginning of that hour and each 5-consecutive-minu
te clock interval thereafter in that hour.

Average Noncompliant Load: During any suspension of
 the availability of 5 MR, the average kW

amount by which Company's average load during each 
5-Minute Period of the suspension

period exceeds its Protected Demand, up to and including
 the amount of 5 MR available under

subsection 3.1 of the Overlay.

Credit Reduction Charge: The charge that shall apply to
 Company in the event of a

Noncompliance situation.

Company: Shall have the same definition as in the Overl
ay.

Guidelines: Shall have the same definition as in the Overla
y.

Load Demonstration: A live test of Company's ability to a
chieve its Protected Demand level

within 5 minutes' notice. If such live test is not an actual TVA suspension, Compa
ny shall

provide Distributor and TVA at least 48 hours' notice of s
uch Load Demonstration. If TVA calls

for a suspension of the availability of 5 •MR, and if Comp
any is successful in achieving its

Protected Demand level within 5 minutes' notice, such successful suspensi
on shall count as

Company's Load Demonstration. A Load Demonstratio
n shall be completed within 24 months

of the beginning of the Overlay.

Maximum Noncompliant Load: During any suspension o
f the availability of 5 MR, the maximum

kW amount by which Company's average load in any 5-
Minute Period of the suspension period

exceeds the Protected Demand, up to and including the
 amount of 5 MR available under

subsection 3.1 of the.  Overlay.

Noncompliance: The situation when TVA suspends the 
availability of 5 MR and Company does

not suspend its entire 5 -MR takings during any 5-Minute
 Period of a suspension in accordance

with subsection 3.6 of the Overlay.

Noncompliance Percentage: The percentage calculated
 by dividing the Maximum Noncompliant

Load by the kW amount of 5 MR made available under sub
section 3.1 of the Overlay.

Overlay: The 5 MR Agreement (as it may be amended)
 to which these Guidelines are attached.

Protected Demand: Shall have the same definition as in
 the Overlay.

Guideline 2 - Company has completed Load Demonstra
tion: In the event of a

Noncompliance, if Company has completed its Load Demonstration or if it is in the fi
rst

24 months of the Overlay, a Credit Reduction Charge of
:

a) $36 per kW. if Company has a less than or equal to 10% Noncompliance Pe
rcentage

during a suspension, or

b) $60 per kW if Company has a greater than 10% Noncompliance Percentage 
during a

suspension
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shall be applied (i) to the Average Noncompliant Load following the first Noncompliance and

(ii) to the sum of the Maximum Noncompliant Load and the Average Noncompliant Load for any

subsequent Noncompliance.

GUIDELINE 2 CREDIT REDUCTION CHARGE CHART

In chart Noncompliant Load
is abbreviated as NCL

Compliance
Procedure A

First Event —111"

10%
Noncompliance
Percentage

> 10%
Noncompliance
Percentage

5 10%
Subsequent Noncompliance
Event Percentage

> 10%
Noncompliance
Percentage

Average NCL " $36

Average NCL * $60

(Maximum NCL + Average NCL) * $36

{ (Maximum NCL + Average NCL) * $60

Guideline 3 - Company has not completed Load Demonstration: In the event of a

Noncompliance,• if Company has not completed its Load Demonstration within 24 months of the

effective date of the Overlay, a Credit Reduction Charge of $132 per kW shall be applied to

Company's Maximum Noncompliant Load.

GUIDELINE 3 CREDIT REDUCTION CHARGE CHART

Compliance
Procedure B

Compliance < 100% (Maximum NCL) *$132

Guideline 4 - Credit Reduction Charge cap: Each Credit Reduction Charge shall be capped

so that the maximum charge will not exceed the aggregate amount of 5 MR credits that

Distributor has paid Company, during the most recent 12 months, by more than 20 percent. if

Company has not been in the 5 MR program for 12 months, the Credit Reduction Charge would

be capped at the amount of credits TVA calculates Company would receive over a year based

on Company's average monthly credits plus 20 percent. If Company has a Noncompliance in

the first month of the Overlay, then the Credit Reduction Charge would be capped at the amount

of credits TVA calculates Company would receive over a year based on the 5 MR credit that

Company receives in that first month plus 20 percent.

Guideline 5 - Adjustment of Protected Demand: TVA may increase the Protected Demand 

of Company by an amount equal to the Maximum Noncompliant Load upon at least 60 days'

notice following any Noncompliance.

Guideline 6 - Termination: It is recognized that suspension compliance is the essence of the

Overlay. Accordingly, it is expressly agreed that after the first Noncompliance under Guideline 2,

on any subsequent Noncompliance, if such Noncompliance is over 10 percent, TVA or Distributor

may terminate the Overlay upon not less than 60 days' notice. In the event of a Noncompliance

under Guideline 3, TVA shall terminate the Overlay upon not less than 60 days' notice.
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VALLEY INVESTMENT INITIATIVE
PARTICIPATION AGREEMENT

Among
KINGSFORD MANUFACTURING COMPANY,

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION,
And

TENNESSEE VALLEY AUTHORITY

Date: VII-E Contract No. 3207

TV- 52337A, Supp. No. 84

THIS AGREEMENT will confirm the understandings among KINGSFORD MANUFACTURINGCOMPANY (Company), TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION(Distributor), and TENNESSEE VALLEY AUTHORITY (TVA) with respect to Company'sparticipation in the. Valley Investment Initiative, for Existing CustomersIVII-E) being jointlyconducted:by Distributor and TVA.

It is understood and agreed that

SECTION 1 — DEFINITIONS AND ELIGIBILITY REQUIREMENTS

1.1 Definitions. Except as otherwise provided below, underlined terms used in thisagreement are defined in Company's "Valley Investment Initiative for ExistingCustomers VII-E Award Application" (VII-E Award Application) which is attached to andmade a part of this. agreement.

1.:1:1 Notwithstanding A.1.2 of Attachment 1 to the VII-E• Award Application, Annual Base Charges shall mean for any 12-month period the sum of customer charge,demand.charges, and energy charges under the applicable Rate Schedule andAdjustinent-Addendurn-(if any)during thatperiod which are -attributable to aCustomer's Qbalifying Plant provided, however; that in calculating the Annual Base Charges, any portion of the energy charge designated as fuel costs shallbe excluded, and the Annual Base Charges shall be reduced by the amount ofany credits.attributable to a Customer's Qualifying Plant which the Customerreceived under any contract overlays, credit programs, and/or any award
programs offered by TVA and/or Distributor, during that period.

1.1.2 Notwithstanding A.1.12 of Attachment 1 to the VII-E Award Application, MeterDath shall mean Plant interval data during Peak Hours and other Plant poweruse data necessary to calculate the following:

(a) total Plant kWh usage and highest Total Metered Demand for each
morith of the Evaluation Period,

(b) Annual LoadFactor,
(c) Coincident Load Factor.

1.1.3 Notwithstanding A.1.16 of Attachment:/ to the VII-E Award Application, Plantshall mean all (a) physical personal property and (b) things attached, annexed, orfixed to the Customer's real property (such as Customer's building) that are (1)used in Customer's trade or business characterized by the same NAICS code(s),
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(2) depreciable for federal income tax purposes, and (3) located 
on contiguous

real property in the TVA service area.

1.2 Eligibility Requirements. It is expressly recognized that in determining Company's

initial and continued eligibility for partiCipation in VII, the following 
applies:

1.2.1 Section A.2.2 of Attachment 2 of the Vl1-E Award Application is r
eplaced with the

following:

Contractual Requirements. A Customer's power supply contract(s) for
 power

supplied to its Plant must provide for the Customer to purchase firm power for a

term of at least 66 months from the date of submission of the Custo
mer's

completed VH-E Award Application under a general service rate schedu
le or a

manufacturing service rate schedule, or any replacement schedule 
of the

general service or manufacturing service rate schedule. The power suppl
y

contract(s) may include a pricing overlay under a separate agreeme
nt

implementing a TVA-approved program, subject to all of the standard t
erms

and conditions under which the program is offered.

1.2.2 Section A.2.8 of Attachment 2 of the VII-E Award Application is r
eplaced with the

following:

Financial Review. .A Qualifyinci Customer must be determined by TVA to be

financially,viable. In order to`facilitate TVA's evaluation of a Cust
omer's

financial,condition, a Customer will provide, upon request by TVA: (i) copies of

Customer's commercial credit ratings, where "commercial credit rat
ings" shall

mean an estimate of creditworthiness as assigned by a recognized 
rating

agency ,:(such as Standard & Poor's; Moody's Investor Services,
 Inc., or Fitch

Ratings) to a rated entity' s: unsecured, senior long-term debt obligat
ions; and

(ii) a copy of Customer's three most recent annual reports containin
g

consolidated finarrcial-statementsand its mostrecentquarterly 
report

containing financial statements; and (iii) such different or additional fin
ancial

information as TVA may from time to time request for TVA's use in 
evaluating

Customer's financied. condition. The financial statements to be provide
d by

Customer shall be prepared in •accordance with generally accepted account
ing

principles.

A Customer may provide the commercial credit ratings and/or financial

statements requested in subsection (i) above for a parent entity of Cus
tomer, if

Customer-level ratings and statements are not available. Such a Custom
er

must certify that Customer is a wholly owned subsidiary of the parent entity and

Customer's financial information is consolidated within the financial state
ments

of the parent entity.

TVA will consider a Customer financially unviable and ineligible for VII under

the following conditions:

(a) Customer or Customer's parent entity is reorganizing or winding

down in bankruptcy as of•the date it submits a VII-E Award

Application;
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(b) Customer's risk levels exceed allowable levels as solely determined
by TVA; or

(c) Customer fails to provide adequate power contractperforrnance
assurance as required by TVA or Distributor.

12.3 Section A2.9 of Attachment 2 of the VII-E Award Application is replaced with the
following:

Meter Data. A Qualifying Plant must have metering in place capable of
recording Plant interval data during Peak Hours and other Plant power use
data necessary to calculate'the VII Metrics. A Qualifying Customer must have
arrangements in place with. TVA and/or Customer's Distributor to provide for
the collection, processing (if any), and transmission to TVA of all Plant Meter
Data and corresponding VII Metrics.

SECTION 2 - TERM 

This agreement shall become effective on-the date first written above (Effective Date), and
shall continue in effect through the end'of the Award Period described below, except that
the provisions of sections 3.2, 6.2, 7.3, 7.4, 9.3, and 10 below shall continue in effect until
the obligations of the parties under theni are fulfilled.

SECTION 3 -':ELIGIBILITY FOR VII-E

3.1 Company's Certification. Company's eligibility for the Vfi-E award provided for in
section 4 below is based on TVA's determination that Company meets the criteria of a
Qualifying Customer at Company's Qualifying Plant. It is expressly recognized that'such
determination is based on information provided and certified by Company in the VII-E
Award Application.

3.2 Access to Records. Company shall keep and make available accurate records and
books of accounts, related to'Company's VII Metrics, as well as data to support compliance
with the terms and conditions of this agreement Company shall allow Distributor,'TVA, and
their agents and employees, free access, at any time during normal working hours and
upon reasonable notice, to all such books, records, and other documents of Company until

' the completion of all close-out procedures respecting this agreement and the final
settierrient and conclusion of all issues arising out of this agreement.
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SECTION 4 - VII-E AWARDS 

Based on Company's projections and the information contained in the VII-E Award
Application, Company will be eligible to receive a VII-E award in the form of monthly credits
on Company's power bill (Bill Credits) for a 5-year Award Period, beginning on
June 2, 2010. Except as otherwise provided below, Distributor shall apply the monthly Bill
Credits for each year of the 5-year period in amounts equal to 1/12 of the Maximum Annual
Award amounts set out in the table below.

Year
Maximum

Annual Award

$144,179.44

2 $144,179.44

3 $144,179.44

4

5

$144,179.44

$144,179.44

In the event that Company receives more than-one power bill in any month for Qualifying 
Plant, a pro rata portion of the Bill Credit will be applied to each power bill in proportion to
the total retail amount of each power bill. Company shall not be eligible for andmill not earn
or receive any Bill Credits for any amount that exceeds the amount of Companys monthly
power-bill(s) attributable to Company's Qualifying Plant in any given month.

SECTION 5 - REPORTING BY COMPANY 

5.1 Annual Reporting. Within 30 days after the first 12 months of Company's Evaluation 
Period, and within 30 days after each 12-month period of the Evaluation Period thereafter,
Company shall provide Tykaseport certified IN Company's duly authorized officer (Annual
Certification), and verified by Distributor pursuant to section 6.1 below, showing Company's
VII Metrics for the previous year. The Annual Certification shall be in a formiurnished by
TVA.

5.2 Continuing Reporting Obligation. Company shall immediately notify Distributor and
TVA of any material changes in the information provided in its VII-E. Award Application or its
Annual Certifications. Upoh receipt of such notice, TVA may at that time calculate an
Adjusted Award pursuant to section 7 below.

SECTION 6- DATA SUPPLIED BY DISTRIBUTOR 

6.1 Annual Certification. It is recognized that Company's eligibility to receive the Bill
Credits provided for in this agreement is based on information provided by Company and,
where applicable, verified by Distributor in Company's VII-E Award Application and Annual
Certifications. Distributor shall review Company's Annual Certification each year and,
where requested by TVA, shall certify the accuracy of certain items, including:

(a) Company's payment history under its power supply contract with
Distributor,

W040910
7522.10374\ 015537 VII Participation Agreement



(b) total kWh usage and highest Total Metered Demand of Company's
Qualifying Plant for each of the previous 12 months,

(c) total kWh usage of Company's Qualifying Plant during Peak Hours,
(d) whether Cornpany's Qualifying Plant is a Nonconforming Load, and
(e) Company's Annual Base Charges.

6.2 Monthly Data. it is recognized that Distributor may be responsible for providing and
maintaining metering facilities which are capable of recording the data specified in items (b)
and (c) above. If requested by WA, Distributor shall make available to TVA any such
meter data necessary for TVA to, verify Company's eligibility for participation in Vii-E or
calculate Bill Credits under this agreement. Distributor shall also furnish to TVA a copy of
Company's power bill each month, which shall itemize the amount of any Bill Credit for that
month, and any other information related to Company's eligibility for and participation in
VII-E as TVA may reasonably request.

6.3 Other Information. Distributor shall promptly notify TVA if Company materially
breaches the power supply contract-under which power is supplied to Company's Qualifying
Plant or materially breaches any overlay, supplement, or amendment to that contract, such
that Distributor,either suspends or terminates power supply, or suspends or terminates any
product or other arrangements made available as an overlay, supplernent, or amendment to
the power_supply contract.

SECTION 7- AWARD ADJUSTMENT AND RECOVERY 

7.1 Annual Award Adjustments. Each year, and immediately upon receipt of any notice
pursuant to section 52 above, TVA will calculate adjusted Maximum Annual Awards
(Adjusted Awards) for the Evaluation Period. The Adjusted Awards will be calculated by
applying the VII :Metrics .provided in Company's Annual Certification;or notice to the same
formula that was, used in calculating the Maximum Annual Awards set out in the tabulation
in section ,4 above, except that if the Annual Base Charges for the previous year are at least
-80%_of ttie Annual- Base-Charges for the-Base Year,- the-Base Year's Annual-Base-Charges 
will be used in the calculation: If the Adjusted Awards are less than the Maximum Annual
Awards for those years set out in section 4 above, the sum of Company's monthly Bill
Credits in the remaining Award Period years will be equal to the Adjusted Awards for the
remaining Award Period minus the difference between the monthly Bill Credits Company
received and the amount that the Biti_Credits would have been if they had been calculated
using the. VII Metrics provided in Company's Annual Certification or notice. Notwithstanding
TVA's calculation of Adjusted Awards, it is expressly recognized that Company shall neither
earn nor receive in any month Bill Credits greater than 1/12 the Maximum Annual Awards
set out above.

7.2 Disqualification. During the term of this agreement, TVA will use Company's VII
Metrics and other information available to TVA during the Evaluation Period and Award 
Period to determine whether Company remains eligible to participate in VII-E.- If at any time
during the term of this agreement TVA determines that Company ceases to qualify for
VII-E, the Bill Credits provided under. section 4 above shall be discontinued. At such time, if
any, during the Award Period that Company provides certification that it again meets the
VII-E eligibility requirements set forth in the VII-E Award Application, the Bill Credits will
resume. Company shall not be eligible for and will not eam or receive any Bili Credits for
those periods when it does not qualify for VII-E.
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73 Award Recovery. Company shall not be eligible to receive Bill• Credits under sect
ion 4

above if at any time any of the following occurs:

(a) Company provides materially false information on its VII-E Award Application

or Annual Certifications;
(b) Company fails to notify TVA of material changes in information provided in its

VII-E Award Application or Annual Certification;

(c) Company materially breaches the power supply contract under which power

is supplied to Company's Qualifying Plant or materially breaches any

overlay, supplement, or amendment to that contract, such that Distributor

either suspends or terminates power•supply, or suspends or terminates any

product or other arrangements made available as an overlay, supplement, or

amendment to the power supply contract; •

(d) Company's power supply contract otherwise expires or is terminated without

being renewed or replaced by a power supply contract meeting the

requirements of the VII-E Award Application; or
• (e) Company ceases commercial operation of its Qualifying Plant.

If any of the events identified in (a) — (e) above occur, this agreementshall be deemed to

have automaticallyterminated as of the date of said occurrence, and promptly upon receipt

of an invoice, Company shall immediately pay to Distributor any and all award amounts

paid to Company during any period when Company was ineligible to receive Bill Credits a
s

well as any and all award amounts-in excess of those to which Company was entitled

based on its actual VII Metrics.

7.4 Final Adjustment and Recovery. Upon-receipt of Company's final Annual Certification

and calculation of the corresponding Adjusted Award, Company's remaining monthly Bill

Credits willbe reduced by the difference between the monthly Bill Credits Company

received and the•amount that the-Bill Credits would have been if they had been calculated

using the VII Metrics provided in ,Company'S'final Annual Certification. in the event that t
he

remaining Bill Credits are insufficient to recover the difference, Company shall immediate
ly

pay to Distributor the unrecovered balance of the difference.

SECTION 8 - ENHANCED GROWTH CREDIT

It is understood and agreed that Company and Distributor shall not enter into an Enhance
d

Growth Credit (EGC) participation agreement during the term of this agreement.

SECTION 9 - WHOLESALE ADJUSTMENTS 

9.1 Company Credit. Each month Distributor shall apply the Bill Credit to Company's

power bill. TVA shall notify Distributor of (a) any adjustment to the Bill Credits provided f
or

under section 7.1 of this agreement and (b) any discontinuance of Bill Credits in

accordance with sections 7.2, 7.3, or 7.4 of this agreement

92 Distributor Credit. TVA will apply a monthly credit to Distributors wholesale powe
r bill

equal to the Bill Credit applied by Distributor to Company's bill in that month.

9.3 Award Recovery. ln the event that under the provisions of section 7.3 of this

agreement it is determined that Company received Bill Credits for which it was not eli
gible,

Distributor and TVA shall fully cooperate in (a) endeavoring to collect from Company 
any
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amounts due under said sections 7.3 and/or 7.4 and (b) making appropriate adjustments to
Distributors wholesale power bill to pass through to TVA amounts collected from Company.
The .obligations of this paragraph shall survive any expiration or termination of the VII-E
Participation Agreement until they are discharged.

SECTION 10 - CONFIDENTIALITY

It is expressly recognized that the VII-E Awand Application and the Annual. Certification are
the property of TVA and are not intended for further distribution. Except as may be
otherwise required by law, (a) Company shall not disclose those documents or their
contents except to TVA or Distributor and (b) TVA and Distributor will not disclose
confidential information provided by Company in those documents without Company's
consent.

SECTION 11;- NOTICES 

11.1 Persons to Receive Notice. Any, notice required by this agreement shall be deemed
properly given if delivered in writing to the address specified below: (a) personally, (b) by
recognized overnight courier service, or (c) by United States Mail, postage prepaid.

To TVA:
Jared E. Mitchem
Valley investment Manager
TVA Economic Development
26 Century Blvd., .Suite 100 OCP 2
Nashville, TN 37214

To Company:
Plant Manager
Kingsford Manufacturing Company
5126 Summer Shade Rd -
Summer Shade, Kentucky 42166

To Distributor:
Paul Thompson, EVP & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

11.2 Changes in Persons to Receive Notice. The designation of the person to be so
notified, or the address of such person, may be changed at any time and from time to time
by any party by similar notice.

SECTION 12 - WAIVERS

A waiver of one or more defaults shall not be considered a waiver of any other or
subsequent default.
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SECTION 13 - ATTACHMENT CORRECTION •
•

Notwithstanding the information provided by Comp6ny on page 2, item 15, of the VI I-E

• Award Application, the parties acknowledge and agree that proper value of the Annual 

Base Charges for the Plant for the twelve months prior to the date of the Vil-E Award

Application is $1,057,034. 
•

Notwithstanding the information provided by Company on page 2, item 18, of the VI l-E

Award Application, the parties acknowledge and agree• that the proper value of the Annual

Energy Efficiency•improvement for the five year period are projected to be Year 1 - 5.7%,

Year 2 - 20%, Year 3 - 0%, Year 4 - 0% and Year 5 - 0%.

SECTION 14 - ENTIRE AGREEMENT

All terms and conditions with respect to this agreement are expressly contained herein and

Company agrees that no representative or agent of TVA or Distributor has made any

representation or promise with respect to this agreement not expressly contained herein.

SECTION 15 -•SUCCESSORS AND ASSIGNS 

This agreement may be assigned by TVA, but shall not be assignable by Company or

Distributor without written consent of TVA.
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DEC O 9 2009
VALLEY INVESTMENT INTITIATIVE FOR EXISTING CUSTOMERS

VII-E AWARD APPLICATION

Please provide the following infomiation and sign the certification below to apply fora Valley Investment
Initiative Awani See Attachments and 2 for definitions of relevant terms. The Evaluation Period for
any Award based upon this application begins on the dale of this VII-E Award Application, Your
projections must be based upon such an Evaluation Period. Your distributor of TVA power must verify
the items indicated before your VII-E Award ApPlic.atiOn is submitted to TVA. TVA reserves the tight to
request additional information to supplement this VI1-E Award Application. •

1. Customer Name: Kingsford ivlanufacturing Company

2. Customer DUNS Number: 00-913-8033

3. Plant Location: [5128 Summer Shade Rd; Summer Shade, Kentucky 421661

4. Distributor of TVA power to Customer's Plant: Tri-County Electric Cooperative

5. Physical Description of the Plant: Charcoal manufacturing and distribution plant located on

approximately 109 acres of land
6. Project Name/Description: Project Power Cost Savings

7. Plant's NAICS code: 325191

8. Did the Plant have peak monthly demand of 250kW or greater in each of the last 12

months? YES EI NOO Distributor verified.

If yes; what was the average Monthly peak demand?

9. Did the Customer have 26 or .more Plant Full-Time Equivalent Employees (FTEs) in each of

:.the previous 12 months? YESE NO If yes, what was the average number of t- it's in

the previous 12 months? 88

10. Does the Customer have any 'plans to reduce the number of FTE's at the Plant by 50% or

more during five-year Evaluation Period? YES NOZ

11. is the Customer projecting 25% Total Capital Investment in its Plant (as a percentage of

Plant Book Value) over the five-year VII-E Evaluation Period with at least 5% in Year 1 and

at least 3% per year in Years 2-4? YES1I NOD

12. power Contracts sewing Customers Plant: [193926-02j

Distributor verified:

TVA RESTRICTED INFORIVIATION:
This VII-E Award Application is the property of TVA and is not intendedforfurther distribution. Except as
may be otherwise required by law, (a) neither  Customer nor Distributer shall disclose this document or its
contents except to one another andfor TVA; and (b) TVA and Distauterwill not disclose confidential
information provided by  Customer herein without Customer's consent.

Page 1 of 10
Doc 4.1.2 (Rev 1)



13. Does the Customer have at least 66 months remaining on each standard firm power

contract for the Plant? YESO NOS Distributor verified.

If no, will the Customer, within the next 180 days, make the contractual commitment

necessary to •purchase firm power for the Plant froM Distributor for a term to end no earlier

than 66 months from the date of submission of a completed VII-E Award Application?

YESE NOD Distributor verffied

14. Does the Customer have half-hour interval metering in place at the Plant? YESD NOEI

Distributor verifiedr—K

If no, will the Customer have such metering installed in the next 180 days and arrangements

in place for reading and reporting meter data to TVA? YESE NOD

Distributor verified:R<

15. What were Annual Base Charms for the Plant for the previous twelve months? $ 1,296,762

Distributor verified:

16. What is the Plant's Book Value? $ 32,279,743

17. Award Payment Options (select one): Decreasing EJ Flat g Increasing D
18. What are the Customer's projections for the Plant in the following categories:

Year 1 Year 2 Year 3 Year 4 Year 6

Annual Capital
Investment

$ 2,350k $ 2,350k $ 2,350k $ 2,350k $ 12,350k

Annual•Energy - -
4%

-.- -
1.4% 1% 1 •%

....„
1%Efficiency

Improvement

• Average Full-Time
88 88 100 • 100 100Equivalent

Employees

Customer Average $ 22.98 $ 23.66 $ 24.37 • $ 25.11 $ 25.86
Wage

Annual Load Factor 69.5% 69.5% 69.5% 69.5% • 69.5%

Coincident Load
102.9% 102.9% 102.9% 102.9% 102.9%

Factor

• TVA RESTRICTED INFORMATION:
This Vli,E Award Application is:the property of TVA and is not intended for further distribution. Except as

may be otherwise required by law, (a) neither Customer nor DistribUtor shall disclose this document or ifs

contents except to one another and/or TVA; and (b) TVA and Distributor will not disclose confidential

infonnation provided by  Customer herein without Customer's consent.
Page 2 of 10
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Required Documentation:

Enemy Efficiency Improvement Description:

Provide with this VII-E Award Application documentation describing the discrete,
verifiable Energy Efficiency improvement measures  Customer intends to
implement at the Plant and setting forth calculations which support the projected
per cent Enemy Efficiency Improvements based upon those measures.

Billing Documents

Provide with this VII-E Award Application copies of Customer's powerbills for the 12-
month period preceding the date of this Award Application

Finandal Documents:

Provide with this V!)-E Award Application copies of  Customer's most recent
annual and quarterly reports containing consolidated financial statements.

I, Rob Service, am an authorized;representative of Customer, and i certify toTVA that the
abojik=rmation is true and correct.

4-4444344-e-a_ 
Signature

Date

Thompson, am
~dsn v led

Signature

ptt ./44 3/112 9
Da

a

41(11— AlA

Title

authorized representative of. Distributor, and I certify to TVA that the
ve is true and correct.

Title

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further diztrbution. Except as
may be otherwise required by law, (a) neither  Customer nor Distributor shall disclose this doCurrient or its
contents except to one another andfor TVA; and`(b) TVA and Distributor will not discbse confidential
information provided by  Customer herein without  Customer's consent.
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Attachment 1
Definitions 

A.1.1 "Annual Average Demand" shall mean for any 12-month period the kW amount
•• calculated by dividing a•Plants total kWh usage during that period by the total number of

clock hours in the period.

A.1.2 "Annual Base Charges" shall mean for any 12-month period the sum of customer
charge, demand charges, and energy charges under the applicable Rate Schedule and
Adjustment Addendum (if any) during that period which are attributable to a Customer's
Plant; provided, however, that in calculating the Annual Base Charges, any portion of the
energy charge designated as fuel costs shall be excluded, and the Annual Base
Charges shall be reduced by the amount of any credits attributable to a Customer's
Plant which the Customer received under any contract overlays, credit programs, and/or
any award programs offered by TVA and/or Distributor during that period,

A.1.3 "Annual Load Factor shall mean the percentage calculated by dividing a Plant's total
metered energy for any year by the product of the highest Total Metered Demand for
that year and the number of clock hours in that year.

A.1.4 "Award Period" shall mean the period from the first billing period in which a Customer is
scheduled to receive a VII Bill Credit through the 5th anniversary of said billing period.

A.1.5 "Base Year" shall mean the 12-month period immediately preceding the date a •

Customer submits a VII-E Award Application.

A.1.6 "Coincident Load Factor shall mean for any 12-month period the percentage calculated
by dividing the Annual Average Demand for that period by the Peak Period Average 
Demand for that period.

A.1.7 "Customer" shall mean a customer purchasing power for its Plant from IVA or a
distributor of TVA power under a written power supply contract(s).

A.1.8 'Customer Average'Wage" shall mean the Customer's total annual payroll (minus
benefits) for Full-Time Equivalent Employees divided by the number of Full-Time 
Equivalent Employees.

A.1.9 "Energy Efficiency Improvemene shall mean the projected percentage improvement
during the Evaluation Period in a Plant's Energy Efficiency Measurement (as defined
below) resulting from the implementation of either building improvements (Commercial
Metric) or process-based improvements (Manufacturing Metric) at the Plant. The
projected improvement in the Energy Efficiency Measurement will be based on
calculations either performed or approved by TVA.

TVA RESTRICTED INFORMATION:
This V/I-E Award Application is the property of TVA and is not intended for further distribirtion. Except as
may be otherwise required by law, (a) neither Customer nor Distributor shall clithcloSeitis document or its
contents except to one another andlor TVA; and (b) TVA and Distributor will not disclose confidential
information provided by  Customer herein withoUt  Customer's consent.

Page 4 of 10
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The Energy Efficiency Measurement to be used in determining the Commercial Metric is
the Customers annual kWh usage per square foot of Plant area. The Energy Efficiency
Measurement to be used in determining the Manufacturing Metric is the measurement
submitted by the Customer and approved by TVA. This measurement may be the
Plant's annual kWh usage per unit of plant output, the total. Btu energy usage per unit of
plant output, the ratio of the Plants annual kWh usage and the Customer Average
Wage, or such other measurement that is approved by TVA.

A.1.10 "Evaluation Period" shall mean the period from the date of submission of a Customer's
completed VII-E Award Application through the 5th anniversary of said date.

A.1.11 "Full-Time Equivalent Employee for any month shall mean the sum of (a) the number of
full-time on-site Plant employees and contractors of a Customer who spend 100% of
their work time on ,Plant-related matters in that month and (b) a number equal to the sum
of total hours worked on Plant-related matters in that month by (I) full-time on-slte Plant
employees of Customer who spend less than 100% of their work time on Plant-related
matters and (ii) part-time on-site Plant employees of Customer divided by the number of
work hours in that month (based DTI an 8-hour work day, Monday through Friday).

A.1.12 "Meter Data  shall mean Plant half-hourly interval data during Peak Hours and other
Plant power use data necessary to calculate the following:

(a) total Plant kWh usage and highest Total Metered Demand for each month of
the Evaluation Period,

(b) Annual Load Factor,
(c) Coincident Load Factor. 

A.1A 3 'Nonconforming Loads  as currently defined, shall mean electrical loads with one or
more of the following. characteristics:

a) expected load sngs of approximately 50 MW or more and ramp rates of
approximately 10 MW or more per minute,

(b) loads with expected daily reactive power ramp rates of 50 MVAR or more per
minute,

(c) loads known to create voltage flickerexceeding the limits set out in the Institute
of Electrical and Electronics Engineers (IEEE) Standard 1453, or

(d) loads known to create harmonic current distortions exceeding the limits set out
in IEEE Standard519.

TVA RESTRICTED INFORMATION:
This Vil-E Award Application is the property of TVA and is not intended for further distribution. Except es
may be otherwise required by law, (a) neither  Customer nor Distributor shall disclose this document or its
contents except to one another and/or TVA; and (b) TVA and Distributor will not disclose confidential
infonnation provided by Customer herein without  Customers consent.
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A.1.14 "Peak Hours" shall mean from 13:00:00 to 18:59:59, Central"Prevailing Time (CPT)
during the calendar months of July and August; provided, however, that Peak Hours
shall not include hours-that fall On Saturciays, Sundays, or Inciependence Day.

A.1.15 "Peak Period Average Demand" for any 12-month period shall mean the kW amount
calculated by dividing;a Plants total kWh usage during the Peak Hours of that 12-month
period by the total number of those Peak Hours.

A.1.18 'Plant" shall mean all physical personal property and fixtures used in the Customers
trade or business characterized by the same NAICS code(s) that is depreciable for
federal income tax purposes and which is affixed to contiguous real property in the TVA
service area

A.1.17 "Plant Book Value" shall mean the most recent depreciated value of a Customer's Plant
for Federal income tax purposes.

A.1.18 "Qualifying Customer shall mean a Customer that submits a VIDE Award Application
and is found by TVA to meet the Customer eligibility requirements.

A.1.19 "Qualifying Plant" shall mean a Plant for which a Customer has submitted a VII-E Award

Application and is found by TVA to meet the Plant eligibility requirements.

A.1.20 "Total ittletereci Demand" shall mean the average during any 30-consecutive-minute
period beginning or ending on a clock hour of the total load at the Customer's Plant

measured in kW.

A.1.21 "Total Capital Investment" shall mean the sum of all projected Plant'investments during
the Evaluation Period which Custornerintends to depreciate for Federal income tax

purposes.

A,1.22  Metrics" shall rnean the inforMation necessary for- TVA to determine a Qualifying 

Customer's monthly award under the VII Program. For any year, the VII Metrics shall

include that year's:

(a) Annual Base Charges,
(b) total Plant kWh usage and highest Total Metered Demand for each month,

(c) contribution'tdwarcis the Total 'Capital Investment,
(d) completed Energy Efficiency improvements identified in Customer's VII-E

Award Application,
(e) average number of Full-Time Eciuivalent Employees,

(f) Customer Average Wage,
(g) Annual Load Factor, and
(h) Coincident Load Factor.

The VII Metrics shall be based on the most current data available and certified by
Customer's duly authorized officer,

TVA RESTRICTED INFORMATION:
This VII-E Award ApplicatiOn is the property of TVA and is not intended for further distribution. Except as

may be °then/else required by law, (a) neither  Customer nor Distributor shall disclose this document or ifs

contents except to one another anchor TVA; and (b) TVA and Distributor will not disolose confidential

information provided by  Customer herein without  Customer's consent.
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Attachment 2

A.2.1 A Qualifying Customer with a Quaffying Plant will be eligible for a VII award.

A.2.2 Contractual Requirements. A Customer's power supply contract(s) for power supplied to
its Plant must provide for the Customer to purchase firm power for a term of at least five
years from the date of submission of the Customer's completed VII-E Award Application
under a general service rate schedule or a manufacturing service rate schedule, or any
replacement schedule of the general service or manufacturing service rate schedule.
The power supply contract(s) may include a pricing overlay under a separate agreement
implementing a TVA-approved program, subject to all of the standard terrns and
conditions under which the program is offered.

A2.3 Minimum Demand Requirements. A Customer must establish a Total Metered Demand 
of at least 250 kW in each of the 12 billing months preceding the effective date of its
Valley Investment Initiative Participation Agreement (VII Participation Agreement).
Further, a Customer will not be eligible to receive a monthly award under the VII
Participation Agreement, in any month.where the Total Metered Demand is not at feast
250 kW.

A.2.4 Minimum Capital Investment. A Customer Must make a Total Capital Investment of at
least 25 percent of its Plant Book Value, including • capital investment of at least

ta) 5 percent of its Plant Beak Value during the first year,
(b) 8 percent of its Plant Book Value during thefirst two years,
(c) 11 percent of its Plant Book Value during the first three years,
(d) 14 percent of its Plant Book Value during the first four years, and
(e) 25 percent of 'its PlantBook Value during the first five years

of the Customer's Evaluation Period.

A.2.5 Minimum Workforce Requirements. ,A Customer must employ at least 25 Full-Time 
Equivalent Employees during each month of the Customer's Base Year and in each
month during the Evaluation Period. Further, a Customerthat eliminates, or projects the
elimination of, 50% or more of its Full-Time Equivalent Employees •during the Evaluation 
Period shall not be a Qualifying Customer:

A.2.6 Nonconforming Loads. A Plant with Nonconforming Load characteristics shall not be a

Qualifying Plant.

A.2.7 Ineligible Industry Sectors. A Plant where the major use of electricity is for activities

which are classified with one of the following North American Industry Classification

System (NAICS) codes shall not be a Qualifying Plant:

TVA RESTRICTED INFORMATION:
This VII-E Awarci Application is the property of TVA and is not intended for further distribution. Except as

may be otherwise required by law, (a) neither  Customer nor Distributor shall disclose this document or its

contents except to one another and/or TVA and (b) TVA and Distributor will not disclose confidential

information provided by Customer herein without Customers consent.
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Sector Related • NAICS

Agriculture, Forestry, Fishing, and Hunting 11

Mining 21

Utilities 22

Construction 23

Retail Trade 44-45

Transportation 48,491, 492

Real Estate and Rental and Leasing 53

Administrative and Support and Waste lvianagement and
Remediation Services

56

Educational Services 61

Health care and;Social Msistance 52

Arts, -Entertainment, and Recreation 71

Accommodations and Food Service 72

Other Services 81

Public Administration 92

Provided however that a Plant where the major use of electricity. is for activities within an

excluded NAICS code may participate in the program if the.  Customer and Plant under

the following conditions:

a. The Plant's sub-sector industry multiplier and Customer Average Wage exceed

the Valley average;
b. The Customer provides documentation demonstrating economicdevelopment

support and/or incentives being provided by state and/or local economic
development partners; and

c. TVA's VII Committee determines that the customer meets the above
requirements, other VII qualification criteria, and programmatic intent.

A.2.8 Financial Review. A Qualifvind Customer must be determined by TVA to be financially

sound. in order to facilitate TVA's evaluation of a Customers financial condition, a

Customer will provide: (i) a copy of its annual report containing consolidated financial

statements for its current fiScal year; (11) a copy of its quarterly report containing

consolidated financial statements for such fiscal quarter; and (iii) such different or

additional financial inforrnation as TVA may, from time to time request for TVA's use in

evaluating Customers financial condition The statements to be provided by Customer

shall be for the then most recent accounting period and prepared in accordance with••
igenerally accepted accounting prnciples.

TVA will consider a Customer financially unsound and ineligible for the VII program

under the following conditions:

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution, Except as

may be otherwise required by law, (a) neither  Customer nor Distributor shall disclose thiS document or its

contents except to one another and/or TVA; and (b) 71/A and Distributor will not disclose confidential

information provided by Customer herein withourCustOrner's consent.
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(a) Customer is reorganizing or winding down in bankruptcy as of the date it

submits a VII-E Award Application;
(b) Customer's risk levels exceed allowable levels as solely determined by TVA; or

(c) Customer falls to provide adequate power contract performance assurance as

required by TVA or Distributor.

A.2.9 Meter Data A Qualifying Plant must have metering in place capable of recording Plant

half-hourly interval data during Peak Hours and other plant power use data necessary to
calculate the VII Metrics. A Qualifying Customer must have arrangements in place with

TVA and/or Customer's Distributor to provide for the collection, processing (if any), and

transmission to TVA of all Plant Meter Data and corresponding VII Metrics.

TVA RESTRILI D INFORMATION:
This VII-E Award Application is the property of TVA and is not intended 

for further distribution. Except as

may be othenvise requited by lam (a) neither Cristomer nor Dishlbutor shall disclose this document or its

contents except to one another entliorTVA; and (b) TVA and Distri
butor will not disclose confidential

information provided by Customer herein without  Customer's consent
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Attachment 3
Worksheets

Load Factor

1. Annual• Plant total metered energy: kWh

2. Highest Plant 30-minute average demand for the year: kW

3, Multiply line :2 by 8760 hours* = kWh

4. Divide line 1 by the result from line 3 = %

Coincident Load Factor

1. Annual Plant total metered energy: kWh

2. Divide line 1 by 8760 hours*  kW

3. Average demand during Peak Hours: kW

4. Divide the result from line 2 by the amount from line 3 = %

*For Leap Years, use 8784 hours.

TVA RESTRICTED INFORMATION:
This,VII-E AWard Application is ihe property of TVA and is not intended for further distribution. Except as
may be otherwise required bylaw,.(a) neither Customer nor Didributorshatl disclose this doCument or its
=gents except to one another and/or TVA: (b) TVA and Distributor will not disclose confidential
information provided by  Customer herein without  Customer's eirnsent.
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IN WITNESS WHEREOF, the parties have.caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

KINGSFORD MANUFACTURING COMPANY

By  
Title: orz

TRI-COUNTY ELECTRIC MEMBERS, IP
CORPORATION

Title: Executive V.P Ge ral Manager

TENNESSEE VALLEY AUTHORITY

By 
Executive Vice President
Customer Relations

W040910
7522103741015837 VII Partioinetion Agreement



IVA
Tennessee Valley Authority, 6045 Rus

July 6, 2010

Mr. Paul Thompson
Executive Vice President/General Mana
Tri-County Electric Membership Corpor ti
405 College Street
Lafayette, Tennessee 37083

vagtreen, Kentuc 31

Nell()

Dear Paul:

Enclosed is one fully executed original of the Resale Rate Schedule Substitution
Agreement, TV-52337A, Supp. No. 85, dated July 1, 2010, providing for the
substitution of:

Schedule RS (July 2010) for Schedule RS (October 2003)
Schedule GSA (July 2010) for Schedule GSA (October 2003, R1)
Schedule LS (July 2010) for Schedule LS (October 2006)

If you have questions concerning this document or any material therein, please
contact me at 270-846-7042.

Since y

C erBevies-.Engineer
Kentucky

Enclosure



TV-52337A, Supp. No. 85

July 1, 2010

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedules specified in (a) below copies of
which are attached, for the resale rate schedules specified in (b) below, which, as adjusted, are now in
effect as a part of the Schedule of Rates and Charges attached to and made a part of the Power Contract
TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA and Distributor. This
substitution is to be effective for all bills rendered from resale meter readings taken for revenue months of
Distributor beginning with the July 2010 revenue month. It is expressly recognized that the adjustments
set forth in the applicable Adjustment Addendum to said Schedule of Rates and Charges shall continue to
apply to the charges provided for by the attached schedules specified in (a) below.

(a) New resale rate schedules:
Residential Rate — Schedule RS (July 2010)
General Power Rate — Schedule GSA (July 2010)
Outdoor Lighting Rate — Schedule LS (July 2010)

(b) Existing resale rate schedules:
Residential Rate — Schedule RS (October 2003)
General Power Rate — Schedule GSA (October 2003, R1)
Outdoor Lighting Rate — Schedule LS (October 2006)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in the
Power Contract to the existing resale rate schedules specified in (b) above, or to any predecessor
schedules, shall be deemed to refer to the appropriate new resale rate schedules specified in (a)
above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATI

Title: Executive V P & Ge eral Manager

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By 
Senior Vice President
Commercial Operations and. Pricing

W061810
374\C15875 RRS agm 374.doc



Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage.

Service is subject to Rules and Regulations of Distributor.

Schedule RS
July 2010
Page 2 of 2



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

RESIDENTIAL RATE--SCHEDULE RS
(July 2010)

Availability

This rate shall apply only to electric service to a single-family dwelling (including its
appurtenances if served through the same meter), where the major use of electricity is for domestic
purposes such as lighting, household appliances, and the personal comfort and convenience of those
residing therein.

Character of Service

Alternating current, single-phase, 60 hertz. Power shall be delivered at a service voltage
available in the vicinity or agreed to by Distributor. Multiphase service shall be supplied in accordance
with Distributor's standard policy.

Base Charges

Customer Charge: $19.71 per month, less

Hydro Allocation Credit: $1.71 per month

Energy Charge: First 300 kWh per month at 6.3020 per kWh

Next 700 kWh per month at 6.0020 per kWh

Additional kWh per month at 5.7020 per kWh

Adjustment

The base energy charge shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, the base energy charge and the hydro allocation
credit shall be increased or decreased to correspond to increases or decreases determined by TVA
under Adjustment 2 or Adjustment 4 of the wholesale power rate schedule applicable under contractual
arrangements between TVA and Distributor.)

Minimum Monthly Bill

The base customer charge, as reduced by the hydro allocation credit, constitutes the minimum
monthly bill for all customers served under this rate schedule except those customers for which a higher
minimum monthly bill is required under Distributors standard policy because of special circumstances
affecting Distributors cost of rendering service.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Schedule RS
July 2010

Page 1 of 2



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER. RATE—SCHEDULE GSA
(July 2010)

Availability.

This rate shall apply to the firm povver requirements (where, a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. Thislate shall also apply to customers to
whom service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service
voltage available in the vicinity or agreed to by Distributor.

Base Charciet

1. If (a) the higher of (i) the customers currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month period is not more than 50 kW and (b) customer's
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge: $25.00 per delivery point per month

Energy Charge: , First 300 kWh per month at 7.3210 per kWh

Next 600 kWh per month at 6.0210 per kWh.

Additional kWh per month at 6)5710.per kWh

2. If (a) the higher of (i) the customer's currently effective, contract demand or (ii) its highest billing
demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or
(b) the customer's billing demand is less than 50 kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $50.00 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand charge

Energy Charge:

Excess over 50 kW of billing dehiarid per month, at $10.50 per kW

First 15,000 kWh per month at 6.7710 per kWh

Additional kWh per month at 3.3390 per kWh

Schedule GSA
July 2010
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3. If the higher of (a) the customer's currently effective contract demand or (b) its highest billing

demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: $100.00 per delivery point per month

Demand Charge: First 1,000 kW of billing demand per month, at $10.43 per kW

Next 1,500 kW of billing demand per month, at $11.46 per kW

Excess over 2,500 kW of billing demand per month, at $11.96 per kW,
plus an additional

$11.96 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 2,500 kW or its contract
demand

Energy Charge: 3.439¢ per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the

current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between

TVA and Distributor.)

Determination of Demand 

Distributor shall meter the demands in kW of all customers having loads in excess of 50 kW. The

metered demand for any month shall be the highest average during any 30-consecutive-minute period of

the month of the load metered in kW. The measured demand for any month shall be the higher of the

highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or

(b) 93 percent of the load in kVA plus an additional 2 percent for that part of the load over 5,000 kVA, and

such measured demand shall be used as the billing demand, except that the billing demand for any

month shall in no case be less than 30 percent of the higher of the currently effective contract demand or

the highest billing demand established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule shall not be less than the sum of (a) the base customer

charge, (b) the base demand charge, as adjusted, applied to the customer's billing demand, and (c) the

base energy charge, as adjusted, applied to.the customer's energy takings; provided, however, that,

under 2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base

customer charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to

the second block (excess over 50 kW) of billing demand, multiplied by the higher of the customers

currently effective contract demand or its highest billing demand established during the preceding 12

months.

Distributor may require minimum bills higher than those stated above.

Schedule GSA
July 2010
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Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.33¢ per kWh
per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers
whose demand requirements exceed 50 kW shall be required to execute contracts and such contracts
shall be for an initial term of at least 1 year. The customer shall contract for its maximum requirements,
which shall not exceed the amount of power capable of being used by customer, and Distributor shall not
be obligated to supply power in greater amount at any time than the customers currently effective
contract demand. If the customer uses any power other than that supplied by Distributor under this rate
schedule, the contract may include other special provisions. The rate schedule in any power contract
shall be subject to adjustment, modification, change, or replacement from time to time as provided under
the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
July 2010
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION,

OUTDOOR LIGHTING RATE--SCHEDULE LS
(July 2010)

Availability

Available for service to street and park lighting systems, traffic signal systems, athletic field
lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributors standard policy.

Aclustment

The energy charge in Part A and Part B of this rate schedulekshall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA. (In addition, the energy charge in
Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or
decreases determined by TVA under Adjustment 2 or Adjustment 4 of the wholesale pOwer rate schedule
applicable under contractual'arrangements between WA and Distributor.)

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

l. Energy Charge: 4.541¢ per kWh per month

II. Facility Charge

The annual facility charge ̀shall be 15 percent of the installed cost to Distributor's electric system
of the facilities devoted to street and park lighting, service specified in this Part A. Such installed
cost shall be recomputed on July 1 of each year, or more often if substantial changes in the
facilities are made. Each month, one-twelfth of the then total annual facility charge shall be billed
to the customer. If any part of the facilities has not been provided at the electric system's
expense or if the installed cost of any portion thereof is reflected on the books of another
municipality or agency or department, the annual.facilitY charge shall be adjusted to reflect
properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as. Distributor may agree
othervvise in accordance with the provisions of the paragraph next following in this section II. The
facilities necessary to provide service to such systems and installations shall be provided by and
at the expense of Distributor's electric system, and the annual facility charge provided for first
above in this section II shall apply to the installed cost of such facilities.

Schedule LS
July 2010
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When so authorized by policy duly adopted by Distributors governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customer's benefit. In such cases Distributor may require
reimbursement from the customer for a portion of the initial installed cost of any such system or
installation and shall require payment by the customer of a facility charge sufficient to cover all of
Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,
owning, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $17.50 for service to each traffic
signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below, which
shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost of materials, including appropriate storeroom expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park
lighting during the fiscal year immediately preceding the fiscal year in which such month
occurs.

Metering 

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes for
that billing month or part of such month shall be computed from the rated capacity of the lamps (including
ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the number of
hours of use.

Revenue and Cost Review 

Distributors costs of providing service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax equivalents and interest.) If any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual

Schedule LS
July 2010
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facility charge provided for first above in section II of Part A of this rate schedule shall be by agreement

between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Metal Halide

Charges Per Fixture Per Month

Lamp Size Rated Facility
(Watts) (Lumens) kWh Charge

175 7,650 80 $ 4.83
400 19,100 171 $ 7.18

100 8,550 49 $ 7.75
200 18,900 95 $ 12.63
250 22,500 116 $ 11.19
400 45,000 180 $ 11.78

400 45,000 171 $ 10.25
1,000 125,000 408 $ 14.57

(b) Energy Charge: For each lamp size under (a) above, 4.541¢ per rated kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled

standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly

charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement

policies of Distributor without additional charge to the customer.

Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor

lighting installations (other than as provided for under Parts A and B above) may be provided, owned, and

maintained by Distributor's electric system. In such cases Distributor may require reimbursement from

the customer for a portion of the initial installed cost of any such installation and shall require payment by

the customer of monthly charges sufficient to cover all of Distributor's costs (except reimbursed costs),

including appropriate overheads, or providing, owning, and maintaining such installations, and making

lamp replacements.

Service is subject of Rules and Regulations of Distributor.

Schedule LS
July 2010
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Tennessee Valley Authority, 6045 Russellville FIloadl uGllfig Green, Ke

June 21, 2010

Mr. Paul Thompson
Executive Vice President & General Ma
Tri-County Electric Membership Corpor
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

.1\e.
42101-7319

TRI-COUNTY EMC — PROPOSED RESALE RATE SCHEDULE SUBSTITUTION

AGREEMENT, TV-52337A, SUPP. NO. 85

Enclosed are two duplicate originals of a standard-form resale rate schedule

substitution agreement to provide for the substitution of Schedule RS (July 2010) for

Schedule RS (October 2003), Schedule GSA (July 2010) for Schedule GSA (October

2003, R1), and Schedule LS (July 2010) for Schedule LS (October 2006). This

substitution will be effective for bills rendered for Tri-County EMC's revenue months

beginning with the July 2010 revenue month.

Also enclosed is a copy of the October 2009 Adjustment Addendum. Please note that

Tri-County EMC's resale charges to its customers will be the sum of the base charges

in the proposed schedule and the corresponding resale rate adjustment amounts set

forth in the October 2009 Adjustment Addendum (including the applicable FCA

amounts).

Upon execution of the enclosed agreement by the authorized representative of. Tri-

County EMC, please return both originals to my office for further handling. After final

execution by TVA, a fully executed original will be returned to you for your files.

If you have questions or concerns regarding this document, please call either me

(270-846-7040) or Hugh Meyer (270-846-7042).

Sincer- ly4

ei•

Er ,.t W Pe er •n, Jr.
feral Ma age

Customer Service
Kentucky

Enclosures



Tennessee Valley Authority, Post Office Box 292409 Nashville, Tennessee 37229-2409

John J. Bradley
Senior Vice President, Economic Development

September 17, 2010

Ms. Tammy Dixon
Manager of Marketing/Key Accounts
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee37083-0040

Dear Ms. Dixon:

VALLEY INVESTMENT INITIATIVE PARTICIPATION AGREEMENT

Enclosed is a fully executed original of the Valley Investment Initiative Participation
Agreement between TVA, Tri-County Electric Membership Corporation, and Sumitomo
Electric Wiring Systems dated and effective September 16, 2010.

TVA appreciates Tri-County's partnership and Sumitomo's long-term commitment to
capital investment and quality jobs in the Tennessee Valley.

Sincerely,

/31,4

John J. Bradley

Enclosure

r., Awl ro



VALLEY INVESTMENT INITIATIVE
PARTICIPATION AGREEMENT

Among
SUMITOMO ELECTRIC WIRING SYSTEMS, INC.,

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION,
And

TENNESSEE VALLEY AUTHORITY

Date:  41.6 to VII-E Contract No. 3855

TV- 52337A, Supp. No. 86

THIS AGREEMENT will confirm the understandings among SUMITOMO ELECTRIC WIRING

SYSTEMS, INC. (Company), TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Distributor), and TENNESSEE VALLEY AUTHORITY (TVA) with respect to Company's

participation in the Valley Investment Initiative for Existing Customers (VII-E) being jointly

conducted by Distributor and TVA.

It is understood and agreed that

SECTION 1 - DEFINITIONS AND ELIGIBILITY REQUIREMENTS

11 Definitions. Except as otherwise providedtelow, underlined terms used in this

agreement are defined in Company's 'Valley Investment Initiative for. Existing

Customers VII-E Award Application" (VII-E Award Application) which is attached to and

made a part of this agreement.

1.1.1 Notwithstanding A.1.12 of Attachment 1 to the VII-E Award Application, Meter

Data shall mean Plant interval'data during Peak Hours and other Plant power

use data necessary to calculate the following:

(a) total Plant kWh usage and highest Total Metered Demand for each

month of the Evaluation Period,
(b) Annual Load Factor,
(c) Coincident Load Factor.

1.1.2 Notwithstanding A.1.16 of Attachment ,1 to the VII-E Award Application, Plant

shall mean ail (a) physical personal property and (b) things attached, annexed, or

fixed to the Customer's real property (such as Customer's building) that are (1)

used in Customer's trade or business characterized by the same NAICS code(s),

(2) depreciable for federal income tax purposes, and (3) located on contiguous

real property in the TVA service area.

1.2 Eligibility Requirements. lt is expressly recognized that in determining Company's

initial and continued eligibility for participation in VII, the following applies:

1.2.1 Section A.2.2 of Attachment 2 of the VII-E Award Applicafion is replaced with the

following:

Contractual Requirements. A Customer's power supply contract(s) for power

supplied to its Plant must provide for the Customer to purchase firm power for a

W081210
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term of at least 66 months from the date of submission of the Customers

completed VI I-E Award Application under a general service rate schedule or a

manufacturing service rate schedule, or any replacement schedule of the

general service or manufacturing service rate schedule. The power supply

contract(s) may include a pricing overlay under a separate agreement

implementing a TVA-approved program, subject to all of the standard terms

and conditions under which the program is offered.

1.2.2 Section A.2.8 of Attachment 2 of the Vll-E Award Application is replaced with the

following:

Financial Review. A Qualifying Customer must be determined by TVA to be

financially viable. In order to facilitate TVA's evaluation of a Customers

financial condition, a Customer will provide, upon request by TVA: (i) copies of

Customer's commercial credit ratings, where "commercial credit ratings" shall

mean an estimate of creditworthiness as assigned by a recognized rating

agency (such as Standard & Poor's, Moody's Investor Services, Inc. or Fitch

Ratings) to a rated entity's unsecured, senior long-term debt obligations; and

(ii) a copy of Customer's three most recent annual reports containing

consolidated financial statements and its most recent quarterly report

containing financialstatements; and (iii) such different or additional financial

information as TVA may from time to time request for TVA's use in evaluating

Customer's financial condition. The financial statements to be provided by

Customer shall be prepared in accordance with generally accepted accounting

principles.

A Customer may provide the commercial credit ratings and/or financial

statements requested in subsection (i) above for a parent entity of Customer, if

Customer-level ratings and statements are not available. Such a Customer

must certify that Customer is a wholly owned subsidiary of the parent entity and

Customers financial information is consolidated within the financial statements

of the parent entity.

TVA will consider a Customer financially unviable and ineligible for VII under

the following conditions:

(a) Customer or Customers parent entity is reorganizing or winding down

in bankruptcy as of the date it submits a VII-E Award Application;

(b) Customer's risk levels exceed allowable levels as solely determined

by TVA; or
(c) Customer fails to provide adequate power contract performance

assurance as required by TVA or Distributor.

1.2.3 Section A.2.9 of Attachment 2 of the VII-E Award Application is replaced with the

following:

Meter Data. A Qualifying Plant must have metering in place capable of

recording Plant interval data during Peak Hours and other Plant power use

data necessary to calculate the VII Metrics. A Qualifying Customer must have

arrangements in place with TVA and/or Customer's Distributor to provide for

W081210 2
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the collection, processing (if any), and transmission to TVA of all Plant Meter

Data and corresponding VII Metrics.

SECTION 2 - TERM

This agreement shall become effective on the date first written above (Effective Date), and

shall continue in effect through the end of the Award Period described below, except that

the provisions of sections 3.2, 6.2, 7.3, 7.4, 9.3, and 10 below shall continue in effect until

the obligations of the parties under them are fulfilled.

SECTION .3 - ELIGIBILITY FOR VII-E

3.1 Company's Certification. Company's eligibility for the VII-E award provided for in

section 4 below is based on TVA's determination that Company meets the criteria of a

Qualifying Customer at Company's Qualifying Plant. It is expressly recognized that such

determination is based on information provided and certified by Company in the VII-E

Award Application.

32 Access to Records. Company shall keep and make available accurate records and

books of accounts related to Company's VII Metrics, as well as data to support compliance

with the terms and conditions of this agreement. Company shall allow Distributor, TVA, and

their agents and employees, free access, at any time during normal working hours and

upon reasonable notice, to all such books, records, and other documents of Company until

the completion of all close-out procedures respecting this agreement and the final

settlement and conclusion of all issues arising out of this agreement.

SECTION 4 - Vll-E AWARDS

Based on Company's projections and the information contained in the VII-E Award

Application, Company will be eligible to receive a Vll-E award in the form of monthly credits

on Company's power bill (Bill Credits) fora 5-year Award Period, beginning on

December 10, 2010. Except as otherwise provided below, Distributor shall apply the

monthly Bill Credits for each year of the 5-year period in amounts equal to 1/12 of the

Maximum Annual Award amounts set out in the table below.

Year
Maximum

Annual Award

1 $81,630.58

2 $81,630.58

3 $81 ;630.58 

4 $81,630.58

5 $81,630.58

In the event that Company receives more than one power bill in any month for its Qualifying 

Plant, a pro rata portion of the Bill Credit will be applied to each power bill in proportion to

the total retail amount of each power bill. Company shall not be eligible for and will not earn

or receive any Bill Credits for any amount that exceeds the amount of Company's monthly

power bill(s) attributable to Company's Qualifying Plant in any given month.

W081210 3
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SECTION 5 - REPORTING BY COMPANY

5.1 Annual Reporting. Within 30 days after the first 12 months of Compa
ny's Evaluation 

Period, and within 30 days after each 12-month period of the Evaluation Per
iod thereafter,

Company shall provide TVA a report certified by Company's duly authori
zed officer (Annual

Certification), and verified by Distributor pursuant to section 6.1 below, sh
owing Company's

VII Metrics for the previous year. The Annual Certification shall be in a form
 furnished by

TVA.

5.2 Continuing Reporting Obligation. Company shall immediately notify 
Distributor and

TVA of any material changes in the information provided in its VII-E Award A
pplication or its

Annual Certifications. Upon receipt of such notice, TVA may at that time
 calculate an

Adjusted Award pursuant to section 7 below.

SECTION 6 - DATA SUPPLIED BY DISTRIBUTOR

6.1 Annual Certification. It is recognized that Company's eligibility to receive the Bill

Credits provided for in this agreement is based on information provided by C
ompany and,

where applicable, verified by Distributor in Company's VII-E Award Applicati
on and Annual

Certifications. Distributor shall review Company's Annual Certification each 
year and,

where requested by TVA, shall certify the accuracy of certain items, includin
g:

(a) Companys payment history under its power supply contract with

Distributor,
(b) total kWh usage and highest Total Metered Demand of Company's

Qualifying Plant for each of the previous 12 months,

(c) total kWh usage of Company's Qualifying Plant during Peak Hours,

(d) whether Company's Qualifying Plant is a Nonconforming Load, and

(e) Company's Annual Base Charges.

6.2 Monthly Data. It is recognized that Distributor may be responsible for providing and

maintaining metering facilities which are capable of recording the data sp
ecified in items (b)

and (c) above. If requested by TVA, Distributor shall make available to T
VA any such

meter data necessary for TVA to verify Company's eligibility for participation
 in VI I-E or

calculate Bill Credits under this agreement. Distributor shall also furnish 
to TVA a copy of

Company's power bill each month, which shall itemize the amount of any 
Bill Credit for that

month, and any other information related to Company's eligibility for and part
icipation in

VII-E as TVA may reasonably request.

6.3 Other Information. Distributor shall promptly notify TVA if Company mat
erially

breaches the power supply contract under which power is supplied to Compa
ny's Qualifying 

Plant or materially breaches any overlay, supplement, or amendment to that
 contract, such

that Distributor either suspends or terminates power supply, or suspends or
 terminates any

product or other arrangements made available as an overlay, supplement, o
r amendment to

the power supply contract.

W081210 4
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SECTION 7 - AWARD ADJUSTMENT AND RECOVERY

7.1 Annual Award Adjustments. Each year, and immediately upon receipt of any notic
e

pursuant to section 52 above, TVA will calculate adjusted Maximum Annual Awards

(Adjusted Awards) for the Evaluation Period. The Adjusted Awards will be calculated b
y

applying the VII Metrics provided in Company's Annual Certification or notice to the sa
me

formula that was used in calculating the Maximum Annual Awards set out in the tab
ulation

in section 4 above, except that if the Annual Base Charges for the previous year ar
e at least

80% of the Annual Base Charges for thel3ase Year, the Base Year's Annual Base
 Charges 

will be used in the calculation. If the Adjusted Awards are less than the Maximum A
nnual

Awards for those years set out in section 4 above, the sum of Company's monthly 
Bill

Credits in the remaining Award Period years will be equal to the Adjusted Awards f
orthe

remaining Award Period minus the difference between the monthly Bill Credits Com
pany

received and the amount that the Bill Credits would have been if they had been cal
culated

using the VII Metrics provided in Company's Annual Certification or notice. Notwith
standing

TVA's calculation of Adjusted Awards, it is expressly recognized that Company shal
l neither

eam nor receive in any month Bill Credits greater than 1/12 the Maximum Annual A
wards

set out above.

7.2 Disqualification. During the term of this agreement, TVA will use Company's V
II

Metrics and other information available to TVA during the Evaluation Period and Award 

Period to determine whether Company remains eligible to participate in VII-E. If at
 any time

during the term of this agreement TVA determines that Company ceases to qualify for

VII-E, the Bill Credits provided under Section 4 abbve shall be'discOntinued. At such ti
me, if

any, during the Award Period that Company provides certification that it again meets th
e

VII-E eligibility requirements set forth in the VII-E Award Application, the Bill Credits wil
l

resume. Company shall not be eligible for and will not earn or receive any Bill Credits 
for

those periods-when it does not qualify for VII-E.

7.3 Award Recovery. Company shall not be eligible to receive Bill Credits under s
ection 4

above if at any time any of the following occurs:

(a) Cornpany provides materially false information on its V11-E Award Application

or Annual Certifications;

'(b) Company fails to notify TVA of material changes in information provided in its

VII-E Award Application or Annual Certification;

(c) Company materially breachesthe povver supply contract under which power

is supplied to Company's Qualifying Plant or materially breaches any

overlay, supplement, or amendment to that Contract, such that Distributor
either suspends or terminates power supply, or suspends or terminates any

product or other arrangements made available as'an overlay, Supplement, or

amendment to the power supply contract;

(d) Company's power supply contract'otherwise expires or is terminated without

being renewed or replaced by a power supply contract meeting the

requirements of the VII-E Award Application; or

(e) Company ceases commercial operation of its Qualifying Plant.

If any of the events identified in (a) — (e) above occur, this agreement shall be deemed to

have automatically terminated as of the date of said occurrence, and promptly upon re
ceipt

of an invoice, Company shall immediately pay to Distributor any and all award amounts

paid. to Company during any period when Company was ineligible to receive Bill Credits as
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well as any and all award amounts in excess of those to which Company was entitled
based on its actual VII Metrics.

7.4 Final Adjustment and Recovery. Upon receipt of Company's final Annual Certification
and calculation of the corresponding Adjusted Award, Company's remaining monthly Bill
Credits will be reduced by the difference between the monthly Bill Credits Company
received and the amount that the Bill Credits would have been if they had been calculated
using the VII Metrics provided in Company's final Annual Certification. In the event that the
remaining Bill Credits are insufficient to recover the difference, Company shall immediately
pay to Distributor the unrecovered balance of the difference.

SECTION 8 - ENHANCED GROWTH CREDIT

It is understood and agreed that Company and Distributor shall not enter into an Enhanced
Growth Credit (EGC) participation agreement during the term of this agreement.

It is expressly recognized and agreed that the EGC participation agreement between
Company and Distributor dated June 1, 2005, is hereby terminated as of
December 10, 2010.

SECTION 9 - WHOLESALE. ADJUSTMENTS

9.1 Company Credit Each month Distributor shall apply the Bill Credit to Company's
power bill. TVA shall notify Distributor of (a) any adjustment to the Bill Credits provided for
under section 7.1 of this agreement and (b) any discontinuance of Bill Credits in
accordance with sections 7.2, 7.3, or 7A of this agreement.

9.2 Distributor Credit. TVA will apply a monthly, credit to Distributors wholesale power bill
equal to the Bill Credit applied by Distributor to Company's bill in that month.

9.3 Award Recovery. In the event that under the provisions of section 7.3 of this
agreement it is determined that Company received Bill Credits for which it was not eligible,
Distributor and TVA shall fully cooperate in (a) endeavoring to collect from Company any
amounts due under said sections 7.3 and/or 7.4 and (b) making appropriate adjustments to
Distributors wholesale power bill to pass through to TVA amounts collected from Company.
The obligations of this paragraph.shall survive any expiration or termination of the VII-E
Participation Agreement until they are discharged.

SECTION 10 - CONFIDENTIALITY

It is expressly recognized that the. VII-E Award Application and the. Annual Certification are
the property of TVA and are not intended for further distribution. Except as may be
otherwise required bylaw, (a) Company shall not disclose those documents or their
contents except to TVA or Distributor and (b) TVA and Distributor will not disclose
confidential information provided by Company in those documents or confidential
information provided pursuant to 3.2 above without Company's consent.
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SECTION 11 - NOTICES

11.1 Persons to Receive Notice. Any notice required by this agreement shall be deemed

properly given if delivered in writing to the address specified below: (a) personally, (b) by

recognized overnight courier service, or (c) by United States Mail, postage prepaid.

To TVA:
Jared E. Mitchem
Valley Investment Manager
TVA Economic Development
26 Century Blvd., Suite 100 OCP 2
Nashville, Tennessee 37214

To Company:
Chuck Threlkel
Sumitomo Electric Wiring Systems, Inc.
Assistant Manager, Maintenance, Engineering & Safety

2687 Old Gallatin Road
Scottsville, Kentucky 42164

To Distributor:
EVP & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

11.2 Changes' n Persons to Receive Notice. The designation of the person to be so

notified, or the address of such person, may be changed at any time and from time to time

by any party by similar notice.

SECTION 12 - WAIVERS

A waiver of one or more defaults shall not be considered a waiver of any other or

subsequent default.

SECTION 13 - APPLICATION CORRECTION 

Notwithstanding the information provided by Company on page 2 of the attached VII-E

Award Application, the parties acknowledge and agree that proper value of the Annual 

Base Charges for the Plant for the twelve months prior to the date of the VI Award

Application is $789,464.28.

SECTION 14 - ENTIRE AGREEMENT

All terms and conditions with respect to this agreement are expressly contained herein and

Company agrees that no representative or agent of TVA or Distributor has made any

representation or promise with respect to this agreement not expressly contained herein.
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SECTION 15 - SUCCESSORS AND ASSIGNS 

This agreement may be assigned by TVA, but shall not be assignable by Company or

Distributor without written consent of TVA.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by

their duly authorized representatives, as of the day and year first above written.

SUMITOMO ELECTRIC WIRING SYSTEMS,
INC.

Title:De/e?

TRI-COUNTY ELECTRIC ,

10111/

HIP CORPORATION

Title: Executive V. neral Manager

TENNESSEE VALLEY AUTHORITY

By
Executive Vice President
Customer Relations

W081210 8
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VALLEY INVESTMENT INTITIATIVE FOR EXISTING CUSTOMERS

VII-E AWARD APPLICATION

Please provide the following information and sign the certification below to apply for a Valley Investment
Initiative Award. See Attachments 1 and 2 for definitions of relevant terms. The Evaluation Period for
any Award based upon this application begins on the date of this VII-E Award Application. Your
projections must be based upon such an Evaluation Period. Your distributor of TVA power must verify
the items indicated before ydur VJl-E Award Application is submitted to TVA. TVA reserves the right to
request additional information to supplement this VII-E Award. Application.

1. Customer Name: Sumitomo Electric Wiring Systems, Inc.

2. Customer DUNS Number:

3. Plant Location: 2687 Old Gallatin Road, Scottsville, Allen, KY, 42164

4. Distributor of TVA power to Customer's Plant: Tri County Electric

5. Physical Description of the Plant: SEWS Components manufacturing plant (SV-5).

Processes include injection molding, metal stamping and automated assembly processes.

Shipping and receiving also conducted in this facility.

6. Project Name/Description: SEWS SV Business Growth Plan

7. Plant's NAICS code: 335931

8. Did the Plant have peak monthly demand of 250kW or greater in each of the last 12

months? YESE NOEI Distributor verified: [Distributor Representative Initials Here] ri
If yes, what was the average monthly peak demand?

9. Did the Customer have 25 or more Plant Full-Time Equivalent Employees (FTEs) in each of

the previous 12 months? YES,E NOE] if yes, what was the average number of FTE's in

the previous 12 months? 171

10. Does the Customer have any plans to reduce the number of FTE's at the Plant by 50% or

more during five-year Evaluation Period? YESE NO®

11. Is the Customer projecting 25% Total Capital Investment in its Plant (as a percentage of

Plant Book Value) over the five-year VII-E Evaluation Period with at least 5% in Year 1 and

at least 3% per year in Years 2-4? YES® NOE1

12. Power Contracts serving Customer's Plant: [List Contract Number(s)]

Distributor verified:

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution. Except as

may be otherwise required by law, (a) neither  Customer nor Distributor shall disclose this document .or its

contents except to .one another and/or TVA; and (b) TVA and Distributor will not disclose confidential

information provided by Customer herein without  Customer's consent.
Page 1 of 11
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13. Does the Customer have at least 66 Months remaining on each standard firm power

contract for the Plant? YESO NO i:1 Distributor verified

If no, will the Customer, withinithe next 180 days, make the contractual commitment

necessary to purchase firm power for the Plant from Distributor for a term to end no earlier

than 66 months from the date of submission of a completed VII-E Award Application?

YESZ NOLI Distributor verified:

14. Does the Customer have half-hour interval metering in place at the Plant? YES(  I NO®

Distributor verified:

If no, will the Customer have such metering installed in the• next 180 days and arrangements

in place for reading and reporting meter data to TVA? YES1 NOE

Distributor verifie

15. Is the Customer presently complying with the performance assurance provisions of its

standard firm poWer contract? YESei NOL:1

Distributor verifie

16. What were Annual Base Charges for the Plant for the previous twelve months? $ 895293

Distributor verifie

17. What is the Plant's Boa Value? $ 16,000,000

18. Award Payment Options (select one): Decreasing ❑ Flat EJ Increasing ❑

TVA RESTRICTED INFORMATION:
This Vli-E Award Application is the property of TVA and is not intended for further distribution. Except as
may be othervvise required by law, (a) neither  Customer nor Distributor shall disclose this document or its
contents except to one another andior TVA; and (b) TVA and Distributor will not disclose confidential
information provided by Customer herein without Customer's consent.
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19. What are the Customers projections for the Plant in the following categories:

Year 1 Year 2 Year 3 Year 4 Year 5

Annual Capital
investment

$ 5000000 '$7600000 $ 8200000 $ 9700000 $
11200000

Annual Enerciv
0% 1% 1% 0% 0%Efficiency

Improvement

Average Full-Time
170 173 176 179 182Equivalent

Employees

Customer Average $ 36,890 $37,996 $ 39,136 $ 40,310 $ 41,520
Wage

Annual Load Factor 55.8% 55.8% 55.8% 55.8% 55.8%

Coincident Load 77% 77% 77% 77% 77%
Factor

Required Documentation:

• Energy Efficiency Improvement Description:

Provide with this VII-E Award Application documentation describing the discrete,
verifiable Energy Efficiency Improvement measures Customer intends to
implement at the Plant and setting forth calculations which support the projected

per cent Energy Efficiency Improvements based upon those measures.

• Billing Documents

Provide with this Vil-E Award Application copies of  Customer's power bills for the

12-month period preceding the date of this Award Application,

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution. Except as

may be otherwise required by law, (a) neither  Customer nor Distributor shall disclOse this document or its
contents except to one another and/or TVA; and (b) TVA and Distributor Will not disclose confidential
information provided by  Customer herein without Customer's consent.
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Printed

• Financial Documents:

Provide with this Vll-E Award Application copies of  Customer-level financial
statements , if available. If  Customer-level statements are not available,
provide copies of financial statements for a parent entity of Customer.
"Financial documents" means the most recent quarterly report and the three most
recent annual statements containing consolidated financial statements.

lf  Customer has chosen to provide parent entity financial statements , Customer
certifies that Customer is a wholly owned subsidiary of the parent entity and
Customer's financial information is consolidated within the financial statements
of the parent entity.

I, Alan Bomar, am an authorized representative of Customer, and I certify to TVA that the above
inforrnatio is trace and correct.

leive;egz 
Signature Title

Aid 50"40 
Printed

eAM
Date

Name ,Herel, a
on v

an authorized representative of Distributor, and l certify to TVA that the
ve is true a • correct.

nature

VOThiagn

June 10, 2010

Date

Execot ive V.P. & General Manager
Title

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution. Except as
may be otherwise required bylaw, (a) neither Customer nor Distributor shall disclose this document or its
contents except to one another- and/or TVA; and (b) TVA and Distributor will not disclose confidential
information provided by Customer herein without Customer's consent.
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Attachment 1
Definitions

A.I.1 "Annual Average Demand" shall mean for any 12-month period the kW amount
calculated by dividing a Plant's total kWh usage during that period by the total number of
clock hours in the period.

A.1.2 "Annual Base Charges" shall mean for any 12-month period the sum of customer
charge, demand charges, and energy charges under the applicable Rate Schedule and

Adjustment Addendum (if any) during that period which are attributable to a Customer's
Qualifying Plant; provided, however, that in calculating the Annual Base Charges, any

portion of the energy charge designated as fuel costs shall be excluded, and the Annual 

Base Charges shall be reduced by the amount of any credits attributable to a
Customer's Qualifying Plant which the Customer received under any contract overlays,
credit programs, and/or any award programs offered by TVA and/or Distributor during

that period.

A.1.3 'Annual Load Factor shall mean the percentage calculated by dividing a Plant's total

metered energy for any year by the product of the highest Total Metered Demand for

that year and the number of clock hours in that year.

A.1.4 "Award Period" shall mean the period from the first billing period in which a Customer is

scheduled to receive a VII Bill Credit through the 5th anniversary of said billing period.

A.1.5 "Base. Year" shall mean the 12-month period immediately preceding the date a

Customer submits a VII-E Award Application.

A,1.6 "Coincident Load Factor" shall mean for any 12-month period the percentage calculated

by dividing the Annual Average Demand for that period by the Peak Period Average
Demand for that period.

A.1.7 "Customer" shall mean a customer purchasing power for its Plant from TVA or a

distributor of TVA power under a written power supply contract(s).

A.1.8 "Customer Average Wage" shall mean the Customer's total annual payroll (minus

benefits) for Full-Time Equivalent Employees divided by the number of Full-Time 

Equivalent Employees.

A.1.9 "Energy Efficiency Improvement" shall mean the projected percentage improvement

during the Evaluation Period  in a Plant's Energy Efficiency Measurement (as defined

below) resulting from the implementation of either building improvements (Commercial

Metric) or process-based improvements (Manufacturing Metric) at the Plant. The

projected improvement in the Energy Efficiency Measurement will be based on

calculations either performed or approved by TVA.

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution. Except as

may be otherwise required bylaw, (a) neither Customer nor Distdbutor shall disclose this document or its

contents except to one another and/or TVA; and (b) TVA and Distributor will not disclose confidential

information provided by Customer herein without Customer's consent.
Page 5 of 11
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The Energy Efficiency Measurement to be used in determining the Commercial Metric is
the Customer's annual kWh usage per square foot of Plant area. The Energy Efficiency
Measurement to be used in determining the Manufacturing Metric is the measurement
submitted by the Customer and approved by TVA. This Measurement may be the
Plant's annual kWh usage per unit of plant output, the total Btu energy usage per unit of
plant output, the ratio of the Plants annual kWh usage and the Customer Average
Wage, or such other measurement that is approved by TVA.

A.1,10 "Evaluation Period" shall mean the period fropi the date of submission of a Customer's
completed VI1-E Award Application through the 5th anniversary of said date. .

A.1.11 "Full-Time Equivalent Employee" for any month shall mean the sum of (a) the number of
full-time on-site Plant  and contractors of a Customer who spend 100% of
their work time on Plant-related matters in that month and (b) a number equal to the sum
of total hOurs worked on Plant-related matters in that month by (i) full-time on-site Plant
employees of Customer who spend less than 100% of their work time on Plant-related
matters and (ii) part-time on-site. Plant employees of :Customer divided by the number of
work hours in that month (based on an 8-hour work day, Monday through Friday).

A.1.12 "Meter Data" shall mean Plant  half-hourly interval data during Peak Hours and other
Plant power use data necessary to calculate the following:

(a) total Plant kWh usage and highest Total Metered Demand for each month of
the Evaluation Period,

(b) Annual Load Factor,
(c) Coincident Load Factor. 

A.1.13 "Nonconforming Loads" as currently defined, shall mean electrical loads with one or
more of the following characteristics:

(a) expected load swings of approximately 50 MW or more and ramp rates of
approximately 10 MW or more per minute,

(b) loads with expected daily reactive power ramp rates of 50 MVAR or more per
minute,

(c) loads known to create voltage flicker exceeding the limits set out in the Institute
of Electrical and Electronics Engineers (IEEE) Standard 1453, or

(d) loads known to create harmonic current distortions exceeding the limits set out
in IEEE Standard 519.

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution. Except as
may be otherwise required by law, (a) neither Customer nor Distributor shall disclose this document or its
contents except to one another and/or TVA,: and (b) TVA and Distributor will not disclose confidential
information provided by Customer herein without Customers consent.
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A.1.14 "Peak Hours" shall mean from 13:00:00 to 18:59:59 Central Prevailing Time (CPT)

during the calendar months of July and August; provided, however, that Peak Hours
shall not include hours that fall on Saturdays, Sundays, or Independence Day.

A.1.15 "Peak Period Average Demand" for any 12-month period shall mean the kW amount
calculated by dividing a Plant's total kWh usage during the Peak Hours of that 12-month
period by the total number of those Peak Hours.

A.1.16 "Plant" shall mean all physical personal property and fixtures used in the Customer's
trade or business characterized by the same NAICS code(s) that is depreciable for
federal income tax purposes and which is affixed to contiguous real property in the TVA

service area.

A.1.17 "Plant Book Value" shall mean the most recent depreciated value of a Customer's Plant
for Federal income tax purposes.

A.1.18 "Qualifying Customer shall mean a Customer that submits a VII-E Award Application

and is found by TVA to meet the Customer eligibility requirements.

A,1.19 "Qualifying Plant" shall mean a Plant for which a Customer has submitted a VII-E Award

Application and is found by TVA to meet the Plant eligibility, requirements.

A.1.20 "Total Metered Demand" shall mean the average during any 30-c,onsecutive-minute

period beginning or ending on a clock hour of the total load at the Customer's Plant

measured in kW.

A.1,21 "Total Capital Investment" shall mean the sum of all projected Plant investments during

the Evaluation. Period which Customer intends to depreciate for Federal income tax

purposes.

A.1.22 "VII Metrics" shall mean the information necessary for TVA to determine a Qualifying

Customer's monthly award under the VII Program. For any year, the VII Metrics shall

include that year's:

(a) Annual Base Charges,
(b) total Plant kWh usage and highest Total Metered. Demand for each month,

(c) contribution towards the Total Capital Investment,
(d) completed Energy Efficiency improvements identified in Customer's Vil-E

Award Application,
(e) average number of Full-Time Equivalent Employees,
(f) Customer Average Wage,
(g) Annual Load. Factor, and
(h) Coincident Load Factor.

The VII Metrics shall be based on the most current data available and certified by

Customer's duly authorized officer.

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution. Except as

may be otherwise required by law, (a) neither  Customer nor Distributor shall disclose this document or its

contents except to one another and/or TVA; and (b) TVA and Distributor will not disclose confidential

information provided by Customer herein without  Customer's consent.
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Attachment 2
Eligibility 

A.2.1 A Qualifying Customer with a Qualifying Plant will be eligible for a VII award.

A.2.2 Contractual Requirements. A Customer's power supply contract(s) for power supplied to
its Plant must provide for the Customer to purchase firm power for a term of at least five
years from the date of submission of the Customer's completed VlI-E Award Application
under a general service rate schedule or a manufacturing service rate schedule, or any
replacement schedule of the general service or manufacturing service rate schedule.
The power supply contract(s) may include a pricing overlay under a separate agreement
implementing a TVA-approved program, subject to all of the standard terms and
conditions under which the program is offered.

A.2.3 Minimum Demand Requirements. A Customer must establish a Total Metered Demand 
of at least:250 kW in each of the 12 billing months preceding the effective date of its
Valley investment Initiative Participation Agreement (VII Participation Agreement).
Further, a Customer will not be eligible to receive a monthly award under the VII
Participation Agreement, in any month where the Total fvletered Demand is not at least
250 kVV.

A.2.4 Minimum Capital Investment A Customer must make a Total Capital investment of at
least 25 percent of its Plant Book Value, including capital investment of at least

•(a) 5 peraent of its Plant Book Value during the first year,
(b) 8 percent of its Plant Book Value during the first two years,
(c) 11 percent of its Plant Book Value during the first three years,
(d) 14 percent of its Plant Book Value during the first four- years, and
(e) 25 percent of its Plant Book Value during the first five years

of the Customer's Evaluation Period.

A.2.5 Minimum VVorkforce Requirements. A Customer must employ at least 25 Full-Time 
Equivalent Employees during each month of the Customer's Base Year and in each
month during the Evaluation Period. Further, a Customer that eliminates, or projects the
elimination of, 50% or more of its Full-Time Equivalent Employees during the Evaluation 
Period shall not be a Qualifying Customer,

A.2.6 Nonconforming Loads. A Plant with Nonconforming Load characteristics shall not be a
Qualifying Plant

A.2.7 Ineligible industry Sectors. A Plant where the major use of electricity is for activities
which are classified with one of the following North American Industry Classification
System (NAICS) codes shall not be a Qualifying Plant:

TVA RESTRICTED INFORMATION:
This VII-E Award Application is the property of TVA and is not intended for further distribution. Except as
may be otherwise required by law, (a) neither Customer nor Distributor shall disclose this document or its
contents except to one another and/or TVA; and (b) TVA and Distributor will not disclose confidential
information provided by Customer herein without Customer's consent.
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Sector Related NAICS

Agriculture, Forestry, Fishing, and Hunting 11

Mining 21

Utilities .22

Construction 23

Retail Trade 44-45

Transportation 48,491, 492

Real Estate and Rental and Leasing 53

Administrative and Support and Waste Management and
Remediafion Services

56

Educafional Services 61

Health care and Social Assistance 62

Arts, Entertainment, and Recreation 71

Accommodations and Food Service 72

Other Services 81

Public Administration 92

Provided however that a Plant where the major use of electricity is for activities within an
excluded NAICS code may participate in the program if the Customer and Plant under
the following conditions:

a. The Plant's sub-sector industry multiplier and Customer Average Wage exceed
the Valley average;

b. The Customer provides documentation demonstrating economic development
support and/or incentives being provided by state and/or local economic
development partners; and

c. TVA's VII Committee determines that the customer meets the above
requirements, other VII qualification criteria, and programmatic intent.

A.2.8 Financial. Review. A Qualifying Customer must be determined by TVA to be financially
sound. In order to fadilitate TVA's evaluation of a Customer's financial condition, a
Customer will provide: (i) a copy of Customer's three most recent annual reports
containing consolidated financial statements and its most recent quarterly report
containing consolidated financial statements; and (11) such different or additional financial
information as TVA may from time to time request for TVA's use in evaluating
Customer's financial condition. The statements to be provided by Customer shall be
prepared in accordance with generally accepted accounting principles,

A Customer may provide the statements requested in subsection (i) above for a parent

entity of Customer, if Customer-level statements are not available. Such a Customer
must certify that Customer is a wholly owned subsidiary of the parent entity and

TVA RESTRICTED INFORMATION:
This- Vfl-E Award Application is the property of TVA and is not intended for further distribution, Except as
may be otherwise required by law, (a) neither Customer nor Distributorshall disclose this doctirnent br its
contents except to one another and/of TVA; and (b) TVA and Distributor will not cliscloSe confidential
information provided by Customer herein without Customer's consent.
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Customers financial information is consolidated within the financial statements of the
parent entity.

TVA will consider a Customer financially unsound and ineligible for the VII program
under the following conditions: •

(a) Customer or Customers parent entity is reorganizing or winding down in
bankruptcy as of the date it submits a VII-E Award ApPlication;

(b) Customers risk levels exceed allowable levels as solely determined by TVA; or
(c) Customer fails to provide adequate power contract performance assurance as

required by TVA.

A.2.9 Meter Data. A Qualifying Plant must have meteting in place capable of recording Plant
half-hourly interval data during Peak Hours and other Plant power use data necessary to
calculate the VII Metrics. A Qualifying Customer must have arrangements in place with
TVA and/or Customers Distributor to provide for the collection, processing (if any), and
transmission to TVA of all Plant Meter Data and corresponding VII Metrics.

TVA RESTRICTED INFORMATION:
This V1I-E Award Application is the property of TVA and is not intended for further distribution. Except as
may be otherwise required by law, (a) neither Customer nor Distributor shall disclose this document or its
contents except to one another and/or TVA; and (b) TVA and Distributor will not disclose confidential
information provided by Customer herein without  Customer's consent
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Attachment 3
Worksheets 

Load Factor

1. Annual Plant total metered energy: kWh

2. Highest Plant 30-minute average demand for the year: kW

3. Multiply line 2 by 8760 hours* = kWh

4. Divide line 1 by the result from line 3 = %

Coincident Load Factor

1. Annual Plant total metered energy: kWh

2, Divide line 1 by 8760 hours* = kW

3. Average demand during Peak Hours: kW

4. Divide the result from line 2 by the amount from line 3`=

*For Leap Years, use 8784 hours.

TVA RESTRICTED INFORMATION:
This V1I-E Award Application is the property of TVA and is not intended for further distribution. Except as
may be otherwise required by law, (a) neither Customer nor Distributor shall disclose this document or its
contents except to one another and/or TVA; and (b) TVA and Distributor will not disclose confidential
information provided by Customer herein without Customer's consent.
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405 College Street
P. O. Box 40
Lafayette, TN 37083-0040

Membership Corporation
www.tcemc.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

September 14, 2010

Mr. Ernest W. Peterson, Jr., PE
General Manager/Customer Service/Kentucky
Tennessee Valley Authority
6045 Russellville Road
Bowling Green, Kentucky 42101-7319

RE: TV — 52337A Supp. No. 8

Dear Ernie:

Per your letter dated August 30, 2010 please find enclosed the executed
original regarding the above referenced Agreement.

As stated in your letter we have retained one copy for our files.

If I may be of additional assistance, please do not hesitate to contact me
at X100.

Sincerely,

PAUL THOMPSON
Executive Vice President
and General Manager

lk
Enclosure
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

August 30, 2010

Mr. Paul Thompson, General Manager,
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083'

Dear Paul:

TV-52337A
Supp No. 87

This responds to the request by Tri-County Electric Membership Corporation (TCEMC)

to revise the 6.5% fixed loss factor to estimate its monthly distribution loss charges

payable on each wholesale power invoice to the Tennessee Valley Authority (TVA).

Accordingly, effective with the September 2010 wholesale billing month, TCEMC will
make such monthly distribution loss payments by applying a 5.0% fixed loss factor each
month to the wholesale end-use charges (on Schedule 1 of the invoice). TCEMC may
request to revise this percentage from time to time to better approximate the actual level
of distribution losses on TCEMC's system. The normal annual loss true-up calculations
(which now occur at the end of the June billing period) will continue to be used to
determine actual distribution losses for the annual period.

If this letter correctly represents our understanding, please sign and date each of the
two duplicate originals enclosed. Please retain one copy for your files and return one
copy to me.

Sincer

W. P
al Ma

Customer Service
Kentucky

., PE

the day of , 2010
nd agr dt ias ofAccey

TY ELECTRIC ME :ERSHIP CORPORATION
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentu

August 30, 2010

Mr. Paul Thompson, General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayefte, Tennessee 37083

Dear Paul:

TV-52337A
Su \ 87

This responds to the request by Tri-County Electric Membership Corporation (TCEMC)
to revise the 6.5% fixed loss factor to estimate its monthly distribution loss charges
payable on each wholesale power invoice to the Tennessee Valley Authority (TVA).

Accordingly, effective with the September 2010 wholesale billing month, TCEMC will
make such monthly distribution loss payments by applying a 5.0% fixed loss factor each
month to the wholesale end-use charges (on Schedule 1 of the invoice). TCEMC may
request to revise this percentage from time to time to better approximate the actual level
of distribution losses on TCEMC's system. The normal annual loss true-up calculations
(which now occur at the end of the June billing period) will continue to be used to
determine actual distribution losses for the annual period.

If this letter correctly represents our understanding, please sign and date each of the
two duplicate originals enclosed. Please retain one copy for your files and return one
copy to me.

Sincerel

Er . Peter
Ge Mana
Customer Servi
Kentucky

Accepted and agreed to as of
the day of , 2010

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

By. 
(Title)
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101- 3 OP()

iga>S e

October 4, 2010

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- EXECUTED SDE/TD HUD
FALL PILOT AGREEMENT -- TV-52337A, SUPP. NO. 88

Enclosed is one fully executed original of the SDE/TD HUD Fall Pilot Agreement,
TV-52337A, Supp. No. 88, dated August 30, 2010, for your files.

If you have questions or concerns regarding this document, please call Hugh Meyer
(270-846-7042).

Sincer

Ern . Pet
Mana

Customer Service
Kentucky

Enclosure

PE



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Date:  s /3o/ 10  • TV-52337A, Supp. No. 5S •

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1 933, as amended (TVA Act);

WITNESS'ETII:

'WHEREAS, TVA and Distribirtor-haVe entered into a contract dated July 18,
1979, as amended (Power Contract), under which Distributor purchases its entire
requirementh for electric power and energy -torn TVA for resale; and

WHEREAS, TVA and Distributor wish to cooperate in making Tirne
Differentiated Hours Use of Demand (TD HUD) rates and Pilot SeaSonal Demand and
Energy (SDE) rates available as alternativesto General Power or Manufacturing Service

rates for qualifying customers of Distributor for a 12-month period, and

WHEREAS; the parties wish to supplement and amend the POwer Contract to

provide for the application of the TD •HUD rates and SDE rates to Distributor's customers

that elect such alternative rates;

NOW, THEREFORE, in consideration of the foregoing premises and the

mutual covenants herein contained, and subject to the provisions of the TVA Act, the

parties agree as follows:

SECTION 1 — TERM OF AGREEMENT

This agreement shall become effective as of the date first above written and will continue

until the expiration or termination of each Company Agreement provided for in section 2

below.

SECTION 2 — COMPANY AGREEMENTS 

For each customer (Company) to which Distributor supplies power under TD HUD rates

or SDE rates, as they may be modified, changed, replaced, or adjusted from time to

time, Distributor shall enter into an appropriate agreement (Company Agreement)

amending Company's power supply contract with Distributor in the respects necessary

to provide for Company to be billed at TD HUD rates or SDE rates, whichever is

applicable, in lieu of the otherwise applicable General Power or Manufacturing Service

rate schedule. All such Company Agreements shall be for a term of 12 months and shall

W080310
374 \TDHUD-SDE Whsle



become effective no earlier than October 1, 2010, and no later than March 1, 2011. The
parties recognize and agree that Distributor shall supply power under TD HUD rates and
SDE rates only to those customers that satisfy the "Availability' requirements of the
applicable rate schedule specified in section 3 of this agreement.

lf, under previous arrangements with TVA, Distributor has entered into an agreement
with a Company (Previous Agreement) providing for the Company to be billed under
TD HUD rates, said Previous Agreement may be extended or renewed for a 12-month
term, effective ;upon its expiration.

SECTION 3 - PILOT RATE SCHEDULES

The following schedules (attached as Exhibit A and referred to collectively as "Pilot
Schedules and individually as "Pilot Schedule):

(a) Time DifferentiatedHours Use Of Demand General:Power Rate--
Schedule TDGSB,

(b) Time Differentiated Hours Use Of Demand General Power Rate--
Schedule TDGSC,

(c) Time. Differentiated Hours Use Of Demand General Power Rate--
Schedule TDGSD,

(d) Time Differentiated Hours Use Of Dernand Manufacturing Service Rate--
Schedule TDMSB,

(e) Tirne Differentiated Hours Use Of Demand Manufacturing Service Rate--
Schedule TDMSC,

(f) Time Differentiated. Hours Use Of Demand Manufacturing Service Rate--.
Schedule TDMSD,

(g) Pilot Seasonal Demand and Energy General Power Rate--Schedule PSGSB,
(h) Pilot Seasonal Demand and Energy General Power Rate—Schedule PSGSC,
(i) Pilot Seasonal Demand and Energy General Power Rate—Schedule PSGSD,
(j) Pilot Seasonal Demand and Energy Manufacturing Service Rate--

Schedule PSMSB,
(k) Pilot Seasonal.Demand and Energy Manufacturing Service Rate--

Schedule PSMSC,
(I) Pilot Seasonal Demand and Energy Manufacturing Service Rate--

Schedule PSMSD,

are made a part of this agreement and of the Schedule of Rates and Charges to the
Power. Contract. Further, the Supplemental Adjustment Addendum applicable to. the
TDHUD rates and the Supplemental Adjustment. Addendum applicable to the SDE rates
(attached collectively as Exhibit B) are made part of this agreement and of the
Adjustment Addendum to Schedule of Rates and Charges for Distributor dated
October 1, 2009 (Adjustment Addendum). Notwithstanding anything appearing in the
Power Contract to the contrary, during the term of this agreement, Distributor shall bill
each Company for power and energy made available to the Company in accordance
with .the Pilot Schedule applicable to that Company (together with the currently effective
Adjustment Addendum as supplemented to cover the Pilot Schedules), as such Pilot
Schedule may be further adjusted, changed, modified, or replaced from time to time.

W080310
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SECTION 4 - WHOLESALE BILLING

4.1 Riders to Wholesale Rate Schedule; "WholeSale Power Rate=-Schedule WS, in
the Schedule of Rates and Charges to the Power Contract (Schedule WS), is
hereby amended by (a) adding to the "Demand and Energy Charges" of
,Schedule WS the charges for the Pilot Schedules listed in the Riders to said
Schedule WS (Riders) attached to this agreement collectively as Exhibit C, and
(b) revising the section headed "Adjustments" in said Schedule WS as described in
the Rider applicable to the TDHUD rates. The Riders are made a part of this
agreenient and of Schedule WS.

4.2 Wholesale Charges, In calculating the wholesale bill each month for Distributor,
the,charges.Set out in the attached Riders (together with the currently effective
AdjustMent Addendum as .supplemented to cover the Pilot Schedules) will be
applied,lo demand and energy amounts resold by Distributor under each Pilot
Schedule 

SECTION 5 - BILLING DATA 

5.1 TVA Billing Analysis. It is recognized and agreed that TVA shall perform
monthly meter-reading services and billing data analysis (Billing Analysis) with
respect to the amounts of power and'energy supplied by Distributor to each
Company. Accordingly, each:month TVA shall, as soon as practicable after the
scheduled meter-reading date for each Company, furnish to Distributor the
information regarding the amounts of power and energy taken by each Company
and such other information as may be necessary for Distributor to calculate each
Company's monthly bill and to meet its Obligations under 5.2 below.

5.2 Billing Data Supplied by Distributor. To facilitate TVA's preparation of the bill to
Distributor for power and energy made available under the Power Contract, each
month Distributor shall furnish to TVA a copy of Distributor's bill to each Company
for power and energy made available under the applicable Pilot Schedule when it is
rendered and such other information related to each Company's power and energy
takings as TVA may require.

W080310
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IN VVITNES5 WHEREOF, ,the parties have caused this agreement to be
executed by their duly authorized representatives as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

Title:

IKR tY1.

TENNESSEE VALLEY AUTHORITY

Se ior Vice President
Commercial Operations and Pricing

W080310
374 \TDHUD-SDE Whsle
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME DIFFERENTIATED HOURS USE OF DEMAND
GENERAL POWER RATE--SCHEDULE TDGSB

(October 2010)

Availability

This rate shall be available for firm electric power requirements where the customer's currently

effective onpeak or offpeak contract demand, whichever is higher, is greater than 1,000 kW but not more

than 15,000 kW and where this rate schedule is elected as an alternative to service under Schedules

GSA, GSB, TGSA, or TGSB for a 12-month period beginning no earlier than October 1, 2010, and no

later than March 1, 2011; provided that the other conditions of this section are met.

For customers served under this rate schedule, the custonier's'meter-reading time shall be

0000 hours CST or CDT, whichever scurrently effective, on the-first clay of the calendar month following

the month for which a bill under this rate schedule is being calculated. Further, in accordance with TVA

furnished or approved guidelines or specifications, TVAshall have unrestricted remote access to the

metering data at all times, as well as unrestricted physical access to the metering facilities for the purpose

of confirming remotely-accessed data during such periods as are specified by TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract

demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal

contract following expiration of the existing contract, or (3) a replacement or renewal contract or an

amended existing contract in which the customer is increasing its demand requirements above the

existing contract demand level, but under this, item (3) neither the new onpeak nor the new offpeak

contract demand shall be lower than the customer's existing contract demand.

A customer may not be on this rate schedule and partidpate in any demand response program

which is designated by TVA as inconsistent with service under this schedule. A customer may not be on

this rate schedule and participate in the small manufacturing credit program. A customer may not be on

this rate schedule and participate in TVA's Enhanced Growth Credit (EGC) Program unless it agrees to a

modification of its EGC agreement to provide for the EGC credits to be capped according to applicable

guidelines. A customer may not be on this rate schedule and participate in TVA's 5 Minute Response (5

MR) or 60 Minute Response (60 MR) Interruptible Programs unless it agrees to a modification of its 5 MR

or 60 MR Agreement to provide for the 5 MR or 60 MR credit amounts to be shaped according to

applicable guidelines.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the

vicinity, unless at the customer's request a-lower standard voltage is agreed upon.

Base Charges

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Schedule TDGSB
October 2010
Page 1 of 5
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Demand Charge:

Summer Period $11.85 per kW per month of the customer's onpeak billing demand, plus

$3.15 per kW, per month of the amount, if any, by which the customer's
offpeak billing dernand exceeds its onpeak billing demand, plus

$11.85 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Winter Period $6.88 per kW per month of the customer's onpeak billing demand, plus

$3.15 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$6.88 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customersoffpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Transition Period $3.15 per kW of offpeak billing demand per month, plus

$6.88 per kW per month of the amount, if any, by which the customers
offpeak billing demand exceeds its offpeak contract demand

Energy Charge:

Summer Period

Winter Period

Transition Period

Offpeak Hours Use of
Demand Adjustment:

Schedule TIDGSB
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e.4110 per kWh per month for all onpeak kWh, plus

3.8070 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month •for all offpeak kWh

4.2810 per kWh per month for all onpeak kWh, plus

3.8070 per kWh (adjusted for hours use of maximum metered demand
as prOvided below) per month for all offpeak kWh

3.8070 per kWh (adjusted for hours use of maximum metered demand
as provided beloW) per month for all kWh

The above offpeak energy charges for the Summer Period and the
Winter Period shall be increased or decreased in accordance with the
hours use of maximum metered demand as follows:

0.1950 per kWh for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-1.1010 per kWh for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-2.2020 per kWh for the hours use of maximum metered demand in
excess of 620 hours multiplied by the ratio of offpeak energy to total
energy



The above energy charge for a Transition Period shall be increased or
decreased in accordance with the hours use of maximum metered
demand as follows:

0:1950 per kWh kir the first 425 hours use of maximum metered
demand

-1.1010 per kWh for the next 195 hours use of maximum metered
demand

-2.2020 per kWh for the hours use of maximum metered demand in
excess of 620 hours

For the Summer Period, Winter Period and Transition Period, no Offpeak Hours Use of Demand
Adjustment would apply to the portion, if any, of the minimum offpeak energy takings amount that is
greater than the metered energy.

Adjustment

The base demand and energrcharges, and the adjuStment amounts provided for in the Offpeak
Hours Use of Demand Adjustment-shall be increased or decreased in accordance with the current
Adjustment Addendum publiShed by TVA (In addition, such charges shall be increased or decreased to
correspond to increases or decreases determined .by TVA under Adjustment 2 or Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and: Distributor.)

Fadlities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customers bill a facilities rental charge. This charge shall be 360 per kW per month`except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month forthe first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand eStablished during the latest 12-consecutive-month period or (2) the
customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under thiS rate schedule, including minimum bill charges.

'Reactive Demand Charges

If the reactive demand (in kVAR) islagging diving the 30-consecutiVe-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered-demand occurs,.there shall
be added to the customer' s` a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33'percent of such metered demand. If the reactive demand (in WAR) is •
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customers lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand)^occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charge under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods 

Sumner Period-shall mean the June, July, August, and September billing months.' Winter Period
shall Mean the Decelnber, Jantiary, February, and .March billing 'months. Transition-Period shall mean
the April, May, October, and November billing months. The Seasonal F'eriods Under this rate schedule
are subject to change by TVA. In the event TVA determines that changed Seasonal Periods are
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appropriate, it shall so notify Distributor at least 12-months prior to the effective date of such changed
periods, and Distributor shall promptly notify. customer.

Determination of Onpeak and Offpeak Hours 

Except for Saturdays and Sundays and, the weekdays that are observed as Federal holidays for
New Year's Day, Memorial Day, Independenc'aDay, Labor Day, Thanksgiving Day, and Christmas Day,
onpeak hours for each day shall be 1 p.m. to 7 p.m. during the 'Sumrner Period and from 4 a.m. to 10 a.m.
during the Winter Period. For the Summer Period and theWinter Period, all other hours of each year that
are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak hours.
Such times shall be Central Standard Time or Central Daylight Time, whichever is then in effect. Said
onpeak and offpeak hours are subjebt to 'change by TVA In the event TVA determines that such
changed onpeak and offpeak hours are appropriate, 'it shall So notify Distributor at least 12 months prior
to the effective date of such changed hours, and Distributor shall promptly notify customer.

For the Transition Period, all hours shall be offpeak hours.

- Determination OfOnpeakand,Offpeaknemands, 
Maximum- Metered' Demand , 'and--Ertergit Amounts 

The'onpeak and offpeak kWh for any month shall be the energy amounts taken during the
respective hours of the month designated under this rate schedule as onpeak and Offpeak hours;
provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month
shall in no case be less than the product of.(1) the offpeak billing demand as calculated in the last
sentence of the paragraph below and (2) 110 hours(reflecting a 15 percent load factor applied to the
average number of hours in a month).

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking service
under thiarate schedule. The onpeak metered demand and offpeak metered demand for any month shall
be determined separately for the respective hoUrs of the month designated under this rate schedule as
Onpeak and offpeak hours and in. each case shall be the highest average during any 30-consecutive-
minute'period beginning or ending on a clock hour of the month of the load metered in kW, and, except
as proVided below in this section, such amounts shall be used as the onpeak and offpeak billing
demands. The maximum metered demand for any month shall be the higher of (1) the highest onpeak
metered demand in the month or (2) the highest offpeak metered demand in the month. The onpeak
billing demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW and (2)
40 percent of any kW in excess of 5,000 kW of the higher of the currently effective onpeak contract
demand or the highest onpeak billing demand established during the preceding 12 months. , The offpeak
billing demand shall in no case be less than the sum of (1) 30 percent;of the first 5,000 kW and (2).
40 percent afany kVV in excess of 5,000 kW of the higher of the currently effective offpeak contract
demand or the highest offpeak billing demand established during the preceding 12 months.

Minimum Bill 

Them onthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base
demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing
demand over contract demand) applicable to onpeak billing demand applied to the customer's onpeak
billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional
portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of
offpeak over, onpeak.billing demand applied to the amount, if any, by which the customer's offpeak,billing
demand exceeds, its onpeak billing demand, (4) the ba§p,onpeak energy charge, asadjusted, applied to
the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to
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the higher of customer's actual offpeak energy takings or the minimum offpeak energy takings amount

provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak

and Offpeak Demands, Maximum Metered Demand, and Energy Amounts". it is recognized that no

Offpeak Hours Use of Demand Adjustment would apply to the portion, if any, of the minimum offpeak

energy takings amount that is greater than the metered energy.

Distributor may require minimum bills higher than those stated above, including, without

limitation, charges to cover any additional metering and related costs.

Contract Requirement

The contract requirement of the schedule (GSA, GSB, TGSA, or TGSB) for which this rate

schedule is selected as an alternative shall continue to apply, both during the time this alternative rate

schedule is in effect under that contract and afterwards. In addition, at the time that this rate schedule

becomes effective for billing, there must be at least one year remaining on the contract required by such

Schedule GSA, GSB, TGSA or TGSB. The customer shall contract for its maximum requirements, which

shall not exceed the amount of power capable of being used by customer, and Distributor shall not be

obligated to supply power in greater amount at any time than the customer's currently effective onpeak or

offpeak contract demand. If the customer uses any power other than that supplied by Distributor under

this rate schedule, the contract may include other special provisions. The rate schedule in any power

contract shall be subject to adjustment, modification, change, or replacement from time to time as

provided under the power contract between Distributor and TVA.

At the end of the period of service under this rate schedule, the customer, subject to appropriate

amendments to its power contract with Distributor, may receive service under Schedule GSA, GSB,

TGSA, or TGSB for any required contract term then remaining; provided, however, that the contract

demand for any such service under Schedule GSA or GSB shall not be less than the onpeak contract

demand in effect when service was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME DIFFERENTIATED HOURS USE OF DEMAND
GENERAL POWER RATE--SCHEDULE TDGSC

(October 2010)

Availability 

This rate shall be available for firm electric power requirements where the customer's currently
effective onpeak or offpeak contract demand, whichever is higher, is greater than 15,000 kW but not
more than 25,000 kW and where this rate schedule is elected as an alternative to service under Schedule
GSC or Schedule TGSC for a 12-month period beginning no earlier than October 1, 2010, and no later
than March 1, 2011; provided that the other conditions of this section are met.

For customers served under this rate schedule, the customer's "meter-reading time shall be
0000 hours CST or CDT, whichever is currently effective, on.the first day of the calendar month following
the month for which a bill under this rate schedule is being calculated. Further, in accordance with TVA
furnished or approved guidelines or specifications, TVA shall have unrestricted remote access to the
metering data at all times, as well as unrestricted physical access to the metering facilities for the purpose
of confirming remotely-accessed data during such periods as are specified by TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract
demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal
contract following expiration of the existing contract, or (3) a replacement or renewal contract or an
amended existing contract in which the customer is increasing its demand requirements above the
existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak
contract demand shall be lower than the customer's existing contract demand.

A customer may not be on this rate schedule and participate in any demand response program
which is designated by TVA as inconsistent with service under this schedule. A customer may not be on
this rate schedule and participate in: TVA's Erthanced Growth Credit (EGC) Program unless it agrees to a
modification of its EGC agreement to provide for the EGC credits to be capped according to applicable
guidelines. A customer may not be on this rate schedule and participate in TVA's 5 Minute Response (5
MR) or 60 Minute Response (60 MR) Interruptible Programs unless it agrees to a modification of its 5 MR
or 60 MR Agreement to provide for the 5 MR or 60 MR credit amounts to be shaped according to
applicable guidelines.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request mower standard voltage is agreed upon.

'Base Charges 

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month
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Demand Charge:

Summer Period $11.85 per kW per month of the customer's onpeak billing demand, plus

$3.15 per .kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$11.85 per kW per month of the amount, if any, by which (1) the
customers onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Winter Period $6.88 per kW per month of the customer's onpeak billing demand, plus

$3.15 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$6.88 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Transition Period $3:15 per kW of offpeak billing demand per month, plus

$6.88 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its offpeak,contract demand

Energy Charge:

Summer Period 6.1600 per kWh per month for all onpeak kWh, plus

3.6240 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

Winter Period 4.0820 per kVVh•per month for all onpeak kWh, plus

3.6240 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

Transition Period 3.6240 per kWh (adjusted for hours use of maximum metered dernand
as provided below) per month for all kWh

Offpeak Hours Use of
Demand Adjustment:
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The above offpeak energy charges for the Summer Period and the
Winter Period shall be increased or decreased in accordance with the
hours use of maximum metered demand as follows:

0.1950 per klAth for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-1.1010 per kWh for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-2.2020 per kWh for the hours use of maximum metered demand in
excess of 620 hours multiplied by the ratio of offpeak energy to total
energy



The above energy charge for a Transition Period shall beincreased or

decreaSed in accordance with the hours use of rnaxirnUm metered

demand as follows:

0.1950 per kWh for the first 425 hours use of maximum metered

Aeirtand

-1.1010 per kWh for the next 19,5 hours use of-maximum metered

slernand

.22020 per kWh for the hours use of maximum metered demand in

excess of 620 hours

For the Summer Period, Winter Period and Transition Period, no Offpeak Hours Use of Demand

Adjustment would applyto the portion, if any, of the minimum offpeak energy takings amount that is

greater than the metered energy.

AdjustMent

The base demand and energy charges, and the adjustment amounts provided for in the Offpeak

Hours Use of Demand Adjustment shall be increased or decreased in accordance with the current

Adjustment Addendum published by TVA. (In addition, such charges shall be increased or decreased to

correspond to increases or decreases determined by TVA under Adjustment 2 or Adjustment 4 of the

wholesalepower rate schedule applicable under Contractual arrangements between TVA and Distributor.)

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the

customer's bill a facilities rental charge. This oharge shall be 360 per kW per month exceptfor delivery at

voltages below 46 kV, in which case the charge shall be 930 per kW permonth for the first 10;000 kW

and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of

(1) the highest billing demand-established during the latest 12-consecutive-month period or (2) the

customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in

addition to all other charges underthis rate schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on, a clock hour of, the month in which the-customer's highest metered demand occurs, there shall

be added to the customers-bill a reactive charge,of $1.46 per kVAR of the amount, if any, by which the

reactive demand exceeds .33 percent of such metered demand. lf,the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customers lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive

charge of $1.14 per kVAR of the amount of reactive 'demand. Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

'Determination of Seasonal Periods 

.Summer Period shall mean July, August, and Septemberbilling months.Winter Period

shaltmean the DeCernher,..lanuary,-February, and Marchbilling:months. Transition Period shall:mean

the April, May,.Qctober,-and,Nlovemberhilling months.:. The. Seasonal :Periods underthis rate schedule
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are subject to change by. TVA. in the event TVA determines that changed Seasonal Periods are

appropriate, it shall so notify Distributor at least 12months prior to the effective date of such changed

periods, and Distributor shall promptly notify customer..

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for

New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,

onpeak hours for each day shall be 1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to 10 a.m.

during the Winter Period. For the Summer Period and the Winter Period, all other hours of each year that

are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak hours.

Such times shall be Central Standard Time or Central Daylight Time, whichever is then in effect. Said

onpeak and offpeak hours are subject.to change by TVA. in the event TVA determines that such

changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at least 12 months prior

to the effective date of such changed hours, and Distributor shall promptly notify customer.

For the Transition Period, all hours shall be offpeak hours.

.
Determitiation'of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Energy Amounts 

The onpeak and offpeek kWh for any month shall be the energy amounts taken during the

re'spective hours of the month designated under this rate schedule as onpeak and offpeak hours;
provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month

shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last

sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month).

Distributor shall -meter the onpeak and offpeak demands in kW of all customers taking service

under this rate schedule. rThelonpeak'metered demand and offpeak metered demand for any month shall

be determined separately for the respective hours of the month designated under this rateschedule as

onpeak and offpeak hoursend in each case shall be the highest average during any 30-consecutive-

minute period beginning or ending on a clock.hour of the month of load metered in kW, ,and, except

as provided below in this.section, such amounts shall be used ,as.the.cnpeak and offpeak billing

demands. The maximum metered demand for any month shall be the higher of (1) the highest onpeak

metered demand in the month or (2) the highest offpeak metered demand in the month. The onpeak

billing demand shall in no case be less than'the.Sum of (1) 30 Percent of the first 5,000 kW, (2) 40 percent

of the next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of the higher of the currently

effective onpeak contract demand or the highestonPeak billing dettand established during the preceding

12 months. The offpeak billing demand shall irfrio case be less than the SUM of (1) 30 percent of the first

5,000 kW, (2) 40 percent ofthe next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of

the higher ofthe currently effective offpeak contract demand or the highest Offpeak billing demand

established during the preceding 12 rnonths.•

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base

demand charge, as adjusted, (but excluding•the additional portion thereof applicable to excess of billing

demand over contract demand) applicable to onpeak billing demand applied to the customer's onpeak

billing demand, (3) the portion of the base deniand charge, as adjuSted, (but excluding the additional

portion thereOf applicable to excess of billing demand over contract demand) applicable to any excess of

offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing
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demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to

the customers onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to

the higher of customers actual offpeak energy takings or the minimum offpeak energy takings amount

provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak

and Offpeak Demands, Maximum Metered Demand, and Energy Amounts". It is recognized that no

Offpeak Hours Use of Demand Adjustment would apply to the portion, if any, of the minimum offpeak

energy takings amount that is greater than the metered energy.

Distributor may require minimum bills higher than those stated above, including, without

limitation, charges to cover any additional metering and related costs.

Contract Requirement

The contract requirement of the schedule (GSC or TGSC) for which this rate schedule is selected

as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect

under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for

billing, there must be at least one year remaining on the contract required by such Schedule GSC or

TGSC. The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply power in

greater amount at any time than the customers currently effective onpeak or offpeak contract demand. If

the customer uses any power other than that supplied by Distributor under this rate schedule, the contract

may include other special provisions. The rate schedule in any power contract shall be subject to

adjustment, modification, change, or replacement from time to time as provided under the power contract

between Distributor and TVA.

At the end of the period of service under this rate schedule, the customer, subject to appropriate

amendments to its power contract with Distributor, may receive service under Schedule GSC or TGSC for

any required contract term then remaining; provided, however, that the contract demand for any such

service under Schedule GSC shall not be less than the onpeak contract demand in effect when service

was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributors standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME DIFFERENTIATED HOURS USE OF DEMAND
GENERAL POWER RATE--SCHEDULE TDGSD

(October 2010)

Availability

This rate shall be available for firm electric power requirements where the customers currently

effective onpeak or offpeak contract demand, whichever is higher, is greater than 25,000 kW and where

this rate schedule is elected as an alternative to service under Schedule GSD or Schedule TGSD for a

12-month period.beginning no earlier than October 1, 2010, and no later than March 1, 2011; provided

that the other conditions of this section are met.

For customers served under this rate schedule, the customer's "meter-reading time shall be

0000 hours CST or CDT, whichever is currently effective, on the first day of the calendar month following

the month for which a bill under this: rate schedule is being calculated. Further, in accordance with TVA

furnished or approved guidelines or specifications, TVA shall have unrestricted remote access to the

metering data at all times, as well as unrestricted physical access to the metering facilities for the purpose

of confirming remotely-accessed data during such periods as are specified by TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract

demand, this rate schedule shall be available only for (1) a. new contract, (2) a replacement or renewal

contract following expiration of the existing contract, or (3) a replacement or renewal contract or an

amended existing contract in which the customer is increasing its demand requirements above the

existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak

contract demand shall be lower than the customers existing contract demand.

A customer may not be on this rate:schedule and participate in any demand response program

which is designated by TVA as inconsistent with service under this schedule. A customer may not be on

this rate schedule and participate in TVA's Enhanced Growth Credit (EGC) Program unless it agrees to a

modification of its EGC agreement to provide for the EGC credits to be capped according to applicable

guidelines. A customer may not be on this rate schedule and participate in TVA's 5 Minute Response (5

MR) or 60 Minute Response (60 MR) Interruptible Programs unless it agrees to a modification of its 5 MR

or 60 MR Agreement to provide for the 5 MR or 60 MR credit amounts to be shaped according to

applicable guidelines.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the

vicinity; unless at the customers request a lower standard voltage is agreed upon.

Base Charges 

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month
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Demand Charge:

Summer Period $11.24 per kW per month of the customers onpeak billing demand, plus

$2.54 per kW per month of the amount, if any, by which the customers
offpeak billing demand exceeds its onpeak billing demand, plus

$11.24 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Winter Period $6.27 per kW per month of the customer's onpeak billing demand, plus

$2.54 per kW per month of the arnount, if any, by which the customer's
offpeak billing demand exceeds its otipeak billing demand, plus

$6.27 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2)the customer's offpeak billingdernand exceeds its offpeak contract
:demand, whichever is higher

Transition Period $2.54 per kW of offpeak billing demand per month, plus

$6.27 per kW per month of the amount, if any, by which the customers
offpeak billing demand exceeds its offpeak contract demand

Energy Charge:

Summer Period 6.0530 per kWh per month for all onpeak kWh, plus

3.4430 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

Winter Period 3.9150 per kWh per month for all onpeak kWh, plus

3.4430 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

Transition Period 3.4430 per kWK(adjusted for hours use of maximum metered demand
as provided below) per month for all kWh

Offpeak Hours Use of
Demand Adjustment:
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The above offpeak energy charges for the Summer Period and the
Winter Period shall be increased or decreased in accordance with the
hours use of maximum metered demand as follows:

0.1950 per kWh for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-1.1010 per kWh for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-2.2020 per kWh for the hours use of maximum metered demand in
excess of 620 hours multiplied by the ratio of offpeak energy to total
energy



The above energy charge for a Transition Period shall be increased or
decteased in 'accordance with the hours use of maximum metered
demand as follows:

0.1950 per kWh for the first 425 hours .use of maximum metered
demand -

-1.1010 per kWh for the next 195 hours use of maximum metered
demand

-2.2020 per kWh for the hours use of maximum metered demand in
excess of 620 hours

For the Summer Period, Winter Period and Transition Period, no Offpeak Hours Use of Demand
Adjustment would apply to the portion, if any, of the minimum•offpeak energy takings amount that is
greater than the metered energy.

'Adjustment

The base demand and, energy charges, andthe adjustment amounts provided for in the Offpeak
Hours Use of Demand Adjustment shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, such charges shall be increased or decreased to
correspond to increases or decreases determined by TVA under Adjustment 2 or Adjustment 4 of the
wholesele'power rate schedule applicable under contractual arrangements between TVA'and Distributor.)

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a-facilities rental charge. This charge shall be 360 per kW per month exceptfordelivery at
voltages below 46 kV, in which case -the charge shall be 930 per kW per month for the firstl 0,000:kW
and 730 perkW per month for the excess Over 10,000 kW. Such charge shall be applied to the higher of
(1) the 'highest billing demand established during the latest 12-consecutive=month period or (2) the
customers currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill charges.

Reactive: Demand Charges

If the reactive demand (in kVAR) is lagging during; the 30-consecutive-minute period beginning or
ending on a clock hour of the month in whichlhe customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in,kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month;-in
which the customers lowest metered demand (excluding any metered, demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill .a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall, be.in addition to all
other charges under this fate schedule, including minimum bill charges.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October,,and November billing months. The Seasonal Periods under this rate schedule
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are subject to change by TVA. In the event TVA determines that changed Seasonal Periods are

appropriate, it shall so notify Distributor at least 1 amonths prior to the effective date of such changed

periods, and Distributor shall promptly notify customer.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the WeekdeyS that are observed as Federal holidays for

New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,

onpeak hours, for each clay shall be .1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to 10 a.m.

during the Winter Period. For the Summer Period and •the Winter Period, all other hours of each year that

are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak hours.

Such times shall be Central Standard Time or Central Daylight Time, Whichever is then in effect. Said

onpeak and offpeak hours are subject to changeby TVA. In the event TVA determines that such

changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at'least 12 months prior

to the effective date of such changed hours, and Distributor shall promptly notify customer.

For the Transition Period, all hours shell be offpeak hours.

Determination of Onpeak and Offpeak Demands,
Maximum,Metered Demand, and Energy Amounts 

The. onpeak and offpeak kWh for any month shall be the energy amounts taken during the
respective hours of the month designated under this rate schedule as onpeak and offpeak hours;

provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month

shall in no case be less than the product of (1) the offpeak billing'demand as calculated in the last

sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month).

Distributor shall _meter the onpeak and offpeak demands in kW of;all customers taking service:

under this rate schedule. The onpeak metered demand and offpeak metered demand for any:month shall

be determined separately for the:respective hours of the month designated under this rate schedule as

onpeak and offpeakbpurs and in.each=case shall be the highestaverage during any 30-consecutive-

minute period beginning or ending on a clock hour of the month ofitheloaci metered in kW, and, except

as provided below in this section, such amounts shall, be used as the` onpeak offpeak-billing

demands. The maximum metered demand for any month shall be the higher of (1) the highest onpeak

metered demand in the month or (2) the highest offpeak metered demand in the month. The onpeak

billing demand shall in no case be leSs than the,sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent

of the next 20,000 kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70

percent of the next 100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in

excess of 350,000 kW of the 'higher of the Currently effectiVe onpeak contract demand or,the highest

onpeak billing demand established during the preceding 121-nonths. The offpeak billing demand shall in

no case be less than the sum of (1) 30 percent of the firSt 5,000 kW, (2)40 percent of the next 20,000
kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the

next 100,000' kW, (6) 80 percent of the next-150,000 kW, and (7) 85 percent of all kW in excess of

350;000 kW 'of the higher of the currently effective offpeak contract demand'Or the highest offpeak billing

demand established during the preceding 12 months:

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges,ehall not be less than-the SUM of (1) the base .customer charge, (2) the portion Of the base

dematid charge, as adjusted, (butexcluding the edditional portion-thereof applicable to excess of billing

demand over contract demand) applicable to onpeak billing demand applied tb-the customer's onpeak
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billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional

portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of

offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing

demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to

the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to

the higher of customer's actual offpeak energy takings or the minimum offpeak energy takings amount

provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak

and Offpeak Demands, Maximum Metered Demand, and Energy Amounts". It is recognized that no

Offpeak Hours Use of Demand Adjustment would apply to the portion, if any, of the minimum offpeak

energy takings amount that is greater than the metered energy.

Distributor may require minimum bills higher than those stated above, including, without

limitation, charges to cover any additional metering and related costs.

Contract Requirement

The contract requirement of the schedule (GSD or TGSD) for which this rate schedule is selected

as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect

under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for

billing, there must be at least one year remaining on the contract required by such Schedule GSD or

TGSD. The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply power in

greater amount at any time than the customer's currently effective onpeak or offpeak contract demand. If

the customer uses any power other than that supplied by Distributor under this rate schedule, the contract

may include other special provisions. The rate schedule in any power contract shall be subject to

adjustment, modification, change, or replacement from time to time as provided under the power contract

between Distributor and TVA.

At the end of the period of service under this rate schedule, the customer, subject to appropriate

amendments to its power contract with Distributor, may receive service under Schedule GSD or TGSD for

any required contract term then remaining; provided, however, that the contract demand for any such

service under Schedule GSD shall not be less than the onpeak contract demand in effect when service

was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME DIFFERENTIATED HOURS USE OF DEMAND
MANUFACTURING SERVICE RATE--SCHEDULE TDMSB

(October 2010)

Availability

This rate shall be available for firm electric power requirements where (a) a customers currently

effective onpeak or offpeak contract demand, whichever is higher, is greater than 1,000 kW but not more

than 15,000 kW, (b) the major use of electricity is for activities conducted at the delivery point serving that

customer which are classified with a 2-digit Standard industrial Classification Code between 20 and 39,

inclusive, or classified with 2002 North American Industry Classification System (NAICS) code 5181, or

2007 NAICS codes 5182, 522320, and 541214; provided, however, customers qualifying for service

under this schedule on the basis of such a NAICS code shall have a currently effective onpeak or offpeak

contract demand greater than 5,000 kW, and shall have an average monthly load factor of at least

80 percent during the preceding 12 months; provided further, however, that for the first 12 months of

service to a new customer this load factor requirement shall be based on the customers expected load

factor for those 12 months as projected before the customer begins taking service, and (c) this rate

schedule is elected as an alternative to service under Schedules GSA, MSB, TGSA, or TMSB for a 12-

month period beginning no earlier than October 1, 2010, and no later than March 1,.2011; provided that

the other conditions of this section are met. As used in the previous sentence "monthly load factor" shall

mean a percentage calculated by dividing the total metered energy fora month by the product of the

metered demand for that month and the number of clock hours in that month, exclusive of any hours

during which power was unavailable due to an interruption or curtailment of the customers service and of

any hours in which the customer was unable to use power due to a Force Majeure event reasonably

beyond the customer's control.

Prior to initially taking any service under thiasehedule, and from time to time thereafter as may be

i-equired by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both

Distributor and TVA that it meets the requirementh set forth in condition (b) above. The certification form

to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and

(iii) signed and promptly returned by the custotnet toDistributor. Further, such customer shall promptly

certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set

forth in condition (b) above will be made available by Distributor under, and billed in accordance with, the

applicable General Power schedule.

For customers served under this rate schedule, the customer's "meter-reading time" shall be

0000 hours CST or CDT, whichever is currently effective, on the first day of the calendar month following

the month for which a bill under this rate schedule is being calculated. Further, in accordance with TVA

furnished or approved guidelines or specifications, TVA shall have unrestricted remote access to the

metering data at all times, as well as unrestricted physical access to the metering facilities for the purpose

of confirming remotely-accessed data during such periods as are specified by TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract

demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal

contract following expiration of the existing contract, or (3) a replacement or renewal contract or an

amended existing contract in which the customer is increasing its demand requirements above the

existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak

contract demand shall be lower than the customer's existing contract demand.
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A customer may, not be on this rate schedule and participate in any demand response program

which is designated by TVA as inconsistent with service under this schedule. A customer may not be on

this rate schedule and participate in the small manufacturing credit program. A customer may not be on

this rate schedule and participate in TVA's Enhanced Growth Credit (EGC) Program unless it agrees to a

modification of its EGC agreement to provide for the EGC credits to be capped according to applicable

guidelines. A customer may not be on this rate schedule and participate in TVA's 5 Minute Response (5

MR) or 60 Minute Response (60 MR) interruptible Programs unless it agrees to a modification of its 5 MR

or 60 MR Agreement to provide for the 5 MR or 60 MR credit amounts to be shaped according to

applicable guidelines.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the

vicinity, unless at the customers request a lower standard voltage is agreed upon.

Customer Charge:

Base Charges

$1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period

Winter Period

Transition Period

Schedule TDMSB
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$11.86 per kW per month of the customer's onpeak billing demand, plus

$3.'16 per kW per month,of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$11.86 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing clemanid exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

$6.89 per kW per month of the customer's onpeak billing demand, plus

$3.16 per kW per month of the amount, if any, by which the customers
offpeak billing demand exceeds its onpeak billing demand, plus

$6.89 per kW per month of the amount if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customers offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

$3.16 per kW of offpeak billing demand per month, plus

$6.89 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its offpeak contract demand



Energy Charge:

Summer Period 5.356¢ per kWh per month for all onpeak kWh, plus

2.778¢ perkWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

Winter Period 3.270¢ per kWh per month for all onpeak kWh, plus

2.778¢ per kWh (adjUsted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

Transition Period 2.778¢ per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all kWh

Offpeak Hours Use of
Demand Adjustment: The above offpeak energy charges for the Summer Period and the

Winter Period shall be increased or decreased in accordance with the
hours use of maximum metered demand as follows:

0.195¢ per kWh for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-1.101¢ per kWh for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-2.202¢ per kWh for the hours use of maximum metered demand in
excess of 620 hours multiplied by the ratio of offpeak energy to total
energy

The above energy charge fora Transition period shall be increased or
decreased in accordance with the hours use of maximum metered
demand as follows:

0.195¢ per kWh forthe first 425 hours use of maximum metered
demand

-1.101¢ per kWh for the next 195 hoursQse of maximum metered
demand

-2.202¢ per kWh for the hours use of maximum metered demand in
excess of 620 hours

For the Summer•Period, Winter Period and Transition Period, no Offpeak Hours Use of Demand
Adjustment would apply to the portion, ifany, of the minimum offpeak energy takings amount that is
greater than the metered energy.

Adjustment

The base demand and energy charges, and the adjustment amounts provided for in the Offpeak
Hours Use of Demand Adjustment shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, such charges shall be increased or decreased to
correspond to increases or decreases determined by TVA under Adjustment 2 or Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.)

Schedule TDMSB
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Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 =kV or. higher. For delivery at less than 161 kV, there shall be added to the
customers bill a facilities rental charge. This charge,shall be,36¢ per kW per month except for delivery at
voltages.below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such chargé shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive, demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on adlock hour of the month, in which the customers highe.st metered demand 'occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customers bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months. The Seasonal Periods under this rate schedule
are subject to change by TVA. In the •event TVA determines that changed Seasonal Periods are
appropriate, it shall so notify Distributor at least 12 months prior to the effective date of such changed
periods, and Distributor shall prornptly notify. customer:

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for
New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,
onpeak hours for each day shall be 1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to 10 a.m.
during the Winter Period. For the Summer Period and the Winter Period, all other hours of each year that
are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak hours.
Such times shall be Central Standard Time or Central Daylight Time, whichever is then in effect. Said
onpeak and offpeak hours are subject to change by TVA. In the event TVA determines that such
changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at least 12 months prior
to the effective date of such changed hours, and Distributor shall promptly notify customer.

For the Transition Period, all hours shall be offpeak hours.

Determination of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Energy Amounts

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the
respective hours of the month designated under this rate schedule as onpeak and offpeak hours;
provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month
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shall in no case be less than the product of (I) the offpeak billing demand as calculated in the last

sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month).

Distributor shall meter the onpeak and offpeak demands in 'kW of all customers taking service

under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall

be determined separately for the respective hours of the month designated under this rate schedule as

onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-

minute period beginning or,ending on a clock hour of the month of the load metered in kW, and, except

as provided below in this section, such amounts shall be used as the onpeak and offpeak billing

demands. The maximum metered demand for any month shall be the higher Of (1) the highest onpeak

metered demand in the month or (2) the highest offpeak metered demand in the month. The onpeak

billing demand shall in no case be less than the sum of (1);30. percent of the first 5,000 kW and (2)

40 percent of any kW in excess of 5,000 kW of the higher of the currently effective onpeak contract

demand or the highest onpeak billing demand established during the preceding 12 month's. The offpeak

billing demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW and (2)
40 percent of any kW in excess of 5,000 kW of the higher of the currently effective offpeak contract

demand or the highest offpeak billing demand established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities'rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base

demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing

demand over contract demand) applicable to onpeak billing demand applied to the customers onpeak

billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional

portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of

offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing

demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to

the customers onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to

the higher of customers actual offpeak energy takings or the minimum offpeak energy takings amount

provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak

and Offpeak Demands, Maximum Metered Demand, and Energy Amounts". It is recognized that no

Offpeak Hours Use of Demand Adjustment would apply to the portion, if any, of the minimum offpeak

energy takings amount that is greater than the metered energy.

Distributor may require minimum bills higher than those stated above, including, without

limitation, charges to cover any additional metering and related costs.

Contract Requirement

The contract requirement of the schedule (GSA, MSB, TGSA, or TMSB) for which this rate

schedule is selected as an alternative shall continue to apply, both during the time•this alternative rate

schedule is in effect under that contract and afterwards. In addition, at the time that this rate schedule

becomes effective for billing, there must be at least one year remaining on the contract required by such

Schedule GSA, MSB, TGSA, or TMSB. The customer shall contract for its maximum requirements, which

shall not exceed the amount of power capable of being used by customer, and Distributor shall not be

obligated to supply power in greater amount at any time than the customers currently effective onpeak or

offpeak contract demand. If the customer uses any power other than that supplied by Distributor under

this rate schedule, the contract may include other special provisions. The rate schedule in any power

contract shall be subject to adjustment, modification, change, or replacement from time to time as

provided under the power contract between Distributor and TVA.
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At the end of the period of service under this rate schedule, the customer, subject to appropriate

amendments to its power contract with Distributor, may receive service under Schedule GSA, MSB,

TGSA, or TMSB for any required contract term then remaining; provided, however, that the contract

demand for any such service under Schedule GSA or MSB shall not be less than the onpeak contract

demand in effect when service was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject, to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject,to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME DIFFERENTIATED HOURS USE OF DEMAND
MANUFACTURING SERVICE RATE-SCHEDULE TDMSC

{October 2010)

Availability

This rate shall be available.for firm electric power requirements where (a) a customers currently

effective onpeak or offpeak contract demand, whichever is higher, is greater than 15,000 kW but not
more than 25,000 kW, (b) the major use of electricity is for activities conducted at the delivery point
serving that customer which are classified with a 2-digit Standard Industrial Classification Code between

20 and 39, inclusive, or classified with 2002 North Arnerican.Industry Classification System (NAICS)
code 5181, or 2007 NAICS codes 5182, 522320, and 541214; provided, however, customers qualifying

for service under this schedule on the basis of such a NAICS code shall have an average monthly load
factor of at least 80 percent during the preceding 12 months; provided further, however, that for the first

12 months of service to a new customer this load factor requirement shall be baSed on the customer's

expected load factor for those 12 months as projected before the customer begins taking, service, and (c)

this rate schedule is elected as an alternative to service under Schedule MSC or TMSC fora 12-month

period beginning no earlier than October 1, 2010, and no later than March 1, 2011; provided that the

other conditions of this section are met. As used in the previous sentence "monthly load factor" shall

mean a percentage calculated by-dividing the total metered energy for a month by the product of the

metered demand for that month and the number of clock hours in' that month, exclusive of any hours
during which power was unavailable due to an interruption or curtailment of the customer's service and of

any hours in which the customer was unable to use power due to a Force Majeure event reasonably

beyond the customer's contra.

Prior to initially taking any service under this schedule, and from time .to time thereafter as may be

required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both

Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form

to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and

(iii) signed and promptly returned by the customer to" DiStributor. Further, such customer shall promptly

certify any change in the status of any of the information 'contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set

forth in condition (b) above will be made available by Distributor under, and billed in accordance with, the

applicable General Power schedule.

For customers served under this rate schedule, the customer's "meter-reading time" shall be

0000 hours CST or CDT, whichever is currently effective, on the first day of the calendar month following

the month for which a bill under this rate schedule is, being calculated. Further, in accordance with TVA

furnished or approved guidelines or specifications, TVA shall have unrestricted remote access to the

metering data at all times, as well as unrestricted physical access to the metering facilities for the purpose

of confirming remotely-accessed data during such periods as are specified by TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract

demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal

contract following expiration of the existing contract, or (3) a replacement or renewal contract or an

amended existing contract in which the customer is increasing its demand requirements above the

existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak

contract demand shall be lower than the customer's existing contract demand.

A customer may not be on this rate schedule and participate in any demand response program

which is designated by TVA as inconsistent with service under this schedule. A customer may not be on
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this rate schedule and:participate in TVA's Enhanced Growth Credit (EGC) Program, unless it agrees to a
modification of its EGC agreernent to provide for the EGC credits to be capped according to applicable
guidelines. A customer may not be on this rate schedule and participate in TVA's 5. Minute Response (5
MR) or 60 Minute Response -(60 MR) Interruptil3le Programs unless it agrees to a modification of its 5 MR
or 60 MR Agreement to provide fOr the 5 MR or 60 MR credit amounts to be shaped according to
applicable guidelines.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV, or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Base Charges

Customer Charge:

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period

$1,500 per delivery point per month

$11.35 per kW per month of the customer's onpeak billing demand, plus

$2.65 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$11.35 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Winter Period $6.38 per kW per month of the customer's onpeak billing demand, plus

$2.65 per kW per month of the amount, if any, by which the, customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$6.38 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Transition Period $2.65 per kW of offpeak billing demand per month, plus

$6.38 per kW per month of the amount, if any, by which the customers
offpeak billing demand exceeds its offpeak contract demand
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Energy Charge:

Surnmer Period 5.4140 per kWtiper month for all onpeak kWh, plus

2.774 per kWh (adjusted for hours use of maximum Metered demand
as provided below) per month for all offpeak kWh

Winter Period 3.284 per kWh per month for all onpeak kWh, plus

2.770-0 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

Transition Period 2.7700 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all kWh

Offpeak Hours Use of
Demand Adjustment: The above offpeak energy charges for the Summer Period and the

Winter Period shall be increased or decreased in accordance'with the
hours use of maximum metered demand as follows:

0.1950 per kWh for the first 425-hours use of maximum;metered
demand multiplied by the ratio of offpeak energy-to total energy

-.1.1010 per kWh for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-2.2020 per kWh for the hours use of maximum metered demand in
excess of. 620 hours multiplied by the ratio of offpeak energy to total
energy

The above energy charge for a Transition' Period shall be increased or
decreased in accordance with the hours use of maximum metered
Aemand as follows:

0.1950 per kWh for the first 425 hours-use of maximum metered
demand

-1.1010, per-kWh far the next•195 hours use of maximum metered
demand

-22020 per kWh for the hours use of maximum metered demand in
excess of ,620 hours

For the Summer Period, Winter Period and Transition Period, no Offpeak Hours Use of Demand
Adjustrnent would apply to the portion, if any, of the minimum offpeak energy takings amount that is
greater than the metered energy.

The base demand and energy charges, and the adjustment amounts provided for in the Offpeak
Hours Use of Demand Adjustment shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, such charges shall be increased or decreased to
correspond to increases or decreases determined by TVA under Adjustment 2 or Adjustment 4 of the
wholesale power rate schedUle applicable under contractual arrangements between TVA and Distributor.)
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Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the

customer's bill a facilities rental charge. This charge, shell be 360 per kW per month except for delivery at

voltages,below 46 kV, in which case the charge shall be 93¢ per kW per month for the first 10,000 kW

and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of

(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in

addition to all other charges under this rate schedule, including minimum bill charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the,custorners highest metered demand occurs, there shall

be added to the customer's bill a reactive charge of $1.46 per WAR of the amount, if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months. The Seasonal Periods under this rate schedule

are subject to change by TVA. In the event TVA determines that changed Seasonal Periods are
appropriate, it shall so notify Distributor at least 12 months pn-or to the effective date of such changed

periods, and Distributor shall, promptly .notify customer.

Determination•of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for

New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,

onpeak hours for each day shall be 1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to 10 a.m.

during the Winter Period. For the Summer Period and the Winter Period, all other hours of each year that

are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak hours.

Such times shall be Central Standard Time or Central Daylight Time, whichever is then in .effect. Said

onpeak and offpeak hours are subject to change by TVA. In the event TVA determines that such

changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at least 12 months prior

to the effective date of such changed hours, and Distributor shall promptly notify customer.

For the Transition Period, all hours shall be offpeak hours.

Determination of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Enemy Amounts 

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the

respective hours of the month designated under this rate schedule as onpeak and offpeak hours;

provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month
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shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last

sentence of the paragraph below and (2)110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month).

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking service

under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall

be deterthined separately for the respective hours of the month designated under this rate schedule as

onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-

minute period beginning or.ending on a clock hour of the month of the load metered in kW, and, except

as provided below in this section, 'such amounts shall be used as the onpeak and offpeak'billing

demands. The maximum metered demand for any month shall be the higher of (1) the highest onpeak

metered demand in the month or (2) the highest offpeak metered demand in the month. The onpeak

billing demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent

of the next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of the higher of the currently

effective onpeak contract demand or the highest onpeak billing demand established during the preceding

12 months. The offpeak billing demand shall in no case be less than the sum of (1) 30 percent of the first

5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of

the higher of the currently effective offpeak contract demand or the highest offpeak billing demand

established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base

demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing

demand over contract demand) applicable to onpeak billing demand applied to the customer's onpeak

billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional

portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of

offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing

demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to

the customers onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to

the higher of customers actual offpeak energy takings or the minimum offpeak energy takings amount

provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak

and Offpeak Demands, Maximum Metered Demand, and Energy Amounts". It is recognized that no

Offpeak Hours Use of Demand Adjustment would apply to the portion, if any, of the minimum offpeak

energy takings amount that is greater than the metered energy.

Distributor may require minimum bills higher than those stated above, including, without

limitation, charges to cover any additional metering and related costs.

Contract Requirement

The contract requirement of the schedule (MSC or TMSC) for which this rate schedule is selected

as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect

under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for

billing, there must be at least one year remaining on the contract required by such Schedule MSC or

TMSC. The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply power in

greater amount at any time than the customer's currently effective onpeak or offpeak contract demand. If

the customer uses any power other than that supplied by Distributor under this rate schedule, the contract

may include other special provisions. The rate schedule in any power contract shall be subject to

adjustment, modification, change, or replacement from time to time as provided under the power contract

between Distributor and TVA.
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At the end of the period of service under this rate schedule, the.customer, subject to appropriate
amendments to its power contract.with Distributor, may receive service under Schedule MSC or TMSC
for any required contract term then remaining; provided, however, that the contract demand for any such
service under Schedule MSC shall not be less than the onpeak contract demand in effect when service
was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additio9al charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and RegulationS of Distributor.

Schedule TDMSC
October 2010
Page 6 of 6



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

TIME DIFFERENTIATED HOURS USE OF DEMAND

MANUFACTURING SERVICE RATE--SCHEDULE. TDMSD
(October 2010)

Availabilitv 

This rate shall be available for firm electric power requirements where (a) a customer's currently

effective onpeak or offpeak contract demand, whichever is higher, is greater than 25,000 kW, (b) the

major use of electricity is for activities conducted at the delivery point serving that customer which are

classified with a 2-digit Standard Industrial Classification Code between 20 and 39, inclusive, or classified

with 2002 North American Industry Classification System (NAICS) code 5181, or 2007 NAICS

codes 5182, 522320, and 541214; provided, however, customers qualifying for service under this

schedule on the basis of such a NAICS code shall have an average monthly load factor of at least

80 percent during the preceding 12 months; provided further, however, that for the first 12 months of

service to a new customer this load factor requirement shall be based on the customer's expected load

factor for those 12 months as projected before the customer begins taking service, and (c) this rate

schedule is elected as an alternative to service under Schedule MSD or TMSD for a 12-month period

beginning'no earlier than October 1, 2010, and -no later than March 1, 2011; provided that the other

conditions of this section are met. As used in the previous sentence "monthly load factor' shall mean a

percentage calculated by dividing the total metered energy for a month by the product of the metered

demand for that month and the number of clock hours in that month, exclusive of any hours during which

power was unavailable due to an interruption or curtailment of the customers service and of any hours in

which the customer was unable to use power due to a Force Majeure event reasonably beyond the

customers control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be

required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both

Distributor and TVA that it meets the requirements Set forth in condition (b) above. The certification form

to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and

(iii) signed and promptly returned by the customer. th Distributor. Further, such customer shall promptly

certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set

forth in condition (b) above will be made available by Distributor under, and billed in accordance with, the

applicable General Power schedule.

For customers served under this rate schedule, the customer's "meter-reading time" shall be

0000 hours CST or CDT, whichever is currently effective, on the first day of the calendar month following

the month for which .a bill under this rate schedule is being calculated. Further, in accordance with TVA

furnished or approved guidelines or specifications, TVA shall have unrestricted remote access to the

metering data at all times, as well as unrestricted physical access to the metering facilities for the purpose

of confirming remotely-accessed data during such periods as are specified by TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract

demand, this rate scheddle shall be available only for (1) a new contract, (2) a replacement or renewal

contract following expiration of the existing contract, or (3) a replacement or renewal contract or an

amended existing contract in which the customer is increasing its demand requirements above the

existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak

contract demand shall be lower than the customers existing contract demand.

A customer may not be on this rate schedule and participate in any demand response program

which is designated by TVA as inconsistent with service under this schedule. A customer may not be on
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this rate schedule and participate in TVA's Enhanced Growth Credit (EGC) Program unless it agrees to a
modification of its EGC agreement to provide for the EGC credits to be capped according to applicable
guidelines. A customer may not be on this rate schedule and participate in TVA's 5 Minute Response (5
MR) or 60 Minute Response (60 MR) Interruptible Programs unless it agrees to a modification of its 5 MR
or 60 MR Agreement to provide for the 5 MR or 60 MR credit amounts to be shaped according to
applicable guidelines.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customers request a lower standard voltage is agreed upon.

Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period.

Base Charges

$1,500 per delivery point per month

$350 per delivery point per month

$11.24 per kW per month of the customer's onpeak billing demand, plus

$2.54 per kW per month of the amount, if any, by which the customer's
offpeak billing •demand exceeds its onpeak billing demand, plus

$11.24 per kW per month of the amount, if any, by which (1) the
customers onpeak billing demand exceeds its onpeak contract demand
or (2) the customers offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Winter Period . $6.27 per kW per month of the customer's onpeak billing demand, plus

Transition Period
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$2.54 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$6.27 per kW per month of the amount, if any, by which (1) the
customer's ohpeak billing demand exceedS its onpeak contract demand
or (2) the customers offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

$2.54 per kW of offpeak billing demand per month, plus

$6.27 per kW per month of the amount, if any, by which the customers
offpeak billing demand exceeds its offpeak contract demand



Energy Charge:

Summer Period

.Win er Period

Transition Period

Offpeak Hours Use of
Demand Adjustment:

5.2970 per kWh per month for all oppeak kWh, plus

2.655¢ per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

3.1520 per kWh per month for all onpeak kWh, plus

2.6550 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all offpeak kWh

2.6550 per kWh (adjusted for hours use of maximum metered demand
as provided below) per month for all kWh

The above offpeak energy charges for the Summer Period and the
Winter Period shall be increased or decreased in accordance with the
hours use of maximum metered demand as follows:

-0.1950 perkWh for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy

-1.1010 per kWh for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy, to total energy

-2.2020 per kWh for the hours use of maximum metered demand in
excess of 620 hours, multiplied by the ratio of offpeak energy to total
energy

The above energy charge for a Transition Period shall be increased or
decreased in accordance with the hours use of maximum metered
demand as follows:

0.1950 per kWh for the first 425 hours use of maximum metered
demand

-1.101¢ per kWh for the next 195 hours use of maximum metered
demand

-2.2020 per kWh for the hours use of maximum_ metered demand in
excess of 620 hours

For the Summer Period,' Winter Period and Tranition Period, no Offpeak Hours Use of Demand
Adjustment would apply to the portion; if any, of the minimum offpeak energy takings amount that is
greater than the metered energy.

The base demand and energy charges, and the adjustment amounts provided for in the Offpeak
Hours Use of Demand Adjustment shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, such charges shall be-increased or decreased to
correspond to increases or decreases determined by TVA under Adjustment 2 or Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.)
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Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161AV or higher. For delivery at less than 161 kV, there shall be added to the
customers bill a facilities rental charge. This charge shall bp 360 per kW per month except for delivery at
voltages, below 46 kV, in which case the charge shall be 93¢ per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000. kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customers currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is-lagging during the .30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's, bill a,reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-mihUte period beginning or ending on a clock hour of the month in
which the customerslowest metered demand (excludirig,any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand, Such charges shall be in addition to all
other charges under this rate sChedule, including minimum bill charges.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing Months. 'The Seasonal Periods under this rate schedule
are subject to change by TVA. 111 the event TVA determines that changed Seasonal Periods are
appropriate, it shall so notify Distributor at least 12 months prior to the •effective date of such changed
periods, and Distributor shall promptly notify customer.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for
New Year's Day, Memorial Day, Independence Day; Labor Day, Thanksgiving Day, and Christmas Day,
onpeak hours for each day shall be 1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to 10 a.m.
during the Winter Period. For the Summer Period, and.the Winter Period, all other hours of each year that
are not otherwise defined as onpeak hours and all hours of such'excepted clays shall be offpeak hours.
Such times shall be Central Standard Time or Central Daylight Time, whichever is then in effect. Said
onpeak and offpeak hours are subject to change by TVA. In the event TVA determines that such
changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at least 12 months prior
to the effective date of such changed hours, and Distributor shall promptly notify customer.

For the Transition Period, all hours shall be offpeak hours.

Determination of Onpeak and Offpeak Demands, 
fvlaximum Metered Demand, and Energy Amounts 

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the
respective hours of the month designated under this rate schedule as onpeak and offpeak hours;
provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month
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shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last

sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month).

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking service

under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall

be determined separately for the respective hours of the month designated under this rate schedule as

onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-

minute period beginning or, ending on a clock hour of the month of the load metered in kW, and, except

as provided below in this section, such amounts shall be used as the onpeak and offpeak billing

demands. The maximum metered demand for any month shall be the higher of (1) the highest onpeak

metered demand in the month or (2) the highest offpeak metered demand in the month. The onpeak

billing demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent

of the next 20,000 kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70

percent of the next 100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in

excess of 350,000 kW of the higher of the currently effective onpeak contract demand or the highest

onpeak billing demand established during the preceding 12 months. The offpeak billing demand shall in

no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000

kW, (3) 50 percent of the next25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the

next 100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in excess of

350,000 kW of the higher of the currently effective offpeak contract demand or the highest offpeak billing

demand established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base

demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing

demand over contract demand) applicable to onpeak billing demand applied to the customer's onpeak

billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional

portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of

offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing

demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to

the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to

the higher of customer's actual offpeak energy takings or the minimum offpeak energy takings amount

provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak

and Offpeak Demands, Maximum Metered Demand, and Energy Amounts". It is recognized that no

Offpeak Hours Use of Demand Adjustment would apply to the portion, if any, of the minimum offpeak

energy takings amount that is greater than the metered energy.

Distributor may require minimum bills higher than those stated above, including, without

limitation, charges to cover any additional metering and related costs.

Contract Requirement

The contract requirement of the schedule (MSD or TMSD) for which this rate schedule is selected

as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect

under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for

billing, there must be at least one year remaining on the contract required by such Schedule MSD or

TMSD. The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply power in

greater amount at any time than the customer's currently effective onpeak or offpeak contract demand. If

the customer uses any power other than that supplied by Distributor under this rate schedule, the contract

may include other special provisions. The rate schedule in any power contract shall be subject to
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adjustment, modification, change, or replacement from time to time as provided under the power contract
between Distributor and TVA.

At the end of the period of service under this rate schedule, the customer, subject to appropriate
amendments to its power contract with Distributor, may receive service under. Schedule MSD or TMSD
for any required contract term then remaining; provided, however, that the contract demand for any such
service Under Schedule MSD shall not be less than the onpeak contract demand in effect when service
was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The dharges under this rate schedule are based upoh the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or`at different voltages, the supply of service at each 'delivery and
metering point and at each different voltage shall be'separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

PILOT SEASONAL DEMAND AND ENERGY
GENERAL POWER RATE--SCHEDULE PSGSB

(October 2010)

This rate shall be available for firm electric power requirements where the customers currently
effective contract demand is greater than 5,000 kW but not more than 15,000 kW and where this rate
schedule is elected as an alternative to service underSchedules GSB or TGSB for a 12-month period
beginning no earlier than October 1, 2010, and no later than March 1, 2011.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's "meter
reading time shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
unless otherwise provided for in a written agreement between TVA and the distributor providing service
under this rate schedule, in accordance with WA:furniShed or approved.guidelines or specifications, TVA
shall have unrestricted remote access to the metering data at ell times, as well as unrestricted physical
access to the metering facilities for the purpose of confirming remotely-accesSed data during such
periods as are specified by TVA.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Base Charges 

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period $15.26 per kW per month of the customers billing demand, plus

$15.26 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Winter Period $10.90 per I<VV per, month of the customer's billing demand, plus

$10.90 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Transition Period $7.61 per kW per month of the customer's billing demand, plus

$7.61 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Energy Charge:

Summer Period 3.1190 per kWh per month

Winter Period 2.8350 per kWh per month

Transition Period 2.7730 per kWh per month

Schedule PSGSB
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consedutive-month period or (2) the
customer's currently effective contract demand and shall be in addition to ail other charges under this rate
schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customers highest metered demand occurs, there shall
be added to the customers bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customers lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customers bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of any kW in excess of 5,000 kW of the
higher of the currently effective contract demand or the highest billing demand established during the
preceding 12 months.

Schedule PSGSB
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Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied
to the customers energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

The contract requirement of the schedule (GSB or TGSB) for which this rate schedule is selected
as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect
under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for
billing, there must be at least one year remaining on the contract required by such Schedule GSB or.
TGSB. The customer shall contract for its maximum requirements, which shall not exceed the amount of
power capable of being used by customer, and Distributor shall not be obligated to supply power in
greater amount at any time than the customers currently effective contract demand. If the customer uses
any power other than that supplied by Distributor under this rate schedule, the contract may include other
special provisions. The rate schedule in any power contract shall be subject to adjustment, modification,
change, or replacement from time to time as provided under the power contract between Distributor and
TVA.

At the end of the period of service under this rate schedule, the customer, subject to appropriate
amendments in its power contract with Distributor, may receive service under Schedule GSB or TGSB for
any required contract term then remaining; provided, however, that the onpeak contract demand for any
such service under Schedule TGSB shall not be less than the contract demand in effect when service
was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

PILOT SEASONAL DEMAND AND ENERGY
GENERAL POWER RATE--SCHEDULE PSGSC

(October 2010)

Availability 

This rate shall be available for firm electric power requirements where the customer's currently
effective contract demand is greater than 15,000 kW but not more than 25,000 kW and where this rate
schedule is elected as an alternative to service under Schedules GSC or TGSC for a 12-month period
beginning no earlier than October 1, 2010, and no later than March 1, 2011.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's "meter-
reading time shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
unless otherwise provided for in a written agreement between TVA and the distributor providing service
under this rate schedule, in accordance with TVA furnished or approved guidelines or specifications, TVA
shall have unrestricted remote access to the metering data at all times, as well as unrestricted physical
access to the metering facilities for the purpose of confirming remotely-accessed data during such
periods as are specified by TVA.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customers request a lower standard voltage is agreed upon.

Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:

Summer Period

Winter Period

Transition Period

Base Charges 

$1,500 per delivery point per month

$350 per delivery point per month

$15.26 per kW per month of the customer's billing demand, plus

$15.26 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

$10.90 per kW per month of the customers billing demand, plus

$10.90 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

$7.61 per kW per month of the customer's billing demand, plus

$7.61 per kW per month of the amount, if any, by which the customer's
billing demand• exceeds its contract demand

3.1270 per kWh per month

2.8380 per kWh per month

2.7770 per kWh per month
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Adjustment 

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA.and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 36¢ per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 73¢ per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customers currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customers highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period bedinning or ending on a clock hour of the month in
which the customers lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any month shall be the highest average during any. 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW, (2)40 percent of the next 20,000 kW, and (3) 50 percent of
any kW in excess of 25,000 kW of the higher of the currently effective contract demand or the highest
billing demand established during the preceding 12 months.
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Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as

adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract

demand) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied

to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

The contract requirement of the schedule (GSC or TGSC) for which this rate schedule is selected

as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect
under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for

billing, there must be at least one year remaining on the contract required by such Schedufe GSC or

TGSC. The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply power in
greater amount at any time than the customer's currently effective contract demand. If the customer uses

any power other than that supplied by Distributor under this rate schedule, the contract may include other

special provisions. The rate schedule in any power contract shall be subject to adjustment, modification,

change, or replacement from time to time as provided under the power contract between Distributor and

TVA.

At the end of the period of service under this rate schedule, the customer, subject to appropriate

amendments in its power contract with Distributor, may receive service under Schedule GSC or TGSC for

any required contract term then remaining; provided, however, that the onpeak contract demand for any

such service under Schedule TGSC shall not be less than the contract demand in effect when service

was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

PILOT SEASONAL DEMAND AND ENERGY
GENERAL POWER RATE--SCHEDULE PSGSD

(October 2010)

Availability 

This rate shall be available for firm electric power requirements where the customer's currently
effective contract demand is greater than 25,000 kW and where this rate schedule is elected as an
alternative to service under Schedules GSD or TGSD for a 12-month period beginning no earlier than
October 1, 2010, and no later than March 1, 2011.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's "meter-
reading time shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
unless otherwise provided for in a.written agreement between TVA and the distributor .providing service
under this rate schedule, in accordance with TVA furnished or approved guidelines or specifications, TVA
shall have unrestricted remote access to the metering data at all times, as well as unrestricted physical
access to the metering facilities for the purpose of confirming remotely-accessed data during such
periods as are specified by TVA.

Character of Service 

Alternating cur:rent, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission Voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:

Summer Period

Winter Period

Transition Period

Base Charges

$1,500 per delivery point per month

$350 per delivery point per month

$17.11 per kW per month of the customer's billing demand, plus

$17.11 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

$12.73 per kW per month of the customers billing demand, plus

$12.73 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

$9.45 per kW per month of the customer's billing dernand, plus

$9.45 per kW permonth Hofthe amount, if any, •by which the customer's
billing demand exceeds its contract demand

2.6400 •per kWh per month

2.3880 per kWh per month

2.3320 per kWh per month

Schedule PSGSD
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and. Distributor.

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a' acilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consectitive-month period or (2) the
customers currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customers highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46. per kVAR of the amount;` if any, by which the
reactive demand exceedS 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand), occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demarld. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a cloCk hour of the month of the load metered in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, (3) 50 percent of the
next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next 100,000 kW,
(6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in excess of 350,000 kW of the higher
of the currently effective contract demand or the highest billing derhand established during the preceding
12 months.
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Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand,) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied
to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

The contract requirement of the schedule (GSD or TGSD) for which this rate schedule is selected
as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect
under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for
billing, there must be at least one year remaining on the contract required by such Schedule GSD or
TGSD. The customer shall contract for its maximum requirements, which shall not exceed the amount of
power capable of being used by customer, and Distributor shall not be obligated to supply power in
greater amount at any time than the customer's currently effective contract demand. If the customer uses
any power other than that supplied by Distributor under this rate schedule, the contract may include other
special provisions. The rate schedule in any power contract shall be subject to adjustment, modification,
change, or replacement from time to time as provided under the power contract between Distributor and
TVA.

At the end of the period of service under this rate schedule, the customer, subject to appropriate
amendments in its power contract with Distributor, may receive service under Schedule GSD or TGSD for
any required contract term then remaining; provided, however, that the onpeak contract demand for any
such service under Schedule TGSD shall not be less than the contract demand in effect when service
was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

PILOT SEASONAL DEMAND AND ENERGY
MANUFACTURING SERVICE RATE--SCHEDULE PSMSB

(October 2010)

Availability

This rate shall be available for firrn electric power requirements where (a) a customers currently
effective contract demand is greater than 5,000 kW but not more than 15,000 kW, (b) the major use of
electricity is for activities conducted at the delivery point serving that customer which are classified with a
2-digit Standard Industrial Classification Code between 20 and 39, inclusive, or classified with 2002 North
American Industry Classification System (NAICS) code 5181, or 2007 NAICS codes 5182, 522320, and
541214; provided, however, customers qualifying for service under this schedule on the basis of such a
NAICS code shall have an average monthly load factor of at least 80 percent during the preceding
12 months; provided further, however, that for the first 12 months of service to a new customer this load
factor requirement shall be based on the customer's expected load factor for those 12 months as
projected before the customer begins taking service, and (c) this rate schedule is elected as an
alternative to service under Schedules MSB or TMSB for a 12-month period beginning no earlier than
October 1, 2010, and no later than March 1, 2011. As used in the previous sentence "monthly load
factor" shall mean a percentage calculated by dividing the total metered energy fora month by the
product of the metered demand for that month and the number of clock hours in that month, exclusive of
any hours during which power was unavailable due to an interruption or curtailment of the customer's
service and of any hours in which the customer was unable to use power due to a Force Majeure event
reasonably beyond the customer's control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be
required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both
Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form
to be used shall .be (i) furnished or approved by TVA, (ii) provided by Distributer to the customer, and
(iii) signed and promptly returned by the customer .to Distributor. Further, such customer shall promptly
certify any change in the status of any of the. information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable General Power schedule.

Unless otherwise provided for in a written agreement between TVA and, the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's "meter-
reading time" shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
unless otherwise provided for in a written agreement between TVA and the distributor providing service
under this rate schedule, in accordance with TVA furnished or approved guidelines or specifications, TVA
shall have unrestricted remote access to the metering data at all times, as well as unrestricted physical
access to the metering facilities for the purpose of confirming remotely-accessed data during such
periods as are specified by TVA.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customers request a lower standard voltage is agreed upon.
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Base Charges

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period

Winter. Period

Transition Period

Energy Charge:

Sumrner Period

Winter Period

Transition Period

$13.26 per kW per month of the customer's billing demand, plus

$13.26 per kW per month of the amount, if any, by which the customers

billing demand exceeds its contract demand

$8.89 per kW per month of the customer's billing demand, plus

$8.89 per kW per month of the amount, if any, by which the customer's

billing demand exceeds its contract demand

$5.60 per kW per month of the customer's billing demand, plus

$5.60 per kW per month of the amount, if any, by which the customer's

billing demand exceeds its contract demand

2.589¢ per kWh per month

2.2680 per kWh per month

2.1940 per kWh per month

Adjustment 

The base demand and energy charges shall be increased or decreased in accordance with the

current Adjustment Addendum published by TVA. In addition, such charges shall be increased or

decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or

Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between

TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the

customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at

voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW

and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of

(1) the highest billing demand established during the latest 12-consecufive-month period or (2) the

customer's currently effective contract demand and shall be in addition to all other charges under thisrate

schedule, including minimum bill charges.
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Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall

be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customer's lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered derdand) occurs, there shall be added to the customer's bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billinglnonths.

Deterrninatibn Of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The

metered demand for any month shall be the highest average during any 30-consecutive-minute period

beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be

used as the billing demand, except that the billing demand for any month shall in no case be less than the

sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of any kW in excess of 5,000 kW of the

higher of the currently effective contract demand or the highest billing demand established during the

preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as

adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract

demand) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied

to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

The contract requirement of the schedule (MSB or TMSB) for which this rate schedule is selected

as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect

under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for

billing, there must be at least one year remaining on the contract required by such Schedule MSB or

TMSB. The customer shall contract for its maximum requirements, which shall not exceed the amount of

power capable of being used by customer, and Distributor shall not be obligated to supply power in

greater amount at any time than the customers currently effective contract demand. If the customer uses

any power other than that supplied by Distributor under this rate schedule, the contract may include other

special provisions. The rate schedule in any power contract shall be subject to adjustment, modification,

change, or replacement from time to time as provided under the power contract between Distributor and

NA.
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At the end of the period of service under this rate schedule, the customer, subject to appropriate
amendments in its power contract with Distributor, may receive service under Schedule MSB or TMSB for
any required contract term then remaining; provided, however, that the onpeak contract demand for any
such service under Schedule TMSB shall not be less than the contract demand in'effect when service
was taken under this rate schedule.

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at.a single voltage. of service is supplied to the same customer through
more than,one point of delivery or attlifferent voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed,

Service is subject to Rules and Regulations of Distributor.

Schedule PSMSB
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

PILOT SEASONAL DEMAND AND ENERGY
MANUFACTURING SERVICE RATE--SCHEDULE PSMSC

(October 2010)

Availability 

This rate shall be available for firm electric power requirements where (a) a customer's currently
effective contract demand is greater than 15,000 kW but not more than 25,000 kW, (b) the major use of
electricity is for activities conducted at the delivery point serving that customer which are classified with a
2-digit Standard Industrial Classification Code between 20 and 39, inclusive, or classified with 2002 North
American Industry Classification System.(NAICS) code 5.181, or 2007 NAICS codes 5182, 522320, and
541214; provided, however, customers, qualifying for service under this schedule on the basis of such a
NAICS code shall have an average monthly load factor of at least 80 percent during the preceding
12 months; provided further, however, that for the first 12 months of service to a new customer this load
factor requirement shall be based on the customer's expected load factor for those 12 months as
projected before the customer begins taking service, and (c) this rate schedule is elected as an
alternative to service under Schedules MSC or TMSC for a 12-month period beginning no earlier than
October 1, 2010, and no later than March 1, 2011. As used in the previous sentence "monthly load
factor shall mean a percentage calculated by dividing the total metered energy for a month by the
product of the metered demand for that month and the nurriber of clock hours in that month, exclusive of
any hours during which power was unavailable due to an interruption or curtailment of the customer's
service and of any hours in which the customer was unable to use power due to a Force lvlajeure event
reasonably beyond the customers control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be
required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both
Distributor and TVA that it meets the, requirements set forth in condition (b) above. The certification form
to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and
(iii) signed and promptly returned by the customer to Distributor. Further, such customer shall promptly
certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable General Power schedule.

Unless otherwise provided for in a written agreement between .TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's "meter-
reading time shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
unless otherwise provided for in a written agreement between TVA and the distributor providing service
under this rate schedule, in accordance with TVA furnished or approved guidelines or specifications, TVA
shall have unrestricted remote access to the metering data at all times; as well as unrestricted physical
access to the metering facilities for the purpose of confirming remotely-accessed data during such
periods as are specified by TVA.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Schedule PSMSC
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Base Charges

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivenj point per month

Demand Charge:

Summer Period $12.75 per kW per month of the customer's billing demand, plus

$12.75 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Winter Period $8.38 per kW per month, of the customer's billing demand, plus

$8.38 per kW per'month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Transition Period $5.09 per kW per month of the customer's billing demand, plus

$5.09 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Energy Charge:

Summer Period 2.5690 per kWh per month

Winter Period 22680 per kWh per month

Transition Period 2.1960 per kWh per month

Adjustment •

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In additibn, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 34 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be'94 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.

Schedule PSMSC
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Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customers highest metered demand occurs, there shall
be added to the customers bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customers lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Demand

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of
any kW in excess of 25,000 kW of the higher of the currently effective contract demand or the highest
billing demand established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied
to the customers energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

The contract requirement of the schedule (MSC or TMSC) for which this rate schedule is selected
as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect
under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for
billing, there must be at least one year remaining on the contract required by such Schedule MSC or
TMSC. The customer shall contract for its maximum requirements, which shall not exceed the amount of
power capable of being used by customer, and Distributor shall not be obligated to supply power in
greater amount at any time than the customers currently effective contract demand. If the customer uses
any power other than that supplied by Distributor under this rate schedule, the contract may include other
special provisions. The rate schedule in any power contract shall be subject to adjustment, modification,
change, or replacement from time to time as provided under the power contract between Distributor and
TVA.

Schedule PSMSC
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At the end of the period of service under this rate schedule, the customer, subject to appropriate
amendments in its power contract with Distributor, may receive service under Schedule MSC or TMSC for
any required contract term then remaining; provided, however, that the onpeak contract demand for any
such service under Schedule TMSC shall not be less than the contract demand in effect when service
was taken, under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to, the same customer through
more than one,point of delivery or at different:voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

PILOT SEASONAL DEMAND AND ENERGY
MANUFACTURING SERVICE RATE--SCHEDULE PSMSD

(October 2010)

Availability

This rate shall be available for firm .alectric power requirements where (a) a customer's currently
effective contract demand is greater than 25,000.kW,.(b) the major use of electricity is for activities
conducted at the delivery point serving that customer which are classified with a 2-digit Standard Industrial
Classification Code between 20 and 39, inclusive, or classified with 2002 North American industry
Classification. System (NAICS) code 5181, or .2007 NAICS codes 5182, 522320, and 541214; provided,
however, customers qualifying for service under this schedule on the basis of such a NAICS code shall
have an average monthly load factor of at least 80 percent dUring the preceding 12 months; provided
further, however, •that for the first 12 months of service toa new customer this load fabtor requirement shall
be based on the customer's, expected load factor for those 12 months as projected before the customer
begins taking service, and (c) this rate schedule is elected as an alternative to service under Schedules
MSD or TMSD for a 12-month period beginning no earlier than October 1, 2010, and no later than March
1, 2011. As used in the previous sentence "monthly load factor shall mean a percentage calculated by
dividing the total metered energy for a month by the produd of the metered demand for that month and the
number of clock hours in that month, exclusive Of any hours during which power was unavailable due to an
interruption or curtailment of the customer's service and of any hours in which the customer was unable to
use power due to a Force Majeure event reasonably beyond the customer's control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be
required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both Distributor
and TVA that it meets the requirements set forth in condition (b) above. The certification form to be used
shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and (iii) signed and
promptly returned by the customer to Distributor. Further, such customer shall promptly certify any change
in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set forth

in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable General Power schedule.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers servedunder this rate schedule, the customer's "meter-
reading time" shall be 0000 hours CST or CDT, whichever •is currently effective, on thafirst day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
unless otherwise provided for in a written agreement between TVA and the distributor providing service
under this.rate schedule, in accordance with TVA furnished or approved guidelines or specifications, TVA
shall have unrestricted remote access to the metering data at all times, as well as unrestricted physical
access to the metering facilities for the purpose of confirming remotely-accessed data during such periods
as are specified by TVA.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.
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Base Charges 

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period

Winter Period

.Transition -Period

Energy Charge:

Summer Period

Winter Period

Transition Period

$14.64 per kW per month of the customers billing demand, plus

$14.64 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

$10.28 per kW per month of the customer's billing demand, plus

$10.28 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract dernand

$6.99per WV per month of the customers billing demand, plus

$6.99 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

2.0760 per kWh per month

1.8360 per kWh per month

1.7780 per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivet=y atless than 161 kV, there sh61113e added to the customer's
bill a facilities 'rental charge. This charge shall be 36¢ per kW per month except for delivery at voltages
below 46 kV, in which case the charge shall bea3,0 per kW per month for the first 10,000 kW and 730 per
kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of '(1) the
highest billing demand established during the latest 12-consecutive-month period or-(2) the customer's
currently effective contract demand and shall be in addition to all other charges under this rate schedule,
including minimum bill charges.
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Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customers highest metered demand occurs, there shall
be added to the customers bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in which
the customers lowest metered demand (excluding any metered demands which are less than 25 percent
of the highest metered demand) occurs, there shall be added to the customer's bill a reactive charge of
$1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all other charges
under this rate schedule, including minimum bill charges'.`

Determination Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean the
April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, (3) 50 percent of the next
25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next 100,000 kW, (6) 80 percent of
the next 150,000 kW, and (7) 85 percent of all kW in excess of 350,000 kW of the higher of the currently
effective contract demand or the highest billing demand established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand) applied to the customers billing demand, and (3) the base energy charge, as adjusted, applied to
the customers energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

The contract requirement of the schedule (MSD or TMSD) for which this rate schedule is selected
as an alternative shall continue to apply, both during the time this alternative rate schedule is in effect
under that contract and afterwards. In addition, at the time that this rate schedule becomes effective for
billing, there must be at least one year remaining on the contract required by such Schedule MSD or
TMSD. The customer shall contract for its maximum requirements, which shall not exceed the amount of
power capable of being used by customer, and Distributor shall not be obligated to supply power in greater
amount at any time than the customers currently effective contract demand. If the customer uses any
power other than that supplied by Distributor under this rate schedule, the contract may include other
special provisions. The rate schedule in any power contract shall be subject to adjustment, modification,
change, or replacement from time to time as provided under the power contract between Distributor and
TVA.
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At the end of the period of service under this rate schedule, the customer, subject to appropriate

amendments in its power contract with Distributor, may receive service under Schedule MSD or TMSD for

any required contract term then remaining; provided, however, that the onpeak contract demand for any

such service under. Schedule TMSD shall not be.less than the contract demand in effect when service was

taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard .policy.

Single-Point Delivery 

The charges under this rate schedule are 13ased upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and metering

point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SUPPLEMENTAL ADJUSTMENT ADDENDUM

The following adjustments shall be deemed to be a part of the Adjustment Addendum to.
Schedule of Rates and Charges for Distributor dated October 1, 2009. As provided for by the
previous Adjustment Addendum dated October 1, 2003 (Environmental Adjustment), the amounts
listed under each column (1) are designated, subject to any future Rate. Adjustment or Rate
Change, to remain in effect for ten (10) years from the effective date of said Environmental
Adjustment.

TIME DIFFERENTIATED HOURS
USE OF DEMAND SERVICE

General Power Service

Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2) (3) (1) (2)

Schedule TDGSB
Demand Charge
Summer Pedod

Oripeak Add $0.54 $3.55 Add $0.56 + $3.66
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 $0.72

Energy Charge
Summer Period,

Onpeak Add 0.3290 + 2.1400 + Aq Add 0.3390 + 2.2040 + (1.03 x Aq)
Offpeak Add 0.1950 + 1.2700 + Aq Add 0.2010 + 1.3080 + (1.03 x Aq)

Winter Period
Onpeak Add 0.2200 + 1.4280 + Aq Add 0.2270 + 1.4710 + (1.03 x Aq)
Offpeak Add 0.1950 + 1.2700 + Aq Add 0.2010 + 1.3080 + (1.03 x Aq)

Transition Period Add 0.1950 + 1.2700 + Aq Add 0.2010 + 1.3080 + (1.03 x Aq)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 00100+ 0.0680: Add 0.0100+ 0.0680
Next 195 hours ,Add -0.0580+ -0.3790 Add -0.0580+ -0.3790
Additional kWh 'Add -0.1160+ -0.7570 Add -0.1160+ -0.7570

Transition Period
First 425 hours Add 0.0100+ 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580+ -0.3790 Add -0.0580+ -0.3790
Additional kWh Add -0.1160+ -0.7570 Add -0.1160+ -0.7570
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Wholesale Power
Rate - Schedule WS

(1) (2) (3)

Schedule TDGSC 
Demand'Charge
Summer Period

Onpeak Add $0.54 $3.55 Add $0.56
Excess Offpeak Add $0.11 + $0.70 Add $0.11

Winter Period
Onpeak Add $0.29 + $1.92
Excess Offpeak Add $0.11 + $0.70

Transition Period Add $0.11 + $0.70

Resale Schedules

(1) (2) (3)

$3.66
+ $0.72

Add $0.30 + $1.98
Add $0.11 + $0.72
Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 0.3160 + 2.0560 + Aq Add 0.3250 + 2.1180 + (1.03 x Aq)
Offpeak Add 0.1860 + 1.2100 + Aq Add 0.1920 + 1.2460 + (1.03 x Aq)

Winter Period
Onpeak Add 0.2100 + 1.3630 + Aq Add 0.2160 + 1.4040 + (1.03 x Aq)
Offpeak Add 0.1860 + 1.2100 + Aq Add 0.1920 + 1.2460 + (1.03 x Aq)

Transition Period Add 0.1860 + 1.2100 + Aq Add 0.1920 + 1.2460 + (1.03 x Aq)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.0100 + 0.0680
Next 195 hours Add -0.0580 + -0.3790
Additional kWh Add -0.116¢+ -0.7570

Transition Period
First 425 hours Add 0.0100 + 0.0680
Next 195 hours Add. -0.0580 + -0.3790
Additional kWh Add -0.1160 + =0.757

Schedule TDGSD 
Demand Charge
Slimmer Period

Onpeak Add $0.54 + $3.55
Excess Offpeak Add $0.11 + $0.70

Winter Period
Onpeak Add $0.29 + $1.92
Excess Offpeak Add $0.11 + $0.70

Transition Period Add $0.11 + $0.70

Add 0.0100 + 0.0680
Add -0.0580 + -0.3790
Add -0.1160 + -0.7570

Add 0.0100 + 0.0680
Add -0.0580 + -0.3790
Add -0.1160 + -0.7570

Add $0.56 + $3.66
Add $0.11 + $0.72

Add $0.30 + $1.98
Add $0.11 + $0.72
Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 0.3100 + 2.0220 + Aq Add 0.3190 + 2.0830 + (1.03 x Aq)
Offpeak Add 0.1760 + 1.1510 + Aq Add 0.1810 + 1.1860 + (1.03 x Aq)

Winter Period
Onpeak Add 0.2010 + 1.3080 + Aq Add 0.2070 + 1.3470 + (1.03 x
Offpeak Add 0.1760 + 1.1510 + Aq Add 0.1810 + 1.1860 + (1.03 x Aq)

Transition Period Add 0.1760 + 1.1510 + Aq Add 0.1810 + 1.1860 + (1.03 x Aq)
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Offpeak Hours Use of
Summer Period and

First 425 hours
Next 195 hours
Additional kWh

Transition Period
First 425 hours
Next 195 hours
Additional kWh

Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2)

Demand Adjustment
Winter Period
Add 0.0100 + 0.0680
Add -0.0580 + -0.3790
Add -0.1160 + -0.7570

Add 0.0100 + 0.0680
Add -0.0580 + -0.3790
Add -0.1160 + -0.7570

(3)

Add
Add
Add

Add
Add
Add

(1) (2)

0.0100 + 0.0680
-0.0580 + -0.3790
-0.1160 + -0.7570

0.010¢+ 0.0680
-0.0580 + -0.3790
-0.1160 + -0.7570

(3)

Manufacturing Service
Schedule TDMSB

Demand Charge
Summer Period

Onpeak Add $0.54 + $3.55 Add $0.56 + $3.66
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 02760 + 1.7870 Aq Add 0.2840 + 1.8410 + (1.03 x Aq)
Offpeak Add 0.1430 + 0.9270 Aq Add 0.1470 + 0.9550 + (1.03 x Aq)

Winter Period
Onpeak Add 0.1680 + 1.0910 + Aq Add 0.1730 + 1.1240 + (1.03 x Aq)
Offpeak Add 0A430 + 0.9270 + Aq Add 0.1470 + 0.9550 + (1.03 x Aq)

Transition Period Add 0.1430 + 0.9270 + Aq Add 0.1470 + 0.9550 + (1.03 x Aq)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790
Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570

Transition Period
First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790
Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570

Schedule TDMSC
Demand Charge
Summer Period

Onpeak Add $0.54 + $3.55 Add $0.56 + $3.66
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $0.72
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Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2) (3)

Energy Charge
Summer Period

Onpeak Add 0.2790 + 1.8060 Aq Add
Offpeak Add 0.1430 + 0.9240 A, Add

Winter Period
Onpeak Add 0.1690 + 1.0940 Aq Add
Offpeak Add 0.1430 + 0.9240 + Add

Transition Period Add 0.1430 + 0.9240 + Aq Add

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours
Next 195 hours
Additional kWh

Transition Period
First 425 hours
Next 195 hours
Additional kWh

Add 0.0100 + 0.0680
Add -0.0580 + -0.3790
Add -0.1160 + -0.7570

Add 0.0100 + 0.0680
Add -0.0580 + -0.3790
Add -0_1160 + -0.7570

(1) (2) (3)

0.2870 + 1.8600
0.1470 + 0.9520 +

0.1740
0.1470
0.1470

+ 1.1270 +
+ 0.9520 +
+ 0.9520 +

Add 0.0100+
Add -0.0580 +
Add -0.1160 +

Add 0.0100 +
Add -0.0580 +
Add -0.1160 +

0.0680
-0.3790
-0.7570

0.0680
-0.3790
-0.7570

(1.03 x Aq)
(1:03 x Aq)

(1,03 x Aq)
.(1;03 x Aq)
(1_03 x Aq)

Schedule TDMSD
Demand Charge
Summer Period

Onpeak Add $0.54 + $3.55 Add $0.56 + $3.66

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 $0.70 Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 0.2710 + 1.7680 Aq Add 0.2790 + 1.8210 + (1.03 x Aq)

Offpeak Add 0.1360 + 0.8860 + Aq Add 0.1400 + 0.9130 + ,(1.03 x Aq)

Winter Period
Onpeak Add 0.1610 + 1.0520 + Aq Add 0.1660 + 1.0840 + (1.03 x Aq)

Offpeak Add 0.1360 + 0.8860 + Aq Add 0.1400 + 0.9130 + (1.03 x Aq)

Transition• Period Add 0.1360 + 0.8860 + Aq Add 0.1400 + 0.9130 + (1.03 x Aq)

Offpeak Hours Use ofDemand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680

Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790

Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -O. 7570

Transition Period
First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680

Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790

Additional kWh Add -0,1160 + -0.7570 Add -0.1160+ -0.7570
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SUPPLEMENTAL ADJUSTMENT ADDENDUM

The following adjustments shall be deemed to be a part of the Adjustment Addendum to
Schedule of Rates and Charges for Distributor dated October 1, 2009. As provided for by the

previous Adjustment Addendum dated October 1, 2003 (Environmental Adjustment), the amounts

listed under each column (1) are designated, subject to any future Rate Adjustment or Rate

Change, to remain in effect for ten (10) years from the effective date of said Environmental

Adjustment.

Wholesale Power
Rate - Schedule WS Resale Schedules

PILOT SEASONAL DEMAND
AND ENERGY SERVICE

General Power Service

(1) (2) (3) (1) (2) (3)

Schedule PSGSB
Demand Charge
Summer Period Add $0.82 + $4.78 Add $0.84 + $4.92

Winter Period Add $0.57 + $3.31 Add $0.59 + $3.41

Transition Period Add $0.38 + $2.21 Add $0.39 + $2.28

Energy Charge
Summer Period Add 0.1800 + 1.0470 + Aq Add 0.185¢ + 1.0780 (1.03 x Aq)

Winter Period Add 0.1640 + 0.9520 + Aq Add 0.1690 + 0.9810 + (1.03 x Aq)

Transition Period Add 0.1600 + 0.9310 + Aq Add 0.1650 + 0.9590 + (1.03 x Aq)

Schedule PSGSC.
Demand Charge
Summer Period Add $0.82 + $4.78 Add $0.84 + $4.92

Winter Period Add $0.57 + $3.31 Add $0.59 + $3.41

Transition Period Add $0.38 + $2.21 Add $0.39 + $2.28

Energy Charge
Summer Period Add 0.1810 + 1.0500 + Aq Add 0.1860 + 1.0820 + (1.03 x Aq)

Winter Period Add 0.1640 + 0.9530 + Aq Add 0.1690 + 0.9820 + (1.03 x Aq)

Transition Period Add 0.1610 + 0.9320 + Aq Add 0.1660 + 0.9600 + (1.03 x Aq)

Schedule PSGSD
Demand Charge
Summer Period Add $0.96 + $5.61 Add $0.99 + $5.78

Winter Period Add $0.71 + $4.14 Add $0.73 + $4.26

Transition Period Add $0.52 + $3.04 Add $0.54 + $3.13

Energy Charge
Summer Period Add 0.1520 + 0.8860 + Aq Add 0.1570 + 0.9130 + (1.03 x Aq)

Winter Period Add 0.1380 + 0.8010 + Aq Add 0.1420 + 0.8250 + (1.03 x Aq)

Transition Period Add 0.1340 + 0.7830 + Aq Add 0.1380 + 0.8060 + (1.03 x Aq)



Manufacturing Service

Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2) (3) (1) (2) (3)

Schedule PSMSB
Demand Charge
Summer Period Add $0.71 + $4.11 Add $0.73 + $4.23

Winter Period Add $0.46 + $2.64 Add $0.47 + $2.72

Transition Period Add $0.27 + $1.54 Add $0.28 + $1.59

Energy Charge
Summer Period Add 0.1500 + 0.8690 + Aq Add 0.1540 + 0.8950 + (1.03 x Aq)

Winter Period Add 0.1320 + 0.7620 + Aq Add 0.1360 + 0.7850 + (1.03 x Aq)

Transition Period Add 0.1270 + 0.7370 + Aq Add 0.1310 + 0.7590 + (1.03 x Aq)

Schedule PSMSC
Demand Charge
Summer Period Add $0.71 + $4.11 Add $0.73 + $4.23

Winter Period Add $0.46 + $2.64 Add $0.47 + $2.72

Transition Period Add $0.27 + $1.54 Add $0.28 + $1.59

Energy Charge
Summer Period Add 0.1490 + 0.8620 + Aq Add 0.1530 + 0.8880 + (1.03 x Aq)

Winter Period Add 0.1320 + 0.7610 + Aq Add 0.1360 + 0.7840 + (1.03 x Aq)

Transition Period Add 0.1270 + 0.7370 + Aq Add 0.1310 + 0.7590 + (1.03 x Aq)

Schedule PSMSD
Demand Charge
Summer Period Add $0.82 + $4.78 Add $0.84 + $4.92

Winter Period Add $0.57 + $3.31 Add $0.59 + $3.41

Transition Period Add $0.38 + $2.21 Add $0.39 + $2.28

Energy Charge
Summer Period Add 0.1200 + 0.6970 + Aq Add 0.1240 + 0.7180 + (1.03 x Aq)

Winter Period Add 0.1060 + 0.6160 + Aq Add 0.1090 + 0.6340 + (1.03 x Aq)

Transition Period Add 0.1030 + 0.5970 + Aq Add 0.1060 + 0.6150 + (1.03 x Aq)

2



Exhibit C



RIDER TO WHOLESALE POWER RATE--SCHEDULE WS
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

Wholesale Power Rate--Schedule WS is hereby amended by (a) adding the following

under "Demand and Energy Charges" as a reference to additional resale schedules applicable to

TRPCOUNTY ELECTRIC MEMBERSHIP CORPORATION and (b) revising the section headed

"Adjustments" in said Schedule WS as further described below.

TIME DIFFERENTIATED HOURS USE OF DEMAND SERVICE

General Power Service

Schedule TDGSB 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:
Summer Period

Winter Period

Transition Period

Offpeak Hours Use
of Demand Adjustment:

Summer Period and
Winter Period

Transition Period

$350 per delivery point per month

$10.52 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$5.70 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$2.08 per kW of metered offpeak demand per month

6.2240 per kWh per month for all metered onpeak kWh

3.6960 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
4.1560 per kWh per month for all metered onpeak kWh

3.6960 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
3.6960 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered kWh

0.1950 per kWh for up to 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total

energy
-1.101¢ per kWh for the next 195 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to

total energy
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of

offpeak energy to total energy
0.1950 per kWh for up to 425 hours use of maximum metered

demand
-1.101¢ per kWh for the next 195 hours use of maximum

metered demand
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours



Schedule TDGSC 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:
Summer Period

Winter Period

Transition Period

Offpeak Hours Use
of Demand Adjustment:

Summer Period and
Winter Period

Transition Period

Schedule TDGSD 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

$350 per delivery point per month

$10.52 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$5.70 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$2.08 per kW of metered offpeak demand per month

5.981¢ per kWh per month for all metered onpeak kWh

3.518¢ per kWh (adjusted for hours use of maximum metered

demand as, provided below) per month for all metered offpeak

kWh
3.963¢ per kWh per month for all metered onpeak kWh

3.518¢ per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak
kWh
3.518¢ per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered kWh

0.195¢ per kWh for up to 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total

energy
-1.101¢ per kWh for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to

total energy
-2.202¢ per kWh for the hours use of maximum metered
demand in excess of 620 hours multiplied by the ratio of

offpeak energy to total energy
0.195¢ per kWh for up to 425 hours use of maximum metered

demand
-1.101¢ per kWh for the next 195 hours use of maximum

metered demand
-2.202¢ per kWh for the hours use of maximum metered
demand in excess of 620 hours

$350 per delivery point per month

$10.52 per kW of metered onpeak demand per month
$2.08 per .kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$5.70 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$2.08 per kW of metered offpeak demand per month
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Energy Charge:
Summer Period

Winter Period

Transition Period

Offpeak Hours Use
of Demand Adjustment:

Summer Period and
Winter Period

Transition Period

Manufacturing Service

Schedule TDMSB 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:
Summer Period

Winter Period

5.8770 per kWh per month for all metered onpeak kWh

3.3430 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
3.8010 per kWh per month for all metered onpeak kWh

3.3430 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
3.3430 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered kWh

0.1950 per kWh for up to 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total

energy
-1.1010 per kWh for the next 195 hours use of maximum

metered dernand multiplied by the ratio of offpeak energy to

total energy
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of

offpeak energy to total energy
0.1950 per kWh for up to 425 hours use of maximum metered

demand
-1.1010 per kVVh for the next 195 hours use of maximum

metered demand
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours

$350 per delivery point per month

$10.52 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$5.70 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$2.08 per kW of metered offpeak demand per month

5.2000 per kWh per month for all metered onpeak kWh

2.6970 per kWh (adjusted for 'hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
3.1750 per kWh per month for all metered onpeak kWh

2.6970 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh



Transition Period 2.697¢ per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered kWh

Offpeak Hours Use
of Demand Adjustment:

Summer Period and
Winter Period

Transition Period

Schedule TDMSC 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:
Summer Period

Winter Period

Transition Period

Offpeak Hours Use
of. Demand Adjustment:

Summer Period and
Winter Period

0.1950 per kWh for up to 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total

energy
-1.101¢ per kWh for the next 195 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to

total energy
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of

offpeak energy to total energy

0.1950 per kWh for up to 425 hours use of maximum metered

demand multiplied
-1.1010 per kWh for the next 195 hours use of maximum

metered demand
-2.2020 per kWh for the hours use of maximum metered

demand in excess. of 620 hours

$350 per delivery point per month

$10.52 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$5.70, per kW of metered onpeak demand per month

$2.08 per kW: per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$2.08 per kW of metered offpeak demand per month

5.2560 per kWh per month for all metered onpeak kWh

2.6890 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
3.1840 per kWh per month for all metered onpeak kWh

2.689¢ per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
2.6890 per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered kWh

0.1950 per kWh for up to 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total

energy,
-1.101¢ per kWh for the next 195 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to

total energy
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Transition Period

Schedule TbMSD 
Administrative Charge:

Demand Charge:
Summer Period

Winter,Periocl

.Transition Period

Energy Charge:
Summer Period

Wintei-Perio&.: •

Transition PeriOd

Offpeak Hours Use
of Demand Adjustment:

Summer Period and
Winter Period

Transition Period

-2.202¢ per kWh for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of

offpeak energy to total energy

0.195¢ per kWh for up to 425 hours use of maximum metered

demand
-1.1010 per kWh for the next 195 hours use of maximum

metered demand
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours

$350 per delivery point per month

$10.52 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any, by which

metered offpeak demand exceeds metered onpeak demand

$5.70 per kW of metered onpeak demand per month

$2.08 per kW per month of the amount, if any,by which

metered offpeak demand exceeds metered onpeak demand

$2.08 per kW of metered-offpeak demand per month

5_1430 per kWh per mohth for all metered onpeak kWh

2.578¢ per kWh (adjusted for houreuse of maximum metered

demand as provided below) per month for all metered offpeak

kWh
3.0600 per kWh per month for all metered onpeak kWh

2.578¢ per kWh (adjusted for hours use of maximum metered

demand as provided below) per month for all metered offpeak

kWh
2.578¢ per kWh (adjusted for hours use of riiximuni metered

demand as provided below) per month for all Metered kWh

0.195¢ per kWh for up to 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total

energy
-1.101¢ per kWh for the next 195 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to

total energy
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of

offpeak energy to total energy

0.195¢ per kWh for up to 425 hours use of maximum metered

demand
-1.101¢ per kWh for the next 195 hours use of maximum

metered demand
-2.2020 per kWh for the hours use of maximum metered

demand in excess of 620 hours

5
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Adjustments

Schedule WS is further amended by replacing item 3 in the section headed
"Adjustments" with the following:

3. In any case in which a bill involving a metered demand less than the billing
demand is applicable to a customer of Distributor with a contract demand in excess of
5,000 kW, Distributor's bill under this rate schedule shall be adjusted by adding thereto
for each such customer an amount computed as provided below. When such bill
involves a customer served under a standard schedule, the amount added shall be
computed by multiplying (except as provided in the last paragraph of this section) 50
percent of the amount, by which the customer's billing demand exceeds the metered
demand times the appropriate base dernand charge, as adjusted, of this rate schedule.
When such bill involves a customer served under a time-of-day rate schedule or a Time
Differentiated Hours'Ute Of Demand rate schedule, the amount added shall be (except
as provided in the last paragraph of this section) 50 percent of the amount by which (a)
the amount computed by applying the appropriate base demand charges of this rate
schedule, as adjusted, to the customer's onpeak billing demand and to its excess of
offpeak billing demand over onpeak billing demand exceeds (b) the amount computed by
applying the appropriate base demand charges of this rate schedule, as adjusted, to the
customers meterectonpeak demand and to its excess of metered offpeak demand over
metered onpeak demand.

For any customer of Distributor served under a Time Differentiated Hours Use of
Demand rate schedule, in any case in which a bill involving metered offpeak energy less
than the billed offpeak energK is _applicable to such a customer with a contract demand in
excess of 5,000 kW, Distributors bill under this rate schedule shall be adjusted by adding
thereto for each such customer an amount which shall be (except as provided in the last
paragraph of this section) 50 percent of the amount by which (a) the amount computed
by applying the appropriate base offpeak energy charges of this rate schedule, as
adjusted, to the customer's billed offpeak energy exceeds (b) the amount computed by
applying the appropriate base offpeak energy charges of this rate, schedule, as adjusted,
to the, customers metered offpeak energy.

For purposes of applying these adjustments with respect to customers with
contract demands in excess of 25,000 kW, all references to the term "60 percent" in the
preceding paragraphs shall be replaced with the term "75 percent."
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RIDER TO WHOLESALE POWER RATE--SCHEDULE WS
TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

Wholesale Power Rate--Schedule WS is hereby arnended by adding the following under

"Demand and Energy Charges" as a reference to additional resale schedules applicable to TRI-

COUNTY ELECTRIC MEMBERSHIP CORPORATION.

PILOT SEASONAL DEMAND AND ENERGY SERVICE

General Power Service

Schedule PSGSB 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule PSGSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule PSGSD 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Energy Charge:
Summer Period
Winter Period
Transition Period

$350 per delivery point per month

$13.83 per kW of metered demand per month

$9.59 per kW of metered demand per month

$6.40 per kW of metered demand per month

3.0280 per kWh per month
2.7520 per kWh per month
2.6920 per kWh per month

$350 per delivery point per month

$13.83 per kW of metered demand per month

$9.59 per kW of metered demand per month

$6.40 per kW of metered demand per month

3.0360 per kWh per month
2.7550 per kWh per month
2.696¢ per kWh per month

$350 per delivery point per month

$16.22 per kW of metered demand per month

$11.97 per kW of metered demand per month

$8.79 per kW of metered demand per month

2.5630 per kWh per month
2.3180 per kWh per month
2.2640 per kWh per month



Manufacturing Service

Schedule PSMSB 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule PSMSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule PSMSD 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Energy Charge:
Summer Period
Winter Period
Transition Period

$350 per delivery point per month

$11.88 per kW of metered demand per month
$7.64 per kW of metered demand per month
$4.45 per kW of metered demand per month

2.5140 per kWh per month
2.2020 per kWh per month
2.1300 per kWh per month

$350 per delivery point per month

$11.88 per kW of metered demand per month
$7.64 per kW of metered demand per month
$4.45 per kW of metered demand per month

2A94¢ per kWh per month
2.2020 per kWh per month
2.132¢ per kWh per month

$350 per delivery point per month

$13.83 per kW of metered demand per month
$9.59 per kW of 'metered deMand per month
$6.40 per kW of metered demand per month

2.016¢ per kWh per month
1.783¢ per kWh per month
1.726¢ per kWh per month



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SUPPLEMENTAL ADJUSTMENT ADDENDUM

The following adjustments shall be deemed to be a part of the Adjustment Addendum to

Schedule of Rates and Charges for Distributor dated October 1, 2010. As provided for by the

previous Adjustment Addendum dated October 1, 2003 (Environmental Adjustment), the amounts

listed under each column (1) are designated, subject to any future Rate Adjustment or Rate

Change, to remain in effect for ten (10) years from the effective date of said Environmental

Adjustment.

Wholesale Power
Rate - Schedule WS Resale Schedules

PILOT SEASONAL DEMAND
AND ENERGY SERVICE

General Power Service

(1) (2) (3) (1) (2) (3)

Schedule PSGSB
Demand Charge
Summer Period Add $0.82 + $4.78 Add $0.84 + $4.92

Winter Period Add $0.57 + $3.31 Add $0.59 + $3.41

Transition Period Add $0.38 + $2.21 Add $0.39 + $2.28

Energy Charge
Summer Period Add 0.1800 + 1.0470 Aq Add 0.1850 + 1.0780 + (1.03 x Aq)

Winter Period Add 0.1640 + 0.9520 Aq Add 0.1690 + 0.9810 + (1.03 x Aq)

Transition Period Add 0.1600 + 0.9310 + Aq Add 0.1650 + 0.9590 + (1.03 x Aq)

Schedule PSGSC
Demand Charge
Summer Period Add $0.82 + $4.78 Add $0.84 + $4.92

Winter Period Add $0.57 + $3.31 Add $0.59 + $3.41

Transition Period Add $0.38 + $2.21 Add $0.39 + $2.28

Energy Charge.
Summer Period Add 0.1810 + 1.0500 + Aq Add 0.1860 + 1.0820 + (1.03 x Aq)

Winter Period Add 0.1640 + 0.9530 + Aq Add 0.1690 + 0.9820 + (1.03 x Aq)

Transition Period Add 0.1610 + 0.9320 + Aq Add 0.1660 + 0.9600 + (1.03 x Aq)

Schedule PSGSD
Demand Charge
Summer Period Add $0.96 + $5.61 Add $0.99 + $5.78

Winter Period Add $0.71 + $4.14 Add $0.73 + $4.26

Transition Period Add $0.52 + $3.04 Add $0.54 + $3.13

Energy Charge
Summer Period Add 0.1520 + 0.8860 + Aq Add 0.1570 + 0.9130 + (1.03 x Aq)

Winter Period Add 0.1380 + 0.8010 + Aq Add 0.1420 + 0.8250 + (1.03 x Aq)

Transition Period Add 0.1340 + 0.7830 + Aq Add 0.1380 + 0.8060 + (1.03 x Aq)



Manufacturing Service

Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2) (3) (1) (2) (3)

Schedule PSMSB
Demand Charge
Summer Period Add $0.71 + $4.11 Add $0.73 + $4.23
Winter Period Add $0.46 + $2.64 Add $0.47 + $2.72
Transition Period Add $0.27 + $1.54 Add $0.28 + $1.59

Energy Charge
Summer Period Add 0.1500 + 0.8690 + Aq Add 0.1540 + 0.8950 + (1.03 x Aq)
Winter Period Add 0.1320 + 0.7620 + Aq Add 0.1360 + 0.7850 + (1.03 x Aq)
Transition Period Add 0.1270 + 0.7370 + Aq Add 0.1310 + 0.7590 + (1.03 x Aq)

Schedule PSMSC
Demand Charge
Summer Period Add $0.71 + $4.11 Add $0.73 + $4.23
Winter Period Add $0.46 + $2.64 Add $0.47 + $2.72
Transition Period Add $0.27 + $1.54 Add $0.28 + $1.59

Energy Charge
Summer Period Add 0.1490 + 0.8620 + Aq Add 0.1530 + 0.8880 + (1.03 x Aq)
Winter Period Add 0.1320 + 0.7610 + Aq Add 0.1360 + 0.7840 + (1.03 x Aq)
Transition Period Add 0.1270 + 0.7370 + Aq Add 0.1310 + 0.7590 + (1.03 x Aq)

Schedule PSMSD
Demand Charge
Summer Period Add $0.82 + $4.78 Add $0.84 + $4.92
Winter Period Add $0.57 + $3.31 Add $0.59 + $3.41
Transition Period Add $0.38 + $2.21 Add $0.39 + $2.28

Energy Charge
Summer Period Add 0.1200 + 0.6970 + Aq Add 0.1240 + 0.7180 + (1.03 x Aq)
Winter Period Add 0.1060 + 0.6160 + Aq Add 0.1090 + 0.6340 + (1.03 x Aq)
Transition Period Add 0.1030 + 0.5970 + Aq Add 0.1060 + 0.6150 + (1.03 x Aq)
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SUPPLEMENTAL ADJUSTMENT ADDENDUM

The following adjustments shall be deemed to be a part of the Adjustment Addendum to

Schedule of Rates and Charges for Distributor dated October 1, 2010. As provided for by the

previous Adjustment Addendum dated October 1, 2003 (Environmental Adjustment), the amounts

listed under each column (1) are designated, subject to any future Rate Adjustment or Rate

Change, to remain in effect for ten (10) years from the effective date of said Environmental

Adjustment.

Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2)
TIME DIFFERENTIATED HOURS
USE OF DEMAND SERVICE

General Power Service

(3) (1) (2) (3)

Schedule TDGSB
Demand Charge
Summer Period

Onpeak Add $0.54 + $3.55 Add $0.56 + $3.66

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $072

Energy Charge .-
Summer Period

Onpeak Add 0.3290 + 2.1400 + Add 0.3390 + 2.2040 (1.03 x Aq)

Offpeak Add 0.1950 + 1.2700 + Aq Add 0.2010 + 1.3080 (1.03 x Aq)

Winter Period
Onpeak Add 0.2200 + 1.4280 + Aq Add 0.2270 + 1.4710 (1.03 x Aq)

Offpeak Add 0.1950 + 1.2700 + Aq Add 0.2010 + 1.3080 (1.03 x AO

Transition Period Add 0.1950 + 1.2700 + Aq Add 0.2010 + 1.3080 (1.03 x Aq)

Offpeak Hours. Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680

Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790

Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570

Transition Period
First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790

Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570



Schedule TDGSC

Wholesale Power
Rate -.Schedule WS Resale Schedules

(1) (2) (3) (1) (2) (3)

Demand Charge
Summer ,Period

Onpeak Add $0.54 +"'$3.55 Add $0.56 + $3.66

Excess Offpeak Add $0.11 $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 0.3160 + 2.0560 + Aq Add 0.3250 2.1180 (1.03 x Aq)

Offpeak Add 0.1860 + 1.2100 + Aq Add 0.1920 + 1.2460 (1.03 x Aq)

Winter Period
Onpeak Add 0.2100 + 1.3630 + Aq Add 0.2160 + 1.4040 (1.03 x

Offpeak Add 0.1860 + 1.2100 + Aq Add 0.1920 + 1.2460 .(1.03 x Aq)

Transition Period Add 0.1860 + 1.2100 + Aq Add 0.1920 + 1.2460 (1.03 x Aq)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0:01,0¢+ 0.0680 Add 0.0100+ 0.0680

Next 195 hours Add -0.0580+ -0.3790 Add -0.0580+ -0.3790

Additional kWh Add -0.1160+ -0.7570 Add -0.1160+ -0.7570

Transition Period
First 425 hours Add 0.0100+ 0.0680 Add 0.0100+ 0.0680

Next 195 hours Add -0.0580+ -0.3790 Add -0.0580+ -0.3790

Additional kWh Add -0.1160+ -.O.7570 Add -0.1160+ -0.7570

Schedule TDGSD
Demand Charge
Summer Period

Onpeak Add $0.54 + $3.55 Add $0.56 + $3.66

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 0.3100 + 2.0220 + Aq Add 0.3190 + 2.0830 (1.03 x Aq)

Offpeak Add 0.1760 + 1.1510 + Aq Add 0.1810 + 1.1860 + (1.03 x Aq)

Winter Period
Onpeak
Offpeak

Add
Add

0.2010
0.1760

+ 1.3080
+ 1.1510

+
+

Ac,
Aq

Add
Add

0.2070
0.1810

+ 1.3470
+ 1.1860

+ (1.03 x Aq)
+ (1.03 x Aq)

Transition Period Add 0.1760 + 1.1510 + Aq Add 0.1810 + 1.1860 + (1.03 x Aq)
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Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.010¢ + 0.0680
Next 195 hours Add -0.058¢ + -0.3790
Additional kWh Add -0.116¢ + -0.7570.

Transition Period
First 425 hours Add 0.0100 + 0.0680
Next 195 hours Add -0.0580 + -0.3790
Additional kWh Add -0.1160 + -0.7570

(3)

Add
Add
Add

Add
.Add
Add

(1)

0.0100
-0.0580
-0.1160

0.0100
-0.0580
-0.1160

(2) (3)

+ 0.0680
+ -0.3790
+ -0.7570

+ 0.0680
+ -0.3790.
+ -0.7570

Manufacturing Service
Schedule TDMSB

Demand Charge
Summer Period

Onpeak Add $0.54 + $3.55 Add $0.56 + $3.66

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 0.2760 + 1.7870 Aq Add 0.2840 + 1.8410 + (1.03 x Aq)

Offpeak Add 0.1430 + 0.9270 Aq Add 0.1470 + 0.9550 -+ (1.03 x Aq)

Winter Period
Onpeak Add 0.1680 + 1.0910 + Aq Add 0.1730 + 1.1240 + (1.03 x Aq)

Offpeak Add 0.1430 + 0.9270 + Aq Add 0.1470 + 0.9550 + (1.03 x Aq)

Transition Period Add 0.1430 + 0.9270 + Aq Add 0.1470 + 0.9550 + (1.03 x Aq)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.010¢ + 0.0680 Add 0.0100+ 0.0680

Next 195 hours Add -0.0580 + 43790 Add -0.0580+ -0.3790

Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570

Transition Period
First 425 hours Add 0.010¢ + 0.0680 Add 0.0100+ 0.0680

Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790

Additional kWh Add -0.1160 + -0.7570 Add -0.116¢+ -0.7570

Schedule TDMSC
Demand Charge
Summer Period

Onpeak Add $0.54 + $3.55 Add $0.56 + $3.66

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98

Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $0.72
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Wholesale Power
Rate - Schedule WS Resale Schedules

(1) (2) (3) (1) (2) (3)

Energy Charge
Summer Period

Onpeak Add 0.2790 + 1.8060 + Aq Add 0.2870 + 1.8600 + (1.03 x Aq)
Offpeak Add 0.1430 + 0.9240 + Aq Add 0.1470 + 0.9520 + (1.03 x Aq)

Winter Period
Onpeak Add 0.1690 + 1.0940 + Aq Add 0.1740 + 1.1270 + (1.03 x Aq)
Offpeak Add 0.1430 + 0.9240 + Aq Add 0.1470 + 0.9520 + (1.03 x Aq)

Transition Period Add 0.14.30 + 0.9240 + Aq Add 0.1470 + 0.9520 + (1.03 x Aq)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790
Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570

Transition Period
First 425 hours Add 0.0100+ 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790
Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570

Schedule TDMSD
Demand Charge
Summer Period

Onpeak. Add $0.54 + $3.55 Add $0.56 + $3.66
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Winter Period
Onpeak Add $0.29 + $1.92 Add $0.30 + $1.98
Excess Offpeak Add $0.11 + $0.70 Add $0.11 + $0.72

Transition Period Add $0.11 + $0.70 Add $0.11 + $0.72

Energy Charge
Summer Period

Onpeak Add 0.2710 + 1.7680 + Aq Add 0.2790 + 1.8210 + (1.03 x Aq)
Offpeak Add 0.1360 + 0.8860 + Aq Add 0.1400 + 0.9130 + (1.03 x Aq)

Winter Period
Onpeak Add 0.1610 + 1.0520 + Aq Add 0.1660 + 1.0840 + (1.03 x Aq)
Offpeak Add 0.1360 + 0.8860 + Aq Add 0.1400 + 0.9130 + (1.03 x Aq)

Transition Period Add 0.1360 + 0.8860 + Aq Add 0.1400 + 0.9130 + (1.03 x Aq)

Offpeak Hours Use of Demand Adjustment
Summer Period and Winter Period

First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790
Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -O. 7570

Transition Period
First 425 hours Add 0.0100 + 0.0680 Add 0.0100+ 0.0680
Next 195 hours Add -0.0580 + -0.3790 Add -0.0580+ -0.3790
Additional kWh Add -0.1160 + -0.7570 Add -0.1160+ -0.7570
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405 College Street
P. O. Box 40
I afayette, TN 37083-0040

Membership Corporation
www.tcemc.org

co
Telephone: 15) 665-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

August 26, 2010

Mr. Ernest W. Peterson, Jr., PE

General Manager/Customer Service/Kentucky

Tennessee Valley Authority

6045 Russellville Road

Bowling Green, Kentucky 42101-7319

RE: Pilot SDE & Pilot TD HUD Agreements for October 2010

(TV-52337A)

Dear Ernie:

Per your letter dated August 12, 2010 please find enclosed two (2)

partially executed duplicate originals re the above referenced

Agreement.

As stated in your letter a fully executed original will be returned for our

files.

If I may be of additional assistance, please do not hesitate to contact me

at X100.

•
Sincerely,

PAUL TIIOMPSON
Executive Vice President

and General Manager

lk
Enclosures



TVA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7 1 19 0

August 12, 2010

Mr. Paul Thompson
Executive Vice President & General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

PILOT SDE & PILOT TD HUD AGREEMENTS FOR OCTOBER 201 (T(-52

Enclosed are two duplicate originals of a package of documents addressing the

PILOT SDE and TD HUD rates that will be available effective October 2010. T s

includes duplicate originals of the following:

a) Contract amendment allowing Tri-County EMC to offer SDE or TD HUD Pilot rates

b) General and manufacturing service rate schedules for B,C,D customers under SDE

c) General and manufacturing service rate schedules for B,C,D customers under

TD HUD
d) Supplemental Adjustment Addendums for both SDE and TD HUD

e) Wholesale Riders for both SDE and TD HUD

Please note that these pilot rates are subject to TVA Board review and approval at the TVA

Board of Directors meeting on August 20, 2010. To expedite implementation of these rates,

we encourage you to consider adding these rates for your large power customers subject to

that approval. These pilots will allow for B,C,D customers to begin the new rates in October

2010 instead of waiting until the rate change effective April 2011.

Upon execution of these agreements and attachments by the authorized representative of Tri-

County EMC, please return two partially executed originals of these packages to me for further

handling. After final execution by TVA, one package of fully executed originals will be returned

to you for your file.

If you have questions or concerns regarding this document, please call Hugh Meyer

(270-846-7042).

Sincerely,

Ernest W Peterson, Jr., PE
General Manager
Customer Service
Kentucky

Enclosures



AMENDATORY AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Date:  .eliNt rtiu r WI 9,01i TV-52337A, Supp, No. 89

THIS AGREEMENT, made and entered into by and between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, Distributor and TVA have entered into a contract dated July 18,
1979 as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, Distributor and TVA have entered into a contract dated December
7, 2001 (ESDP Agreement), under which Distributor participates in the Enhanced
Security Deposit Program (Enhanced Program); and

WHEREAS, TVA has, given Distributor notice that effective March 1, 2011,
the ESDP Agreement will terminate; and

WHEREAS, notwithstanding such notice of termination and in lieu of the
ESDP Agreement terminating pursuant to it, the parties wish to supplement and amend
the ESDP Agreement to provide for the ESDP Agreement to remain in effect to the
limited extent describeci below in this agreement;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the TVA Act, the parties mutually
agree as follows:

SECTION 1 - ESDP AGREEMENT AMENDED 

Effective March 1, 2011, the provisions of the ESDP Agreement shall terminate
except with respect to Distributor's Enhanced Program Insured Accounts in effect on
that date (Existing Accounts). Continued coverage for said Existing Accounts shall
otherwise remain subject to all terms and conditions of the ESOP Agreement as it is
amended and supplemented by the provisions of section 2 through 7 below.

W102910
3741 C16684 ESOP Amendment



SECTION 2 - NEW ACCOUNTS 

It is expressly recognized and agreed that effective March 1, 2011, the provisions of
Article III of the ESDP Agreement, providing for the nomination of new accounts,
shall be of no further force and effect. Accordingly, on and after that date, no new
accounts may be enrolled for coverage under the ESDP Agreement.

SECTION 3 - EARLY TERMINATON 

Section 62 of the ESOP Agreement is replaced by the following:

Either party may terminate this agreement at any time upon
sixty (60) days' written notice.

SECTION 4 PREMIUM CONTRIBUTION FOR EXISTING ACCOUNTS 

Effective October 1, 2011, for the TVA Fiscal Year that begins on that date and for
subsequent TVA Fiscal Years, Distributor shall be responsible for twenty percent
(20%) of the total annual cost of the premiums for coverage for its Existing Accounts
(Premium Contribution). TVA shall annually invoice Distributor for the Premium
Contribution by adding the amount due to Distributor's power invoice each
December.

It is expressly recognized and agreed that Distributor, at its election, may require its
Existing Accounts to pay or reimburse Distributor for the portion of the Premium
Contribution attributable to each such account.

SECTION 5 - ANNUAL EXISTING ACCOUNTS CERTIFICATION 

By October 1, 2011, and by October 1 each year thereafter, Distributor shall
complete and submit to TVA the form designated by TVA for the purpose of
confirming the Existing Accounts that Distributor wishes to continue to have covered
under the ESDP Agreement.

SECTION 6 WHOLESALE PORTION CALCULATION AFTER APRIL 2011 RATE 
CHANGE 

It is expressly recognized that after the April 2011 Rate Change, TVA will no longer
have the requisite data necessary to calculate the Wholesale Portion of its retail bill
for certain Existing Accounts. Accordingly, for any months after March 31, 2011, for
which the Wholesale Portion must be calculated under sections 5.32, 5.5, and 5.6.2
of the ESDP Agreement, TVA will require and Distributor shall provide (except as
provided in the following sentence) full.hourly interval load data (kW and kWh) for
each such Existing Account (in a format acceptable to TVA) in order for TVA to be
able to calculate such Existing Account's contribution to the wholesale bill. If
Distributor does not have the capability to provide such hourly data, such Wholesale 
Portion will be deemed to be 90 percent of the retail demand and energy charges.

W102910
3741 C16684 ESDP Amendment



SECTION T - ESDP AGREEMENT AFFIRMED 

Except as expressly set out above, nothing in this agreement shall affect the other
terms of the ESDP Agreement.

IN WITNESS WHEREOF, the parties to this agreement have caused it to be
executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

a: t........,,...........z....„.. ,..f",...„/Titie:Exec.vp,
TENNESSEE VALLEY AUTHORITY

By  yet Ate6,6_
Executive Vice President
Customer Relations

W102910
3741 C16584 ESOP Amendment



NA
Tennessee Valley Authority, 6045 Russe

March 11, 2011

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

Green, Kentucky 42101-7319

TRI-COUNTY EMC -- EXECUTED LETTER AGREEMENT PROVIDING

REIMBURSEMENT FOR PROJECT WORK AT POWERCOM INDUSTRIAL SITE

AND HARTSVILLE NUCLEAR PLANT SITE -- 7V-52337A, SUPP. NO. 90,
MAXIMO NO. 208956

Enclosed is one fully executed original of subject agreement covering arrangements

for Tri-County EMC to modify power supply facilities at PowerCom and Hartsville

sites.

If you have questions or concerns, please call me (270-846-7042).

Sincer ly

a
Hu
Cu er Ser gineer
Kentucky

Enclosures

Printed on recycled paper



NA
Tennessee Valley Authority, 1101 Market Street, Chattanooga, Tennessee 37402-2801

February 9, 2011 TV-52337A, Supp. No. 90
Maximo No. 208956

Mr. Paul Thompson, Executive Vice President & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

This letter agreement confirms the arrangements between Tri-County Electric
Membership Corporation (Distributor) and Tennessee Valley Authority (TVA) relative to
the parties' cooperation in a project to modify power supply facilities at the PowerCom
Industrial site (PowerCom Site) and the Hartsville Nuclear Plant site (Hartsville Site)
located near Hartsville, Tennessee. In conjunction with the project, TVA has scheduled
an outage of TVA's Hartsville Nuclear Construction 69-kV Substation. During the outage,
Distributor shall install certain facilities to provide an alternate power supply source
(Alternate Source) to certain customers of Distributor (Distributor Loads) located at the
PowerCom Site and to certain buildings used by TVA (TVA Loads) at the Hartsville Site,
all of which are served through TVA's Hartsville Nuclear Construction 69-kV Substation.

Accordingly, it is understood and agreed that:

1. Distributor shall:

(a)provide and install one 2500 kVA, 13-4-kV autotransformer to serve the
Distributor Loads and the TVA Loads from Distributor's existing 13-kV line
located on the PowerCom Site,

(b)provide and install one 4-kV gang operated air break (GOAB) switch (4-kV
Switch) on the existing 4-kV distribution circuit between the Distributor Loads
and the TVA Loads, and

(c)provide and install one 4-kV metering installation (4-kV Meter Installation) to
measure power and energy supplied to the TVA Loads from the Alternate
Source.

In any month when power is supplied to the TVA Loads from the Alternate Source,
Distributor shall provide TVA meter data from the 4-kV Meter Installation for the
purpose of determining the power and energy taken by the TVA Loads. Said meter

4



Mr. Paul Thompson
Page 2
February 9, 2011

data shall be subtracted from TVA's wholesale meter readings at the Hartsville 161-
kV delivery point of power and energy to Distributor.

2. Distributor shall perform its work under this agreement in accordance with plans
satisfactory to TVA and on a schedule to be developed by representatives of
TVA and Distributor. The target completion date for Distributors work is April 15,
2011.

3. After Distributors work is completed, Distributor shall submit an invoice to TVA
and TVA shall, consistent with the Billing and Payment Terms (enclosed and
made a part of this agreement), reimburse Distributor for the actual cost incurred
by Distributor for its work. For convenience only, Distributor has estimated the
actual cost of this work to be $77,500.

4. This agreement may be amended only by a writing signed by the parties.

5. This agreement becomes effective as of the Effective Date specified below and
remains in effect until all obligations of the parties under this agreement have
been fulfilled.

If this letter correctly reflects our understanding on this matter, please have a duly
authorized representative of Distributor execute the two enclosed originals and return
them to the TVA Bowling Green Customer Service Center. Upon execution by TVA, a
fully executed original will be returned to you.

Sincerely,

Clayton L. Clem
Vice President
Electric System Projects

Accepted and agreed to as of
the  id---day of  i/i/fiNe_._  , 2011 (Effective Date).

TRI-COUNTY ELECTRIC
SHIP CORPORATIO

Title: Executive V ce Pr sident and General Manager

Accepted and agreed to as of
the  lOth day of  February  , 2011.

W020911
374\C16981 Reimbursement



BILLING AND PAYMENT TERMS 
(Payments by TVA) 
(11/16/2009 version)

SECTION 1 - DEFINITION OF TERMS 

"TVA" means the Tennessee Valley Authority.

"Reimbursable Contract" means the agreement or contract to which these Billing
and Payment Terms are made a part as an attachment or exhibit.

"Billing Party" means the party owed any amount due under the Reimbursable
Contract in accordance with these Billing and Payment Terms.

"Billed Party" means the party obligated to pay any amount due under the
Reimbursable Contract in accordance with these Billing and Payment Terms. (The
same party to the Reimbursable Contract may be the Billing Party or the Billed Party
or both.)

"Payment Due Date" means the date by which payment is due the Billing Party as
defined in Section 2 below.

"Deliverables" means the work or services performed, or property or equipment
furnished, by the Billing Party under the Reimbursable Contract for the ownership
benefit of the Billed Party.

SECTION 2 - INVOICING AND PAYMENT DUE DATE 

The Billing Party shall submit an invoice to the Billed Party for the amount due.
When TVA is the Billed Party, invoices shall be submitted to TVA Accounts
Payable, P.O. Box 15500, Knoxville, Tennessee 37901, or may be submitted
electronically to TVA Accounts Payable at accountspayabletya.qoy. When TVA
is not the Billed Party, the invoice may be submitted in electronic form, if permitted
under the Reimbursable Contract. For accounting reference purposes, the invoice
shall be numbered and dated and shall include (a) the contract number assigned
under Section 11 (Assignment of Contract Number) below and (b) reasonably
sufficient detail or supporting documentation to permit the Billed Party to verify the
appropriateness or accuracy of the amount owed. Unless a later due date is
specified in the Reimbursable Contract, the Payment Due Date shall be 30 days
from the date of receipt of the invoice. Payment by TVA will be made by electronic
fund transfer (after the Billing Party completes a TVA Electronic Vendor Payment
Form).

SECTION 3 - INTEREST ON UNDERPAYMENTS OR OVERPAYMENTS 

If the Billed Party fails to pay the amount due by the Payment Due Date, the Billed
Party shall pay interest on the unpaid amount based on the maximum rate under
the United States Prompt Payment Act, (31 U.S.C. §§ 3901-3907) as published in
the Federal Register and adjusted periodically (currently semi-annually). Interest
shall accrue from the Payment Due Date until the date the Billing Party receives

Masters\Billing Payment Terms.doc



payment. Failure to pay within 90 days after the Payment Due Date shall constitute
a material breach of the Reimbursable Contract. If the Billed Party overpays (such
as, due to erroneous or inaccurate invoicing by the Billing Party or due to refund of
an excess deposit payment), the Billing Party shall promptly refund the amount
overpaid.

SECTION 4 - DELAY OR SUSPENSION OF WORK DUE TO PAYMENT FAILURE 

If the Billed Party fails to pay the amount due by the Payment Due Date, the Billing
Party shall have the right to delay or suspend the work or services being performed
until after such payment failure has been satisfactorily resolved. Nothing herein
contained shall be construed as relieving the Billed Party of the obligation to pay the
Billing Party for the work completed as of the date such work or services are
delayed or suspended.

SECTION 5 - PAYMENT DISPUTE 

The Billed Party may dispute the payment of all or a portion of the amount due in an
invoice if the Billed Party has a reasonable basis to demonstrate that such amount
is inappropriate or questionable. In that case, the Billed Party shall promptly advise
the Billing Party in writing of the reasons for disputing all or a portion of the invoiced
amount. Upon receipt of the Billed Party's written statement of reasons, the dispute
resolution provisions of Section 12 below shall apply. If as a result of the dispute
resolution, one party is required to pay the other for the amount overpaid or
underpaid, such amount shall include interest calculated in accordance with
Section 3 (Interest on Underpayments or Overpayments) above.

SECTION 6 - OFFSET

Each party reserves the right to offset any amount owed to the other party against
any amount owed by the other party.

SECTION 7 - WARRANTIES AND LIMITATION OF LIABILITY

Unless otherwise provided in the Reimbursable Contract, the Billing Party warrants
the Deliverables to be in conformance with generally accepted professional
standards prevailing at the time of delivery. Any Deliverables not in accordance
with such standards shall be corrected at no cost to the Billed Party as long as such
nonconformance is reported in writing within one year from the date of delivery.
The Billing Party expressly disclaims any other warranties, including implied
warranties of merchantability or fitness for any particular use or purpose, as to any
Deliverables provided hereunder.

SECTION 8 - TIME OF COMPLETION AND FORCE MAJEURE

Any delays in or failure of performance by the Billing Party or its contractors shall
not constitute default hereunder if and to the extent such delays or failures of
performance are caused by occurrences beyond the reasonable control of Billing
Party or its contractors, and Billing Party shall not be liable for any loss or damage
due to or arising out of any such delays or failure of performance. Such
occurrences include, but are not limited to, acts of God or the public enemy, fires,
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epidemics, quarantines, strikes, freight embargoes or delays in transportation,
priorities or other acts or orders of Governmental authority, or unforeseeable severe
weather or floods, or any causes, whether or not of the same class or kind of those
specifically above named, which are not within the control of Billing Party or its
contractors.

SECTION 9 - ACCESS TO BILLING RECORDS AND CONFIDENTIALITY

Upon written request by the Billed Party, the Billing Party shall provide access
during normal working hours to its records as necessary to permit the Billed Party to
verify the accuracy or appropriateness of the invoice. The Billed Party shall keep
the information examined confidential. If a billing dispute is submitted to dispute
resolution as set out in Section 12 below, the Billing Party agrees to provide the
pertinent records or information to counsel and independent experts of the Billed
Party and those attempting to resolve the dispute, provided such third parties agree
to keep such records or information confidential. Nothing in this Section shall be
construed as in any way impairing the ability pursuant to statutory authority of the
Office of the Inspector General of TVA or of any other Federal agency having
auditing jurisdiction over TVA to examine the records of the Billing Party to the
extent relating to any amount billed TVA by the Billing Party.

SECTION 10 - ENTIRE CONTRACT

The Reimbursable Contract and all exhibits or attachments thereto (including these
Billing and Payment Terms) shall constitute the entire agreement between the
parties. In the event of any conflict between the provisions of the Reimbursable
Contract and these Billing and Payment Terms, the Reimbursable Contract shall
prevail.

SECTION 11 - ASSIGNMENT OF CONTRACT NUMBER

The Reimbursable Contract will have a contract number assigned by TVA for all
parties to use as a reference as part of the invoicing and payment processes.

SECTION 12 - DISPUTE RESOLUTION 

If a billing amount dispute arises out of or relates to the Reimbursable Contract,
including these Billing and Payment Terms, or the breach thereof, the parties agree
to use their best efforts to resolve such a dispute informally at the lowest possible
levels of decisionmaking. Such a dispute not resolved at the working level should
be referred to higher levels of management of both parties for consideration, as
necessary. If said dispute cannot be so settled, the parties further agree to develop
and use consensual alternative dispute resolution processes, such as facilitation
and mediation to try in good faith to settle said dispute, before resorting to
arbitration, litigation, or some other dispute resolution procedure. The parties may,
for example, try to resolve the dispute by mediation administered by the American
Arbitration Association under its Commercial Mediation Rules.
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SECTION 13 - RESTRICTION OF BENEFITS 

No member of or delegate to Congress or Resident Commissioner, or any officer,
employee, special Government employee, or agent of TVA shall be admitted to any
share or part of the Reimbursable Contract or to any benefit that may arise from it
unless the agreement be made with a corporation for its general benefit. The other
party to the Reimbursable Contract shall not offer or give, directly or indirectly, to
any officer, employee, special Government employee, or agent of TVA any gift,
gratuity, favor, entertainment, loan, or any other thing of monetary value, except as
provided in 5 C.F.R. part 2635 (as amended, supplemented, or replaced). Breach
of this provision shall constitute a material breach of the Reimbursable Contract.

SECTION 14 - CONFORMANCE WITH WORK SCOPE AND COST ESTIMATE 

It is recognized that depending on the nature or extent of the work involved, the
Reimbursable Contract may include a detailed work scope and a cost estimate (or
cost limitation) for work subject to reimbursement based on actual costs incurred.
In that case, the Billing Party shall use its best efforts to perform the work within the
specified work scope and cost estimate. If at any time the Billing Party becomes
aware that the actual costs will likely exceed the cost estimate by 15 percent or
more, the Billing Party shall use its best efforts to obtain concurrence or resolution
with the Billed Party regarding such cost estimate overrun. This shall include
notification of the Billed Party in writing of the cost estimate overrun together with a
revised cost estimate and an explanation for the cost estimate overrun so as to
provide the Billed Party an opportunity for input and/or consultation. For work or
services in excess of the work scope, unless mutually agreed by the parties in
advance (such as in the form of an amendment to the Reimbursable Contract), the
Billing Party shall not be obligated to perform such work or services, and the Billed
Party shall not be obligated to pay for such work or services. The Billing Party may
elect to suspend the work in question until it has obtained concurrence or resolution
with the Billed Party regarding work in excess of the work scope and/or cost
estimate.
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NA
Tennessee Valley Authority, 6045 Russellville Roadgreen, Kentucky 42 1-7319

March 11, 2011

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- EXECUTED RATE

CHANGE AGREEMENT TV-52337A, SUPP. NO. 91, DATED APRIL 1, 2011

Enclosed is one fully executed original of the Rate Change Agreement, TV-52337A,

Supp. No. 91, dated April 1, 2011, covering arrangements pertaining to wholesale

rate schedules, resale rate schedules, renewal of the Manufacturing Credit Program,

and reporting requirements.

If you have questions concerning this document or any material therein, please

contact me at 270-846-7042.

Sincere/

Hu. Mey
Cust. er Ser
Kentucky

Enclosures

ineer

Printed on recycled paper



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Effective Date: April 1, 2011 TV-52337A, Supp. No. 91

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION --(Distributor), a cooperative corporation
created and existing under and "by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated
July 18, 1979, as amended (Power Contract), under which Distributor purchases its
entire requirements for electric power and energy from TVA for resale; and•

WHEREAS, the parties wish to amend the Power COntract in the respects
necessary to place into effect changed wholesale and resale schedules and in certain
other respects;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth belOW, and subject to the TVA Act, the parties mutually
agree asIollows:

SECTION WHOLESALE RATE' SCHEDULE SUBSTITUTION 

1.1 Implementation of Time-Of-Use Wholesale Rate. The Schedule of Rates and
Charges'attached to and made a part of the Power Contract contains a wholesale
rate schedule (Existing Wholesale Schedule). A substitute wholesale schedule,
designated Schedule WS-TOU (Changed Wholesale Schedule WS-TOU), dated
April 2011, is attached hereto. The Existing Wholesale Schedule shall remain in full
fbrce and effect for all bills rendered from. wholesale meter readings scheduled to be
taken before April 2, 2011; and the Changed Wholesale Sohedule shall becorne
effective in accordance with the provisions thereof for all bills rendered from
wholesale meter- readings scheduled to be taken on and after April 2; 2011.
Commencing with the first application of the Changed Wholesale Schedule
WS-TOU, all references iri the Power Contraat to the Existing Wholesale Schedule

shall be deemed to refer to the Changed Wholesale Schedule WS-TOU.

W012811
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1.2 Demand and Energy Wholesale Rate Option Available Until October 2012.

1.2.1 Schedules WS-DE and WS-DE Modified. An optional wholesale

schedule, designated as Schedule WS-DE (Optional Wholesale Schedule

WS-DE), dated April 2011-September 2012, is attached hereto. As used in

1.2.3 below, "Optional Wholesale Schedqle WS-DE Modified" shall mean a

modified version of said attached optional schedule in which the Standard

Service energy charges of theechedule are replaced by the Standard Service

energy charges of Changed Wholesale Schedule WS-TOU (but not including

the Standard Service TOU Amounts).

1.2.2 Initial Option to Elect Schedule WS-DE. Notwithstanding 1.1 above, by

providing written notice to TVA no later than December 31, 2010, Distributor

may elect to put into.place Optional Wholesale Schedule-WS-DE. In such

case, the Optional Wholesale Schedule WS-DE shall become effective, in

accordance with the provisions thereof for all bills rendered from wholesale

meter readings scheduled to be taken ion and after April 2, 2011.

1.2.3 Subsequent Election of Schedule WS-DE Modified. After April 2, 2011,

Distributor may elect Optional Wholesale Schedule WS-DE Modified by

providing at least 45 days: written notice for said Schedule WS-DE Modified to

become effective for all bills rendered from wholesale meter readings

scheduled to be taken on or after the second day of a month specified in such

notice.

1.2.4 Term of Optional Schedule Election. If an optional schedule,is elected

and put into effect under 1.2.2 or 1.2.3 above, said elected optional schedule

will remain in effect for renderedfrom wholesale meter readings

scheduled to be taken before October 2, 2012; provided, however, that

Distributor may cancel that election upon at least 45 days' written notice to TVA

to become effective for all bills rendered from wholesale meter readings

scheduled to be taken on or after, the second day-of a-month-specified in such

notice. During the. period when such. an optional schedule is in effect, all

references in the Power Contract to the Existing Wholesale Schedule shall be

deemed to refer to such optional schedule. Changed Wholesale Schedule

WS-TOU shall become effective as provided in 1.1 above, for all,bills rendered

from wholesale meter readings •scheduled to be taken on and after the earlier of

(a) the second day of a month specified in any cancellation notice given under

the proviso to the first sentence of this eubsection 1.2.4 or (b) October 2, 2012.

1.3 Rates Applicable to Summer Period 2011.

Notwithstanding the Standard Service rates in Schedules WS-TOU and WS-DE,

during the Summer. Period of 2011 only, (i) the Demand Charge is hereby agreed to

be $8.30 per kW of Billing Demand per month (plus any applicable adjustment

addendum Demand Charges) and (ii) the Non-Fuel Energy Charge is hereby

agreed to be 3.076 per kWh per month (plus any applicable adjustment

addendum Energy Charges and any TOO Amount applicable for Schedule WS-

TOU).
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SECTION 2 - RESALE RATE SCHEDULE. SUBSTITUTION

2.1 Changed Resale Schedules. The. Schedule of Rates and Charges attached to
and made a part of the Power Contract contains various resale rate schedules
(Existing: Resale Schedules). Substitute resale schedules, designated
Schedules RS, GSA, GSB, GSC, GSD, LS, MSB, MSC, MSD, SGSB, SGSC,
SGSD, SMSB, SMSC, and SMSD (Changed Resale Schedules), all dated April
2011, are attached to this agreement.

2.2 Resale Effective Date. The Existing Resale Schedules shall remain in full force
and effect for all bills rendered froM resale meter readings taken for revenue months
of Distributor prior to Distributor's April 2011 revenue month, and the respective
Changed Resale Schedules shall become effective in accordance with the
provisions thereoffor all bills rendered from resale meter readings taken for revenue
months of Distributor beginning with the April 2011 revenue month. Beginning with
Distributor's April 2011 revenue month, Distributor shall provide electric service to all
customers at and in accordance with the rates, charges, and provisions of the
appropriate Changed Resale Schedule and the provisions of the Power Contract as
supplemented and amended by this agreement.

The table below lists the Existing Resale Schedules and the corresponding
Changed Resale Schedules that Will replace each one of them in accordance with
this section 2.

Existing Resale Schedule
(Where applicable)

Changed Resale Schedule
(Where applicable)

RS correSponds'to RS
GSA corresponds to GSA

GSA, Part 3 corresponds to TDGSA or TDMSA if SIC
qualified (optional)

GSB corresponds to GSB
GSB-; ' - corresporkit to SGSB (oPtional)
GSC CorrespondS to GSC
GSC corresPonds to SGSC (optional)
GSD corresponds to GSD
GSD corresponds to SGSD (optional)
MSB corresponds to IVISB
IVISB corresponds to SMSB (optional)
MSC corresponds to JVISC
MSC corresponds to SMSC (optional)
MSD corresponds to MSD
,IVISD -corresponds to SMSD (optional)
PSGSB corresponds to ,SGSB
PSGSC ' corresponds to SGSC
PSGSD corresponds to SGSD
PSMSB corresponds to SMSB
PSMSC corresponds to SMSC
PSMSD corresponds to SMSD
TRS corresponds to TRS
TGSA corresponds to TGSA

W012811
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TGSA, Part 3 corresponds to TDGSA of TDMSA if SIC
qualified (optional)

TGSB Corresponds to GSB

TGSC corresponds to GSC

TGSD corresponds to GSD

TMSB corresponds to MSB

TMSC ' correspOnds to MSC

TMSD corresponds to MSD

LS corresponds to LS

TDGSB correspondsn to TDGSA (optional for customers
with contract demands greater
than 1,090 kW bid not more

:than 5,000 kW)

TDGSB corresponds to GSB
TDGSC corresponds to GSC

TDGSD correeponds to GSD

TDMSB corresponds to TDMSA (optional for customers
with contract demands greater
than 1,000 kW but not more

than 5,000 kW)

TDMSB ,.corresponds to MSB.
TDMSC corresponds to MSC

TDMSD corresponds to MSD

SECTION 3 - SMALL MANUFACTURING CREDITS

3,1 Previous Agreement. It is expressly .recognized that certain manufacturing

credits (Small Manufacturing Credits) are provided for under the agreement

numbered TV-52337A, Supp. No. 37, and dated June 1, 1994, as amended

{Manufacturing Credit Agreement). Notwithstanding the rate change reflected in

this agreement, the Manufacturing Credit Agreement shall continue in effect and

shall be deemed amended as provided below in this section 3.

3.2 Changed Resale Schedules. Beginning with Distributor's April 2011 revenue

month, the Manufacturing Credit Agreement shall be deemed amended in the

respects necessary to provide that customers served under Part 3 of the applicable

Changed Resale Schedule GSA or TGSA shall be deemed to be Expanded Eligible

Accounts eligible for Expanded Credits. It is expressly recognized that customers

served under Schedules TDGSA and TDMSA are not eligible for such credits.

The Manufacturing Credit Agreement shall be deemed further amended to provide

that, if the applicable TGSA resale schedule does not provide for different demand

charges for a customer's onpeak and offpeak billing demand, in lieu of the credit

amounts specified for the metered demands of customers taking time-of-day

service, the credits amounts specified or the metered demands of customers taking

standard service shall apply.
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3.3 Wholesale Credits. Beginning with the April 2011 billing month, the
Manufacturing Credit Agreement shall be amended in the respects necessary to
provide that:..:

(a) Except as otherwise provided below, each month TVA's wholesale bill to
Distributor shall include a wholesale credit (Estimated Small Manufacturing
Credit) for that month equal to the total amount of credits applied to each
Eligible Account by Distributor in the preceding month and reported in
Distributors ESS Report to TVA (as provided in section 5 below).

(b) The wholesale bill will then be adjusted to .reflect the difference between the
actual amount of credits applied to each Eligible Account by Distributor in
the preceding month and the Estimated Small Manufacturing Credit applied
to Distributor's wholesale bill for the preceding month.

(c) If TVA does not receive Distributor's ESS Report at least 10 calendar days
prior to the wholesale billing date, Distributor shall not receive an Estimated
Small Manufacturing Credit on that month's wholesale bill. Instead, upon
receipt of Distributor's ESS Report, the wholesale bill for the following month
will include a credit equal to the actual amount of credits applied to each
Eligible Account and reported to. TVA for that month.

3.4 Application Forms. The Manufacturing Credit Agreement, is amended to
provide that Distributor shall keep on file a copy of each completed application form
for audit purposes. This responsibility to maintain application forms and TVA's
ability to audit shall replace any requirement of TVA approval of completed
application forms:in the existing Manufacturing Credit Agreement.

SECTION 4 - ENHANCED GROWTH CREDIT PROGRAM

Under an agreement numbered TV-52337A, Supp. No., 39 and dated May 5, 1994, as
amended (EGCP Agreement), TVA and Distributor are participating in an Enhanced
Growth Credit (EGC) Program to encourage the fuller and better balanced development
of the resources of the region by applying credits against the electric bills of certain
eligible new and expanding general power customers of Distributor.

Beginning with the April 2011 billing month, the EGCP Agreement shall be amended in
the respects necessary to provide that

(a) Except as otherwise provided below, each month TVA's wholesale bill to
Distributor shall include a wholesale credit (Estimated Enhanced Growth Credit)
for that month equal to 110 percent of the total Retail Credits applied by
Distributor in the preceding month and reported in Distributor's ESS Report to
TVA (as provided in section 5 below).

(b) The wholesale bill will then be adjusted to reflect the difference between
110 percent of the actual amount of Retail Credits applied by Distributor in the
preceding month and the Estimated Enhanced Growth Credit applied to
Distributor's wholesale bill for the preceding month.
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(c) If TVA does not receive Distributors ESS Report at least 10 calendar days prior

to the wholesale billing date, Distributor shall not receive an Estimated Enhanced

Growth Credit on that month's wholesale bill. Instead, upon receipt of

Distributors ESS Report, the wholesale bill for the following month will include a

credit:equal to 110 percent of the actual amount of Retail Credits applied by

Distributor and reported to WA for that month.

SECTION 5 - REPORTING

It is recognized that the monthly statistical information to be furnished to TVA under the

Terrns and Conditions of the Power Contract is currently provided by Distributor in a

monthly Electric Sales Statistics (ESS) Report. Beginning with Distributor's April 2011

revenue month, Distributor shall include in its ESS Report monthly data showing:

(a) for each Eligible Account under the Manufacturing Credit Agreement, the

amounts billed to each customer for firm power and energy and the amount of

the credit applied during that'revenue month, together with such other

information as may.be reasonably required by TVA under the Manufacturing

Credit Agreement;

(b) for each customer participating in the EGC Program (1) the amount of any Retail

Credit for the month and (ii) the billing data used to calculate that Retail Credit,

together with.such other information as may be reasonably required by TVA

under of the EGCP Agreement;

(c) the amount deny Hydro Allocation Adjustment applied in accordance with

Adjustment .2 of the Changed VVholesale Schedule or the Optional Wholesale

Schedule and the billing data used to calculate such adjustment;

(d) the generation output and applicable credits from each individual type of

Qualifying Systern at each. Site, as required under the Generation'Partners pilot;

(e) the number of. Participants enrolled in the Green Power. Switch Program, the

number of energy blocks purchased by Participants, and the total Green Power

Switch Charges determined under the Green Power Switch Agreement,

numbered TV-52337A, Supp. No. 74, and dated October 26, 2005;

(f) the amounts of any PCA and the billing data for each rate class used to calculate

such amounts.

The information furnished under this section 5 shall be provided in accordance with

TVA's ESS Reporting Guidelines, as they may be modified, changed, or replaced by

TVA from time: to time.

SECTION 6 - NOTICES OF ADJUSTMENT OR CHANGE OF RATES

Notwithstanding the section entitled 'Adjustment and Change of Wholesale Rate and 

Resale Rates" in the Schedule of Terms and Conditions attached to and made part of

the Power Contract, (a) any Adjustment Addendum providing for adjustments to the

charges of the Schedule of Rates and Charges shall be deemed properly published and

(b) any notice required to place into effect any changes in the Schedule of Rates and
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Charges shall be deemed properly given if provided electronically either by electronic
mail or by posting electronically on a computer-based information system designated by
TVA for such purpose.

SECTION 7 - TERM 

Except as otherwise specifically provided herein, this agreement shall become effective
as of the Effective Date first above written, and shall continue in effect until expiration of
the Power Contract, or any renewal, extension, or replacement thereof.

SECTION 8 - ADJUSTMENT ADDENDUM COST RECOVERY

It is expressly recognized:

(a) that the schedules attached to this agreement do not include any charges to
recover TVA's fuel costs or any charges to cover the costs currently being
recovered by the Environmental. Adjustment amounts currently provided for in
the Adjustment Addendum, and

(b) that accordingly all fuel cost recovery (including the current Fuel Cost
Adjustment and current base fuel charges) and the costs currently being
recovered by the Environmental Adjustment amounts will be addressed through
an Adjustment Addendum.

SECTION 9 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contract.
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IN WITNESS WHEREOF, the parties ,have caused this agreement to be

executed by their duly authorized representatives, as of the day and year first above

written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATION

By e,/j2,a,4,-1 
Title:

TENNESSEE VALLEY AUTHORITY

Senior Vice President
Commercial Operations and Pricing
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TENNESSEE VALLEY AUTHORITY
SCHEDULE OF RATES AND CHARGES

WHOLESALE POWER RATE--SCHEDULE WS-DE
(April 2011-September. 2012)

Availability 

Firm power available under long-term contracts with, and for distribution and resale by, States,
counties, municipalities, and cooperative organizations of citizens or farmers, all referred to herein as
"Distributor."

Delivery Point Charge:

Demand and Energy Charges:

Base Charges 

$1,500 for one delivery point to Distributor per month and

$2,000 for each additional delivery point to Distributor per month

Power and energy taken hereunder shall be billed according to the charges set out in the
Standard Service subsection below except that, for any power and energy taken by Distributor for
resale to one or more customers whose contract demands are greater than 5,000 kW, as well as
-customers served under schedules TDGSA and.TDIVISA, if applicable (collectively, Large Customers),
the charges set out in the TOU Service or the Seasonal Demand and Energy Service subsection below
shall be applied to the portion of the power and energy so resold by Distributor each.month under each
of the resale rate schedules (Resale Schedules) referred to in the TOU Service or the Seasonal
Demand and Energy Servicesubsection, in 'accordance with their availability provisions (including any
necessary certifications from such customers, which Distributor shall provide to TVA). Terms used in
the TOU Service and Seasonal Demand and Energy Service subsections shall have the same meaning
as they have in the corresponding Resale Schedules. The remaining power and energy, if any, taken
by Distributor and determined as provided for below in the section of this schedule entitled
"Determination of Standard Service Demand and Energy. Billing Amounte shall be billed under the
charges set out in Standard Service subsection below.

Notwithstanding the provisions set out in the paragraph above (Standard Billing Arrangement),
Distributor may elect an alternative arrangement (Alternate Billing Arrangement) under which power
and energy taken by Distributor-for resale to Large Customers shall be billed in accordance with the
chargeS set out in the Standard Seniice subsection belOvV (in lieu of the charges set out in the TOU
Service and Seasonal Demand and Energy Service subsections below). Distributor shall provide
written notice to TVA by no later than December 31,:2010, if it chooses to implement such Alternate
Billing Arrangement beginning with Distributor's April 2011 billing month. Thereafter, Distributor may
change its election of billing arrangements commencing with the October billing month of any
subsequent year by giving TVA at least 45 days' prior written notice. Except as otherwise provided
herein, Distributor's election of either the:Standard Billing Arrangement or the Alternate Billing
Arrangement shall apply to all Large Customers. If Distributor has elected the Alternate Billing
Arrangement and it acquires a new, Large Customer, Distributor may choose to apply the Standard
Billing Arrangement to the new customer; provided, however, that the Standard Billing Arrangement
shall then apply to all Large Customers beginning with the following October billing month.

Schedule WS-DE
April 2011
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Large Customers under the Standard Billing Arrangement shall be metered in accordance with
TVA furnished or approved guidelines or specifications. Distributor shall provide to TVA, in accordance
with TVA furnished or approved guidelines or specifications, unrestricted remote access to the metering
data at all times, as well as physical access to the Metering facilities for the purpose of confirming
remotely-accessed data during such periods as are specified by TVA. Further, for each Large
Customer, Distributor shall furnish TVA with such contract information as TVA reasonably requests for
purposes of performing monthly billing analysis for each such customer. In the event that TVA is not
given such access to all such metering data, or is not provided such contract information, all power and
energy taken hereunder shall be billed in accordance with the Alternate Billing Arrangement.

STANDARD SERVICE

Demand Charge:

Non-Fuel Energy Charge:

TOU SERVICE 

General Power Service

Summer Period
Winter Period
Transition Period

Summer Period
Winter Period
Transition Period

Schedule GSB 
Administrative Charge:
Dernand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Schedule WS-DE
April 2011
Page 2 of 11

$ 8.83 per kW of Billing Demand per month
$ 8.04 per kW of Billing Demand per month
$ 8.04 per kW of Billing Demand per month

3.0760 per kWh per month
3.0760 per kWh per month
3.0760 per kWh per month

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

6.5120 per kWh per month for all metered onpeak kWh ,
3.3700 per kWh per month for the first.425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.6780 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.2430 per kWh per• month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.7330 per kWh per month for all metered onpeak kWh
3.370¢ per kWh per month for the first 425 hours use of maximum metered
.demand multiplied by the ratio of offpeak energy to total energy
1.6780 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.2430 per kWh per month for the hours use of maximum metered demand
'in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy



Transition Period

Schedule GSC 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Transition Period

Schedule GSD 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

3.3700 per kWh per month for the first 425 hours use of maximum metered
demand
1.6780 per kWh per month for the next 195 hours use of maximum metered
demand
0.2430 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

6.186¢ per kWh per month for all metered onpeak kWh
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.4390 per kWh per -month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.0040 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.4750 per kWh per month for all metered onpeak kWh
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.4390 per kWh per month for the next 195 hours:use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.004¢ per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand
1.4390 per kWh per month for the next 195 hours use of maximum metered
demand
0.0040 per kWh per month for the hours use of maximum metered demand
in excess of:620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month
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Non-Fuel Energy Charge:
Summer Period 6.0480 per kWh per month for all metered onpeak kWh

2.8990 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
;1:.207¢ per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
-0.2300 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
Winter Period 3.2580 per kWh per month for all metered onpeak kWh

2.8990 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
• 1.2070 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
-02300 per kWh per month for the hours use of maximum metered demand

in excess Of 620 hours multiplied by the ratio of offpeak energy to total

energy
Transition Period 2.8990 per kWh per month for the first 425 hours use of maximum metered

demand
1.2070 per kWh per month for the next 195 hours use of maximum metered

-demand
-0.230¢ per kWh per month for the hours use of maximum metered demand

in excess of 620 hours

• Schedule TDGSA
Administrative Charge:
Demand Charge:

Summer Period'

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer- Period

Winter Period

Schedule WS-DE
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$350 per delivery.pOint per month

$14.00 per kW c;f metered onpeak demand per month
$ 2,71, per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 7:56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 2.71 •per kW of metered offpeak demand per month

6.5120 per kWh per month for all metered onpeak kWh
3.3700 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
1.6780 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
3.7330 per kWh per month for all metered onpeak kWh
3.3700 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
1.6780 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy



Transition Period

Manufacturing Service 

Schedule MSB 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Transition Period

Schedule MSC 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

3.3700 per kWh per month for the first 425 hours use of maximum metered

demand
1.6780 per kWh per month for the next 195 hours use of maximum metered

demand
0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

5.1360 per kWh per month for all metered onpeak kWh
2.029¢ per, kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.3380 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1,0980 per :kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
2.415¢ per kWh per month for all metered onpeak kWh
2.029¢ per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0,3380 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1.0980 per kWh per month.for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
2,0290 per kWh per month for the first 425 hours use of maximum metered

demand
0.3380 per kWh per month for the next 195 hours use of maximum metered

demand
-1.0980 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month

$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month
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Non-Fuel Energy Charge:
Summer Period 5.2110 per kWh per month for all metered onpeak kWh

2.0160 per kWh per month for the first 425 hours use of maximum metered

-demand multiplied by the ratio of offpeak energy to total energy

0.3250 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1.110¢ per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
Winter Period 2.4280 per kWh per month for all metered onpeak kWh

2.0160 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.3250 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1.110¢ per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
Transition Period 2.0160 per kWh per month for the first 425 hours use of maximum metered

demand
0.3250 per kWh per month for the next 195 hours use of maximum metered

demand
-1.1100 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours

Schedule MSD 
Administrative Charge:
Demand Charge:

Summer Period

Winter. Period

Transition Period

Non-Fuel Energy Charge:
Summer Period'

Winter Period

Schedule WS-DE
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$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds'metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

5.060¢ per kWh per month for all metered onpeak kWh
1.8680 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by theratio of offpeak energy to total energy

0.1760 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1.2590 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
2.2620 per kWh per month for all metered onpeak kWh

1.8680 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.1760 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1.2590 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy



Transition Period

Schedule TDMSA
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

1.8680 per kWh per month for the first 425 hours use of maximum metered
demand
0.1760 per kWh per month for the next 195 hours use of maximum metered
demand:
-1.2590 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

$350 per delivery point per month

$14.00 perkVV of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 =per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

Non-Fuel Energy Charge:
Summer Period 5.1360 per kWh per month for all metered onpeak kWh

2.0290 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hoursgse of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy ,

Winter Period 2.4150 per kWh per•month for all metered onpeak kWh
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh .per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy

Transition Period 2.0290 per kWh per month for the first 425 hours use of maximum metered
demand
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

SEASONAL DEMAND AND ENERGY SERVICE

General Power Service

Schedule SGSB 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

$350 per delivery point per month

$18.61 per kW of metered demand per month
$12.90 per kW of metered demand per month
$ 8.61 per kW of metered demand per month
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Non-Fuel Energy Charge:
Summer Period 2.2240 per kWh per month
Winter Period 1.853¢ per kWh per month
Transition Period 1.7720 per kWh per month

Schedule SGSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Non-Fuel Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule SGSD 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Non-Fuel Energy Charge:
Summer Period
Winter Period
Transition Period

Manufacturing Service

Schedule SMSB 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Non-Fuel Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule SMSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Non-Fuel Energy. Charge:
Summer Period
Winter Period
Transition Period

Schedule WS-DE
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$350 per delivery point per month

$18.61 per kW of „metered demand per month
$12.90 per kW of metered demand per month
$ i8.61 per kW of metered demand per month

2.2350 per kWh per month
1.857¢ per kWh per month
1.7770 per kWh per month

$350 per delivery point per month

$21.83 per kW of metered demand per month
$16.11 per kW of metered demand per month
$11.83 per kW of metered demand per month

1.5980 per kWh per month
1.2680 per kWh per month:
1 .1960 per kWh per month

$350 per delivery point per month

$15.99 per kW of metered demand per month
:$113.28. per kW of metered demand per.month
$ 5.99 per kW of metered demand per month

1:5320 per kWh per month
1.1130 per. kWh per month
1.0160 per kWh per month

$350 per delivery point per month

$15.99 per kW of metered demand per month
$10.28 • per kW of metered demand per month
$ 5.99 per kW of metered demand per month

1.505¢ per kWh per month
1.1120 per kWh per month
1.0180 per kWh per month



Schedule SMSD 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Non-Fuel Energy Charge:
Summer Period
Winter Period
Transition Period

$350 per delivery point per month

$18.61 per kW of metered demand per month
$12.90 per kW of metered demand per month
$ 8.61 per kW of metered demand per month

0.8620 per kWh per month
0.5480 per kWh per month
0.4720 per kWh per month

Adjustments

1. The base demand and energy charges in this rate schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA.

2. Distributor's bill for each month shall be adjusted by applying the net of the following calculations:
(1) subtract 0.2970 per kWh for the energy resold by Distributor in the previous month to customers entitled to
service under residential rate schedules, (2) subtract $1.60 per customer for each such customer, (3) add
0.2790 per kWh for the energy resold by Distributor in the previous month to other customers whose contract
demands do not exceed 5,000 kW, but excluding any customers served under schedules TDGSA and
TDMSA, and (4) where Distributor is billed under the Alternate Billing Arrangement, add 450 per kW and
0.0960 per kWh for the power and energy resold by Distributor in the previous month (i) to other customers
whose contract demands exceed 5,000 kW and (ii) other customers served under schedules. TDGSA and
TDMSA. The dollar and cent amounts used in determining_the adjustment applied under the preceding
sentence (hereafter referred to as the "Hydro Allocation Adjustment) shall remain constant for 12 consecutive
months from October 1 of each year.

Effective October 1 of each year, the dollar and cent amounts used in determining the Hydro
Allocation Adjustment shall be recomputed to take account of changed sales and customer account data and
applied accordingly. In performing such corriputations, thalateSt 12-month period ending June 30 shall be
used for purposes of determining the amounts used in (1), (3), and (4) above and the number of customers
entitled to be served under Distributor's residential rate schedules at the end of such 12-month period shall be
used forpurposes of determining the amount used in (2) above.

Each month Distributor shall report, in.a form specified by TVA, the kWh amounts of energy used in
determining components (1), (3), and (4) above and the number of customers used in determining component
(2) above for purposes of computing the Hydro Allocation Adjustment for the upcoming month. To the extent
that such data is not so reported on atimely manner, the Hydro Allocation Adjustment shall be computed from
estimates determined by TVA.

3. In any case in which a bill involving a metered demand less than the, billing demand is applicable
to a customer of Distributor with a contract demand in excess of 5,000 kW, Distributor's bill under this rate
schedule shall be adjusted by adding thereto for each such customer an amount computed as provided
below. When such a bill involves a customer served under a resale schedule that provides for a different
onpeak and offpeak billing demand, the amount added shall be (except as provided in the last paragraph of
this section) 50 percent of the amount by which (a) the amount computed by applying the appropriate base
demand charges of this rate schedule, as adjusted, to the customer's onpeak billing demand and to its excess
of offpeak billing demand over onpeak billing demand exceeds (b) the amount computed by applying the
appropriate base demand charges of this rate schedule, as adjusted, to the customer's metered onpeak
demand and to its excess of metered offpeak demand over metered onpeak demand. When such a bill
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involves a customer served under a resale schedule that does not provide for a different onpeak and offpeak

billing demand, the amount shall be computed by multiplying (except as provided in the last paragraph of this

section) 50 percent of the amount by which the customer's billing demand exceeds the metered demand

times the appropriate base demand charge, as adjusted, of this rate schedule.

In any case in which a bill involving metered offpeak energy less than the billed offpeak energy is

applicable to such a customer with a contract demand in excess of 5,000 kW, Distributors bill under this rate

schedule shall be adjusted by adding thereto for each such customer an amount which shall be (except as

provided in the last paragraph of this section) 50 percent of the amount by which (a) the amount computed by

applying the appropriate base offpeak energy charges of this rate schedule, as adjusted, to the customers

billed offpeak energy exceeds (b) the amount computed byapplying the appropriate base offpeak energy

charges of this rate schedule, as adjusted, to the customer's metered offpeak energy.

For purposes of applying these adjustments with respect to customers with contract demands in

excess of 25,000 kW, all references to the term "50 percent" in the preceding paragraphs shall be replaced

with the term "75 percent."

4. It is recognized that the TOU Service and Seasonal Demand and Energy Service demand and

energy charges listed above contain debit and credit components designed, together with the components (1)

— (4) of Adjustment No. 2 above, to reflect the value of the hydro generation benefits allocated by TVA to

residential customers. The,dollar and cent amounts listed above in Adjustment No. 2 and the base TOU

Service and Seasonal Demand and Energy Service demand and energy charges listed above may be

increased or decreased by TVA from time to time to appropriately reflect changes in the value of the hydro

generation benefits allocated by TVA to residential customers.

In addition, said charges and components may be adjusted by TVA from time to time for the purpose

of ensuring that (a) TVA does not pay out more in• credits for sales to residential consumers than it receives in

debits for sales to other consumers and (b) TVA does not receive more in debits for sales to other consumers

than it pays out' n credits for sales toTesidential consumers.

In the event of an adjustment under either paragraph of this Adjustment No. 4, TVA shall make

corresponding adjustments in all of Distributors resale schedules.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher. For delivery to Distributor atless than 161 kV, there shall be added to

Distributor's bill a facilities rental charge. This charge shall be 36¢ per kW per month, except for delivery at

voltages belovv 46 kV, in which case the charge Shall be 93¢ per kW pet-month for the first 10,000 kW and

730 per kW per month for the excess over 10,000 kW. For each delivery point, such charge shall be applied

to the highest average demand during any 60-consecufive-minute period (beginning on the clock hour) for

each rnonth of the preceding 12-consecutive-month period of the load measured in kW (Delivery Point

Demand). The facilities rental charge shall be in addition to all other charges under this rate schedule,

including minimum bill charges, and such amounts in cents per kW may be increased or decreased by TVA,

effective with the effective date of anyAdjustment Addendum published by TVA, to reflect changes in the

costs of providing for delivery at voltage levels below 161 kV.

Reactive Demand Charges 

For each delivery point to Distributor, if the reactive demand (in kVAR) is lagging during the

60-consecutive-minute period of the month in which the Delivery Point Demand occurs, there shall be added

to Distributor's bill for the following month a reactive• charge of $1.46 per kVAR of the amount, if any, by which

the reactive demand exceeds 33 percent of the Delivery Point Demand. If the reactive demand (in kVAR) at a

delivery point is leading during the 60-consecutive-minute period (beginning on the clock hour) of the month in
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which Distributor's lowest measured demand (excluding any measured demands which are less than
25 percent of the Delivery Point Demand) occurs, there shall be added to Distributor's bill for the following
month a reactive charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in
addition to all other charges under this rate schedule, including minimum bill charges, and such amounts in
cents per kVAR may be increased or decreased by TVA, effective with the effective date of any Adjustment
Addendum published by TVA, to reflect changes in the costs of providing reactive power.

Determination of Seasonal Periods

Summer Period shall mean the months of June, July, August, and September. Winter Period shall
mean the months of December, January, February, and March. The Transition Period shall mean the months
of April, May, October, and November.

Determination of Standard Service Demand and Energy Billing Amounts

For every 60-consecutive-minute period (beginning on the clock hour) of the month, the average of
the loads measured in kW for each customer served under the TOU Service and Seasonal Demand and
Energy Service subsections above shall be subtracted from the average loads measured in kW at all delivery
points. The highest difference computed in accordance with the previous sentence will be the Billing Demand
for Standard Service provided for any month.

The Standard Service Energy for any month shall be the kWh amount equal to the total energy
measured in kWh at all delivery points less the sum of the energy amounts used in calculating charges for
that month under said TOU Service and Seasonal Demand and Energy Service subsections.

Minimum Bill 

The monthly bill under this rate schedule, exclusive of any applicable facilities rental charges and any
reactive charges, shall not be less than the higher of (a) the base delivery point charge or (b) 35 percent of
the highest bill to Distributor, exclusive of any applicable facilities rental charge and any reactive charges,
rendered under this rate schedule in the preceding 36-consecutive-month period.
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RIDER TO WHOLESALE POWER RATE--SCHEDULE WS-DE

Wholesale Power Rate--Schedule WS-DE, to which this rider is attached, is hereby
amended by adding the following section:

Distribution Loss Adjustment

It is recognized that under the provisions of the section entitled "Distribution Loss Charge"
of the wholesale schedule designated Wholesale Power Rate--Schedule WS, dated October
2003, an Annual Loss Adjustment has been applied to Distributors wholesale bill each year to
reflect distribution losses incurred during the preceding 12-month period. Notwithstanding
anything appearing in said section, as soon as practicable after Distributor's wholesale billing
date for March 2011, a loss adjustment will be applied to Distributor's wholesale bill to
appropriately reflect distribution losses actually incurred during the period from the end of the
period of the last determination of the Annual Loss Adjustment to such date.

If (1) Distributor's wholesale billing date is not on the first day of the calendar month prior
to April 1, 2011, and (2) Distributor changes its wholesale billing date to the first day of the
calendar month on April 1, 2011, for purposes of calculating the final Distribution Loss Adjustment
provided for above, Distributor may choose one of the two reporting options described below:

(a) Distributor may report the energy resold from the end of the period of Distributor's last
Annual Loss Adjustment through Distributor's last wholesale billing date before April 1,
2011; or

(b) Distributor may report the sum of (i) energy resold from the end of the period of
Distributor's last Annual Loss Adjustment through Distributor's last wholesale billing date,
plus (ii) an estimate of the additional energy resold from Distributor's last wholesale billing
date to April 1, 2011. To facilitate Distributor's estimate under (ii), TVA will provide
wholesale meter data for the additional period.

The Distribution Loss Adjustment will then be calculated based on the difference between
(a) the energy takings of Distributor measured at each delivery point to Distributor from the end of
the period of Distributor's last Annual Loss Adjustment to April 1, 2011, and (b) the amount of
energy reported by Distributor under (a) or (b) above.
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TENNESSEE VALLEY AUTHORITY
SCHEDULE OF RATES AND CHARGES

WHOLESALE POWER RATE--SCHEDULE WS-TOU
(April 2011)

Availability 

Firm power available under long-term contracts with, and tor distribution and resale by, States,

counties, municipalities, and cooperative organizations of citizens or farmers, all referred to herein as
"Distributor."

Delivery Point Charge:

Demand and Energy Charges:

Base Charges 

$1,500 for one delivery point to Distributor per month and

$2,000 for each additional delivery point to Distributor per month

Power and energy taken hereunder shall be billed according to the charges set out in the

Standard Service subsection below except that, for any power and energy taken by Distributor for

resale to one or more customers whose contract demands are greater than 5,000 kW, as well as

customers served under schedules TDGSA and TDMSA, if applicable (collectively, Large Customers),

the charges set out in the TOU Service or the Seasonal Demand and Energy Service subsection below
shall be applied to the portion of the power and energy so resold by Distributor each month under each

of the resale rate schedules (Resale Schedules) referred to in the TOU Service or the Seasonal
Demand and Energy Service subsection, in accordance with their availability provisions (including any

necessary certifications from such customers, which Distributor shall provide to TVA). Terms used in

the TOU Service and Seasonal Demand and Energy Service subsections shall have the same meaning

as they have in the corresponding Resale Schedules. The remaining power and energy, if any, taken

by Distributor and determined as provided for below in the section of this schedule entitled
"Determination of Standard Service Demand and Energy Billing Amounts" shall be billed under the

charges set out in Standard Service subsection below.

Notwithstanding the provisions set out in the paragraph above (Standard Billing Arrangement),

Distributor may elect an alternative arrangement (Alternate Billing Arrangement) under which power

and energy taken by Distributor for resale to Large Customers shall be billed in accordance with the

charges set out in the Standard Service, subsection below (in lieu of the charges set out in the TOU

Service and Seasonal Demand and Energy Service subsections below). Distributor shall provide

written notice to TVA by no later than December 31, 2010, if it chooses to implement such Alternate

Billing Arrangement beginning with Distributor's April 2011 billing month. Thereafter, Distributor may

change its election of billing arrangements commencing with the October billing month of any
subsequent year by giving TVA at least 45 days' prior written notice. Except as otherwise provided

herein, Distributors election of either the Standard Billing Arrangement or the Alternate Billing
Arrangement shall apply to all Large Customers. If Distributor has elected the Alternate Billing

Arrangement and it acquires a new Large Customer, Distributor may choose to apply the Standard

Billing Arrangernent to the new customer; provided, however, that the Standard Billing Arrangement

shall then apply to all Large Customers beginning with the following October billing month.
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Large Customers under the Standard Billing Arrangement shall be metered in accordance with

TVA furnished or approved guidelines or specifications. Distributor shall provide to TVA, in accordance

with TVA furnished or approved guidelines or specifications, unrestricted remote access to the metering
data at all times, as well as physical access to the metering facilities for the purpose of confirming
remotely-accessed data during such periods as are specified by TVA. Further, for each Large
Customer, Distributor shall furnish TVA with such contract information as TVA reasonably requests for

purposes of performing monthly billing analysis for each such, customer. In the event that TVA is not

given such access to all such metering data, or is not provided such contract information, all power and

energy taken hereunder shall be billed in accordance with the Alternate Billing Arrangement.

STANDARD SERVICE

Demand Charge: Sumrner Period
Winter Period
Transition Period

Non-Fuel Energy Charge: Summer Period

Winter Period

Transition Period

$8.83 per kW of Billing Demand per month
$8.04 per kW of Billing Demand per month
$8.04 per kW of Billing Demand per month

3.3010 per kWh per month (as adjusted by
TOU Amount below)

3.0200 per kWh per month (as adjusted by
TOU Amount below)

2.9080 per kWh per month

•
TOU Amounts to be added to Non-Fuel Energy Charge:

Summer Period
Onpeak:
Offpeak:

Winter Period
Onpeak:
Offpeak:

0.7500 per kWh per month
-0.3500 per kWh, per month

0.4000 per kWh per month
-0.1000 per kWh per month

The above TOU Amounts shall not be subject to adjustment under Adjustment 1 below.

TOU SERVICE 

General Power Service 

Schedule GSB 
Administrative Charge:
Demend Charge:

Summer Period

Winter Period

Transition Period

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if ahy, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand pet month,
$ 2.71 per kW per month of the "amount, if any, by Which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 Per, kW of metered offpeak demand per month

Non-Fuel Energy Charge:
Summer Period 6.5120 per kWh per month for all, metered onpeak kWh

3.3700 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.6780 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
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Winter. Period

Transition Period

Schedule GSC 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Transition Period

0.2430 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.7330 per kWh per month for all metered onpeak kWh
3.3700 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.6780 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.2430 per kWh per month for the hours use of maximum metered demand
in, excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.3700 per kWh per month for the first 425 hours use of maximum metered
demand
1.6780 per kWh per month for the next 195 hours use of maximum metered
demand
0.2430 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

$350 per delivery point per, month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per, kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

6.1860 per kWh per month for all metered onpeak kWh
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.4390 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.0040 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.4750 per kWh per month for all metered onpeak kWh
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.4390 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.0040 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand
1.4390 per kWh per month for the next 195 hours use of maximum metered
demand
0.0040 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours
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Schedule GSD 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand ,exceeds metered onpeak demand
$ 7.56> per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

Non-Fuel Energy Charge:
Summer Period 6.0480 per kWh per month for all metered onpeak kWh

2.8990 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.2070 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-0.2300 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy

Winter Period 3.2580 per kWh per month for all metered onpeak kWh
2.8990 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.2070 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-0.2300 per kWh per month for the hours use of maximum metered demand
in_excess of 620 hours multiplied by the ratio of offpeak energy to total
energy

Transition Period 2.8990 per kWh per month for the first 425 hours use of maximum metered
demand
1.2070 per kWh per month for the next 195 hours use of maximum metered
demand
-0.2300 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

Schedule: TDGSA •
Administrative' Charge:
Demand Charge:

Summer Period

Winter :Period

Transition Period

'$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

Non-Fuel Energy Charge:
Summer Period 6.5120 per kWh per month for all metered onpeak kWh

3.3700 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.6780 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
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Winter Period

Transition Period

Manufacturing Service 

Schedule MSB 
Administrative Charge:
Dernand,Charge:

Summer Period

Winter Period

,.,Transition Period

Non-Fuel Energy Charge
Summer Period

Winter Period

Transition Period

0.2430 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.7330 per kWh per month for all metered onpeak kWh
3.3700 per kWh per month for the first 425 hours use of maximum metered
demand rnultiplied by the ratio of offpeak energy to total energy
1.6780 per Will per month for, the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.2430 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.3700 per kWh per month for the first 425 hours use of maximum metered
demand
1.674 per kWh per month for the next 195 hours use of maximum metered
demand
0.2430 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand:exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
,$2.71.per kW per rnonthef the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

5.1360 per kWh per month for all metered onpeak kWh
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2.4150 per kWh per month for all metered onpeak kWh
2.0290 per kWh per, month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.338¢ per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand ,
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours
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Schedule MSC
Administrative Charge:
Demand Charge:

Summer Period

Winter Period::. • •,

Transition Period

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per. 4W .per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 7.56 .per kWotmetered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

Non-Fuel Energy Charge:
Summer Period 5.2110 per kWh per month for all metered onpeak kWh

2.0160 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
0.3250 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
-1.1100 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
Winter Period 2.4280 per kWh per month for all metered onpeak kWh

2.0160 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

03250 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
-1.1100 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy

Transition Period 2.0160 per kWh Per month for the first 425 hours use of maximum metered

demand
0.3250 per kWh per month for the next 195 hours use of maximum metered

demand
-1.1100 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours

Schedule MSD 
Administrative Charge:
Demand Charge:

Summer Period

Winter. Period

Transition Period

Non-Fuel Energy Charge:
Summer Period
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$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW. per month of the amount, ifany, by Which metered offpeak

demand exceeds metered onpeak demand
$ 7.56 per kW ofinetered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceedS metered onpeak demand
$ 2:71 per kW of 'metered offpeak demand per month

5.0600 per kWh per month for all metered onpeak kWh
1.8680 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy
0.1760 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy



Winter Period

Transition Period

Schedule TDMSA
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Transition Period

-1.2590 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2.2620 per kWh per month for all metered onpeak kWh
1.8680 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by, the ratio of offpeak energy to total energy
0.1760 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-12590 per kWh per month for the hours use of maximum metered demand
„in excess of 620 -hours multiplied by the ratio of offpeak energy to total
energy
1.8680 per kWh per month for the first 425 hours use of maximum metered
demand
0.1760 per kWh per month for the next 195 hours use of maximum metered
demand
-1.2590 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

$350 per clefiverypoint per month

$14.00 ,per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

5.1360 per kWh per month for all metered_onpeak, kWh
2.029¢ per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.338;6 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2.4150 per kWh per month for all metered onpeak kWh
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.098¢ per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours
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SEASONAL DEMAND AND ENERGY SERVICE 

General Power Service

Schedule SGSB 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

$350 per delivery point per month

$18-.61 per kW of metered demand per month
$12.90' per kW of metered demand per month
$ 8.61 per kW of metered demand per month

Non-Fuel Energy Charge:
Summer Period 2.2240 per kWh per month
Winter Period 1.8530 per kWh per month
Transition Period 1.7720 per kWh per month

Schedule SGSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

$350 per delivery point per month

$18.61 per kW of metered demand per month
$12.90 per kW of metered demand per month
$ 8.61 <per kW of metered demand per month

Non-Fuel Energy Charge:
Summer Period 2:235¢ per kWh per month
Winter Period 1.8570 per kWh per month
Transition Period • 1.777¢ per kWh per month

Schedule SGSD 
Administrative Charge:
Demand Charge:

Sumrner Period
Winter Period
Transition Period

$350 per delivery point per month

$21.83 per kW of metered demand per month
$16.11 per kW of metered demand per month
$11.83 per kW of metered demand per month

Non-Fuel Energy Charge:
Summer Period 1.5980 perkWh per month
Winter Period 1.2680 per kWh per month
Transition Period 1.1960 per kWh per month

Manufacturing Service 

Schedule SMSB 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

$350 per delivery point per month

$15.99 per kW of metered demand per month
$10.28 per kW of metered demand per month
$ 5.99 per kW of metered demand per month

Non-Fuel Energy Charge:
Summer Period 1.5320 per kWh per month
Winter Period 1.1130 per kWh per month
Transition Period 1.0160 per kWh per month
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Schedule SMSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

-Non-Fuel Energy Charge!
Summer Period 1.5050 per kWh per month
Winter Period 1.1120 per kWh per month
Transition Period 1.0180 per kWh per month

$350 per delivery point per

$15.99 per kW of metered
$10.28 per kW of metered
$ 5.99 per kW of metered

Schedule SMSD 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period ,
Transition Period

Non-Fuel Energy Charge:
Summer Period - 0.8620 per kWh per month

- Winter Period 0.5480.per:kWh per:month
Transition rPeriod 0..4720 per kWh per month

$350 per delivery point per

$18.61 per kW of metered
$12.90 per kW of metered
$ 8.61 per kW, of metered

month

demand per month
demand per month
demand per month

month

demand per month
demand .per month
demand per month

Adjustments

1. The base demand and energy charges in this rate schedule shall, be increased or decreased in
accordance with the current Adjustment Addendum published by TVA.

2. , Distributor's bill for.each month shall be adjusted by applying the net of the following calculations:
(1) subtract 0.2970 per kWh for the energy resold:by Distributor in the previous month to customers entitled to
service Under residential rate schedules, (2) subtract $1.60 per customer for each such customer, (3) add
0.2790 per kWh for the energy resold by Distributor in the previous month to other customers, whose contract
demands do not exceed 5,000 kW, but excluding any customers served under schedules TDGSA and
TDMSA, and (4) where Distributor is billed under the Alternate Billing Arrangement, add 450 per kW and
0.0960 per kWh for the power and energy resold by Distributor in the previous month (I) to other customers
Whose contract demands exceed 5,000 kW and (ii) other customers served under schedules TDGSA and
TDMSA. The dollar and cent amounts used in determining the adjustment applied under the preceding
sentence (hereafter referred to as the "Hydro Allocation Adjustment") shall remain constant for 12 consecutive
months from October 1 of each year.

Effective October 1 of each year, the dollar and cent amounts used in determining the Hydro
Allocation Adjustment shall be recomputed to take account of changed sales and customer account data and
applied accordingly. In performing such computations, the latest 12-month period ending June 30 shall be
used for purposes of determining the amounts used in (1), (3), and (4) above and the number of customers
entitled to be served under Distributor's residential rate schedules at the end of such 12-month period shall be
used for purposes of determining the amount used in (2) above.

Each month Distributor shall report, in a form specified by TVA, the kWh amounts of energy used in
determining components (1), (3), and (4) above and the number of customers used in determining component
(2) above for purposes of computing the Hydro Allocation Adjustment for the upcoming month.' To the extent
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that such data is not so reported on a timely manner, the Hydro Allocation Adjustment shall be computed from

estimates determined by TVA.

3. In any case in which a bill involving a metered demand less than the billing dernandis applicable

to a customer of Distributor:with aoontract demand in excess of 5,000 kW, Distributor's bill under this rate

schedule shall be adjusted by adding thereto;for each such customer an amount computed as provided

below. When such a bill involves a customer, served under a resale schedule that provides for a different

onpeak and offpeak billing demand, the amount added shall be (except as provided in the last paragraph of

this section) 50 percent of the amount by which (a) the amount computed by applying the appropriate base

demand charges of this rate schedule, as adjusted, to the customers onpeak billing demand and to its excess

of offpeak billing demand over onpeak billing,demand exceeds (b) the amount computed by applying the

appropriate base demand charges of this rate schedule, as adjusted, to the customer's metered onpeak

demand and to its excess of metered offpeak demand over Metered onpeak demand. When such a bill

involves a customer served under a resale schedule that does not provide for a different onpeak and offpeak

billing demand, the amount shall be computed by multiplying (except as provided in the last paragraph of this

section) 50 percent of the amount by which the customer's billing demand exceeds the metered demand

times the appropriate base demand charge, as adjusted, of this rate, schedule.

In any case in which a bill involving metered offpeak energy less than the billed offpeak energy is

applicable to such a customer with a contract demand in excess of 5,000 kW, Distributor's bill under this rate

schedule shall be adjusted by adding thereto for each such customer an amount which shall be (except as

provided in the last paragraph of this section) 50 percent of the amount by which (a) the amount computed by

applying the appropriate base offpeak energy charges of this rate schedule, as adjusted, to the customer's

billed offpeak energy exceeds (b) the amount computed by applying the appropriate base offpeak energy

charges of this rate schedule, as adjusted, to the customer's metered offpeak energy.

For purposes of applying these adjustments with respect to customers with contract demands in

excess of 25,000 kW, all references to the term "50 percent" in the preceding paragraphs shall be replaced

with the term "75 percent."

- 4. lt is retOgnizedlhalthe TOU Service and Seasonal Demand and Energy Service demand and

energy charges listed above contain debit and credit components designed, together with the components (1)

— (4) of Adjustment No. .2 above, to reflect the value of the hydro generation benefits allocated by TVA to

residential customers. The dollarand cent amounts listed above in Adjustment No. 2 and the base TOU
Seitice and Seasonal Opmand and Energy Service demand and energy charges listed above may be`

increased increased or decreased by TVA from time to time to appropriately reflect changes in the value of the hydro

generation benefits allocated by TVA'to residential customers.

In addition, said charges and components may be adjusted by TVA from time to time for the purpose

of ensuring that (a) TVA does not pay out more in credits for sales to residential consumers than it receives in

debits for sales to other consumers... and (b) TVA does not receive more in debits for sales to other consumers

than it pays out in credits for sales to residential consumers.

In the event of an adjustment under either paragraph of this Adjustment No. 4, TVA shall make

corresponding adjustments in all, of Distributor's resale schedules.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher. For delivery to Distributor at less than 161 kV, there shall be added to

Distributor's bill a facilities rental charge. This charge shall be 360 per kW per month, except for delivery at

voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10;000 kW and

730 per kW per month for the excess over 10,000 kW. For each delivery point such charge shall be applied
to the highest average dernand during any 60-consecutive-minute period (beginning on the clock hour) for
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each month of the preceding 12-consecutive-month period of the load measured in kW (Delivery Point
Demand). The facilities rental charge shall be in addition to all other charges under this rate schedule,
including minimum bill charges, and such amounts in cents per kW may be increased or decreased by TVA,
effective with the effective date of any Adjustment Addendum published by TVA, to reflect changes in the
costs of providing for delivery at voltage levels below 161 kV.

Reactive Demand Charges

For each delivery point to Distributor, if the reactive demand (in kVAR) is lagging during the
60-consecutive-minute period of the month in which the Delivery Point Demand occurs, there shall be added
to. Distributor's bill for the following month .a reactive charge of $1.46 per kVAR of the amount, if any, by which
the reactive demand exceeds 33 percent of the Delivery Point Demand. If the reactive demand (in kVAR) at a
delivery point is leading during the 60-consecutive-minute period (beginning on the clock hour) of the month in
which Distributors lowest measured demand (excluding any measured demands which are less than
25 percent of the Delivery Point Demand) occurs, there shall be added to Distributor's bill for the following
month a reactive charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in
addition to all other charges under this rate schedule, including minimum bill charges, and such amounts in
cents per kVAR may be increased or decreased by TVA, effective with the effective date of any Adjustment
Addendum published by TVA, to reflect changes in the costs of providing reactive power.

Determination of Seasonal Periods

Summer Period shall mean the months of June, July, August, and September. Winter Period shall
mean the months of December, January, February, and March. The Transition Period shall mean the months
of April, May, October, and November.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for New
Years Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day, onpeak
hours for each day shall for purposes of Standard Service be from 12 p.m. to 8 p.m. during the Summer
Period and from 4 a.m. to 10 a.m. during the Winter Period. For the Summer Period and the Winter Period,
all other hours of each day and all hours of such excepted days shall be offpeak hours. For the Transition
Period, all hours shall be offpeak hours. Such times shall be Central Standard Time or Central Daylight Time,
whichever is then in effect. Said onpeak and offpeak hours are subject to change by TVA. In the event TVA
determines that such changed onpeak and offpeak hours are appropriate, it shall so notify Distributor at least
12 months prior to the effective date of such changed hours.

Determination of Standard Service Demand and Energy Billing Amounts

For every 60-consecutive-minute period (beginning on the clock hour) of the month, the average of
the loads measured in kW for each customer served under the TOU Service and Seasonal Demand and
Energy Service subsections above shall be subtracted from the average loads measured in kW at all delivery
points. The highest difference computed in accordance with the previous sentence will be the Billing Demand
for Standard Service provided for any month.

The Standard Service onpeak energy for any month of a Winter Period or Summer Period shall be
the kWh amount equal to the total energy measured in kWh at all delivery points during the Standard Service
onpeak hours less the sum of the energy amounts used under said TOU Service and Seasonal Demand and
Energy Service subsections in said Standard Service onpeak hours of that month. The Standard Service
offpeak energy for any month of a Winter Period or Summer Period shall be the kWh amount equal to the
total energy measured in kWh at all delivery points during the Standard Service offpeak hours less the sum of
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the energy amounts used under said TOU Service and Seasonal Demand and Energy Service subsections in
said Standard Service offpeak hours of that month.

The Standard Service Energy for any month of a Transition Period shall be the kWh amount equal to
the total energy measured in kWh at all delivery points less the sum of the energy amounts used in calculating
charges for that month under said TOU Service and Seasonal Demand and Energy Service subsections.

Minimum Bill

The monthly bill under this rate schedule, exclusive of any applicable facilities rental charges and any
reactive charges, shall not be less than the higher of (a) the base delivery point charge or (b) 35 percent of
the highest bill to Distributor, exclusive of any applicable facilities rental charge and any reactive charges,
rendered under this rate schedule in the preceding 36-consecutive-month period.
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RIDER TO WHOLESALE POWER RATE--SCHEDULE WS-TOU

Wholesale Power Rate--Schedule WS-TOU, to which this rider is attached, is hereby

amended by adding the following section:

Distribution Loss Adjustment

It is recognized that under the provisions of the section entitled "Distribution Loss Charge"

of the wholesale schedule designated Wholesale Power Rate--Schedule WS, dated October

2003, an Annual Loss Adjustment has been applied to Distributors wholesale bill each year to

reflect distribution losses incurred during the preceding 12-month period. Notwithstanding
anything appearing in said section, as soon as practicable after Distributors wholesale billing

date for March 2011, a loss adjustment will be applied to Distributors wholesale bill to
appropriately reflect distribution losses actually incurred during the period from the end of the

period of the last determination of the Annual Loss Adjustment to such date.

If (1) Distributors wholesale billing date is not on the first day of the calendar month prior

to April 1, 2011, and (2) Distributor changes its wholesale billing date to the first day of the

calendar month on April 1, 2011, for purposes of calculating the final Distribution Loss Adjustment

provided for above, Distributor may choose one of the two reporting options described below:

(a) Distributor may report the energy resold from the end of the period of Distributors last
Annual Loss Adjustment through Distributors last wholesale billing date before April 1,

2011; or

(b) Distributor may report the sum of (i) energy resold from the end of the period of
Distributor's last Annual Loss Adjustment through Distributors last wholesale billing date,

plus (ii) an estimate of the additional energy resold from Distributors last wholesale billing
date to April 1, 2011. To facilitate Distributors estimate under (ii), TVA will provide

wholesale meter data for the additional period.

The Distribution Loss Adjustment will then be calculated based on the difference between

(a) the energy takings of Distributor measured at each delivery point to Distributor from the end of

the period of Distributors last Annual Loss Adjustment to April 1, 2011, and (b) the amount of

energy reported by Distributor under (a) or (b) above.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

RESIDENTIAL RATE--SCHEDULE RS
(April 2011)

Availability

This rate shall apply only to electric service to a single-family dwelling (including its
appurtenances if served through the same meter), where the major use of electricity is for domestic
purposes such as lighting, household appliances, and the personal comfort and convenience of those
residing therein.

Character of Service

Alternating current, single-phase, 60 hertz. Power shall be delivered at a service voltage
available in the vicinity or agreed to by Distributor. Multiphase service shall be supplied in accordance
with Distributor's standard policy.

Base Charges

Customer Charge: $19.60 per month, less

Hydro Allocation Credit: $1.60 per month

Energy Charge:

Summer Period 

5.9920 per kWh per month

Winter Period 

5.9800 per kWh per month

Transition Period 

5.9160 per kWh per month

Adiustment

The base energy charges shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. In addition, the base energy charge and the hydro allocation
credit shall be increased or decreased to correspond to increases or decreases determined by TVA under
Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between
TVA and Distributor.
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Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Minimum Monthly Bill

The base customer charge, as reduced by the hydro allocation credit, constitutes the minimum

monthly bill for all customers served under this rate schedule except those customers for which a higher

minimum monthly bill is required under Distributor's standard policy because of special circumstances

affecting Distributor's cost of rendering service.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage.

Service is subject to Rules and Regulations of Distributor.
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TR1-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA
(April 2011)

Availability

This rate shall apply to the firm power requirements (where a customers contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service
voltage available in the vicinity or agreed to by Distributor.

1.

Base, Charges

If (a) the higher of (i) the customers currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month period is not more than 50 kW and, (b) the customers
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Custbmer Charge: $25.00 per delivery point per month

Energy Charge:

Summer Period?! 7.0990 perkWh per month

Winter Period 7.0870 per kWh per month

Transition Period 7.0230 per kWh per month

2. If (a) the higher of (i) the customer's currently effective contract demand or (ii) its highest billing
demand during the latest 12-month period. is greater than 50 kW but not more than 1,000 kW or
(b) the customer's billing demand is less than 59 kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $50.00 per delivery point per month

Demand Charge:

Summer Period First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $12.10 per kW

Winter Period First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $11.31 per kW

Transition Period First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $11.31 per kW

Schedule GSA
April 2011

Page 1 of 4



Energy Charge:

Summer Period First 15,000 kWh, per month at 7.1800 per kWh

Additional kWh per month at 3.3050 per kWh

Winter Period First 15,000 kWh per month at 7.1800 per kWh

Additional kWh per month at 3.3050 per kWh

Transition Period First 15,000 kWh per month at 7.1800 per kWh

Additional kWh per month at 3.3050 per kWh

3. If the higher of (a) the customer's currently: effective contract demand or (b) its highest billing
demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: $100.00 per delivery point per month

Demand Charge:

Summer Period First 1,00 kW of billing demand per month, at $10.97 per kW

Excess over 1,000 kW of billing demand per month, at $12.78 per kW,
plus an additional

$12.78 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Winter Period First 1,000 kW of billing demand per month, at $10.18 per kW

Excess over 1,000 kW of billing demand per month, at $11.99 per kW,
plus an additional

$11.99 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Transition Period First 1,000 kW of billing demand per month, at $10.18 per kW

Excess over 1,000 kW of billing demand per month, at $11.99 per kW,
plus an additional, .

$11.99 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the -higher of 1,000 kW or its contract
demand

Energy Charge:

Summer Period 3.4000 per kWh per month

Winter Period 3.4000 per kWh per month

Transition Period 14000 per kWh per Month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment. Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.
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Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March, billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers having loads in excess of 50 kW. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period of
the month of the load metered in kW. The measured demand for any month shall be the higher of the
highest average during any 30-conecutive-minute period of the month of (a) the load metered in kW or
(b) 93 percent of the load in kVA plus an additional 2 percent for that part of the load over 5,000 kVA, and
such measured demand shall be used as the billing demand, except that the billing demand for any
month shall in no case be less than 30 percent of the higher of the currently effective contract demand or
the highest billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule shall not be less than the sum of (a) the base customer
charge, (b) the base demand charge, as adjusted, applied to the customers billing demand, and (c) the
base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that,
under 2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base
customer charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to
the second block (excess over 50 kW) of billing demand, multiplied by the higher of the customer's
currently effective contract demand or its highest billing demand established during the preceding
12 months.

Distributor may require minimum bills higher than those stated above.

Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.330 per kWh
per month under 1 of the Base Charges, (2) the sum of 1.330 per kWh for the first 15,000 kWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributors
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers
whose demand requirements exceed 1,000 kW shall be required to execute contracts and such contracts
shall be for an initial term of at least 1 year. The customer shall contract for its maximum requirements,
which shall not exceed the amount of power capable of being used by customer, and Distributor shall not
be obligated to supply power in greater amount at any time than the customers currently effective
contract demand. If the customer uses any power other than that supplied by Distributor under this rate
schedule, the contract may include other special provisions. The rate schedule in any power contract
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shall be subject to adjustment, modification, change, or replacement from time to time as provided under
the power contract between Distributor and TVA.

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under. Distributors standard policy.

Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the.supply of service, at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSB
(April 2011)

Availability 

This rate shall apply to the firm electric power requirements where a customers currently
effective onpeak or offpeak contract demand, whichever is higher, is greater than 5,000 kW but not more
than 15,000 kW; provided that the other conditions of this section are met.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's "meter-
reading time shall be 0000 hours CST or CDT, vvhichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

For a customer requesting that its oppeak contract demand be different from its offpeak contract
demand, this rate schedule shall be available only for (1) a new contract (2) a replacement or renewal
contract f011owing expiration of the existing contract, or (3) a replacement or renewal contract or an
amended existing contract in which the customer is increasing its demand requirements above the
existing contract demand level, but under this item (3)neither the new onpeak nor the new offpeak
contract demand shall be lower than the customers existing contract demand.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customers request a lower standard voltage is agreed upon.

•

Base Charges 

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period $15.44 per kW per month of the customer's onpeak billing demand, plus

$3.81 per kW per month of the amount, if any, by which the customers
offpeak billing demand exceeds its onpeak billing demand, plus

$15.44 per, kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher.
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Winter Period $8.81 per kW per month of the customer's onpeak billing demand, plus

$3.81 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$8.81 per kW per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Transition Period $3.81 per kW per month of the customer's offpeak billing demand, plus

$8.81 per kW per`month of the amount, if any, by which the customer's
offpeak billing demand exceeds its offpeak contract demand

Energy Charge:

Surnmer Period 6.7070 per kVVh per month for all onpeak kWh, plus

3.4710 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

1.7280 per kWh per month for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

0.2500 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours multiplied by the ratio of offpeak energy
to total energy

Winter Period 3.8450 perkWh per month for all onpeak kWh, plus

3.4710 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

1.7280 per kWh per month for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

0.2500 per kWh per, month for the hours use of maximum metered
demand in exces's of 620 hours multiplied by the ratio of offpeak energy
to total energy

Transition Period 3.4710 per kWh per month for the first 425 hours use of maximum
metered demand, plus

1.7280 per kWh per month for the next 195 hours use of maximum
metered demand, plus

0.2500 per kVVh per month for the hours use of maximum metered
demand in excess of 620 hours

For the Summer Period, Winter Period and Transition Period, 3.4710 per kWh per month shall be
applied to the portion, if any, of the minimum offpeak energy takings amount that is greater than the
metered energy.
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable'under contractual arrangements between TVA and Distributor.

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 W or higher. For delivery at less than 161 kV, there shall be added to the
customers bill a facilities rental charge. This charge shall be 36¢ per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 93¢ per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customers currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is, lagging during the 30-consecUtive-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customers lowest metered demand (excluding,any metered demands which are less than
25 percent of the highest metered demand) oCCurs, there shall be added to the customers bill a reactive
charge of $1,14 per kVAR of the amount of reactive demand. Such charges shall be :in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for
New Years Day, Memorial Day, Independence Day, Labor bay, Thanksgiving Day, and Christmas Day,
onpeak hours for each day shall be from 1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to
10 a.m. during the Winter Period. For the Summer Period and the Winter Period, all other hours of each
day that are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak
hours. For the Transition Period, all hours shall be offpeak hours. Such times shall be Central Standard
Time or Central Daylight Time, whichever is then in effect. Said onpeak and offpeak hours are subject to
change by TVA. In the event TVA determines that such changed onpeak and offpeak hours are
appropriate, it shall so notify Distributor at least 12 months prior to the effective date of such changed
hours, and Distributor shall promptly notify customer.
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Determination of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Energy Amounts 

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the
respective hours of the month designated under this rate schedule as onpeak and offpeak hours;
provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month
shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last
sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the
average number of hours in a month).

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking service
under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall
be determined separately for the respective hours of the month designated under this rate schedule as
onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-
minute period beginning or ending on a clock hour of the month of the load metered in kW, and, except as
provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands.
The maximum metered demand for any month shall be the higher of (1) the highest onpeak metered
demand in the month or (2) the highest offpeak metered demand in the month. The onpeak billing
demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of
any kW in excess of 5,000 kW of thehigher of the currently effective onpeak contract demand or the
highest onpeak billing demand established during the preceding 12 months. The offpeak billing demand
shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of any kW
in excess of 5,000 kW of the higher of the currently effective offpeak contract demand or the highest
offpeak billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the surilbf (1) the base customer charge, (2) the portion of the base
demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing
demand over contract demand) applicableto onpeak billing demand applied to the customers onpeak
billing demand, (3) the portion of the base dernand charge, as adjusted, (but excluding the additional
portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of
offpeak over onpeak billing demand applied to the`amount, if any, by which the customer's offpeak billing
demand exceeds its onpeak billing demand, (4) the base onpeak` energy charge, as adjusted, applied to
the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted; applied to
the higher of customers actual offpeak energy takings or the minimum offpeak energy takings amount
provided for in the first paragraph of.the section of this rate schedule entitled "Determination of Onpeak
and Offpeak Demands, Maximum Metered Demand, and Energy Amounts".

Distributor, may require minimum bills higher than those stated above, including, without limitation,
charges to cover any additionalmetering and related costs.
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Contract Requirement

Distributor shall require contracts for all service provided under this rate sc
hedule. The contract

shall be for an initial term of at least 5 years and any renewals or extensions o
f the initial contract shall be

for a term of at least 1 year; after 10 years of service, any such contract fo
r the renewal or extension of

service may provide for termination upon not less than 4 months' notice. The
 customer shall contract for

its maximum requirements, which shall not exceed the amount of power capab
le of being used by

customer, and Distributor shall not be obligated to supply power in greater am
ount at any time than the

customer's currently effective onpeak or offpeak contract demand. If the cust
omer uses any power other

than that supplied by Distributor under this rate schedule, the contract may in
clude other special

provisions. The rate schedule in any power contract shall be subject to adjust
ment, modification, change,

or replacement from time to time as provided under the power contract betwe
en Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unp
aid after due date

specified on bill may be subject to additional charges under Distributor's stand
ard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of servic
e through a single

delivery and metering point, and at a single voltage. If service is supplied to t
he same customer through

more than one point of delivery or at different voltages, the supply of service a
t each delivery and

metering point and at each different voltage shall be separately metered a
nd billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSC
(April 2011)

Availability 

This rate shall apply to the firm electric power requirements, where a customer's currently

effective onpeak or offpeak contract demand, whichever is higher, is greater than 15,000 kW but not more

than 25,000 kW; provided that the other conditions of this section are met.

Unless otherwise provided for in a written agreement between TVA and the distributor providing

service under this rate schedule, for customers served under this rate schedule, the customer's "meter
-

reading time" shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the

calendar month following the month for which a bill under this rate schedule is being calculated. Further,

in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted

remote access to the metering data at all times, as well as unrestricted physical access to the metering

facilities for the purpose of confirming remotely-accessed data during such periods as are specified by

TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract

demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal

contract following expiration of the existing contract, or"(3) a replacement or renewal contract or an

amended existing contract in which the customer is increasing its demand requirements above the

existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak

contract demand shall be lower than the customer's existing contract demand.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such, transmission voltage is not available, at the highest voltage available in th
e

vicinity, unless at the customers request a lower standard voltage is agreed upon.

Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Base Charqes

$1,500 per delivery point per month

$350 per delivery point per month

$15.44 per kW per month of the customers onpeak billing demand, plus

$3.81 per kW per month of the arnount, if any, by which the customer's

offpeak billing demand exceeds its onpeak billing demand, plus

$15.44 per kW per month of the amount, if any, by which (1) the

customers onpeak billing demand exceeds its onpeak contract demand

or (2) the customers offpeak billing demand exceeds its offpeak contract

demand, whichever is higher
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6.3720 per kWh per month for all onpeak kWh, plus

3.2260 per kWh per month for the first 425 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to total energy,

plus

1.482¢ per kWh per month for the next 195 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to total energy,

plus

0.0040 per kWh per month for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of offpeak energy

to total energy

Winter Period 3.5790 per kWh per month for all onpeak kWh, plus

3.2260 per kWh per month for the first 425 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to total energy,

plus

1.4820 per kWh per month for the next 195 hours use of maximum

metered demand rribltiplied by the ratio of offpeak energy to total energy,

plus

0.0040 per kWh per month for the hours use of maximum metered

demand in excess of 620-hours multiplied by the ratio of offpeak energy

to total energy

Transition Period 3.2260 per kWh per'rnanth for the first 425 hours use of maximum

metered demand, plus -

1.4820 per kWh per month for the next 195 hours use of maximum

metered demand, plus ,

0.0040 per kWh per month for the hours use of maximum metered

demand in excess of 620 hdurs

For the Summer Period, Winter Period and Transition Period, 3.2260 per kWh per month shall be

applied to the portion, if any, of, he minimum offpeak energy takings amount that is greater than the

Metered energy.

Winter Period $8.81 per kW per month of the customers onpeak billing demand, plus

$3.81 per kW per month of the amount, if any, by which the customers

offpeak billing demand exceeds its onpeak billing demand, plus

$8.81 per kW per month of the amount, if any, by which (1) the

customer's onpeak billing demand exceeds its onpeak contract demand

or (2) the customer's offpeak billing demand exceeds its offpeak contract

demand, whichever is higher

Transition Period $3.81 per kW per month of the customer's offpeak billing demand, plus

$8.81 per kW per month, of the amount if any, by which the customers

offpeak billing demand exceeds its offpeak contract demand

Energy Charge:

Summer Period
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the

current Adjustment Addendum published by TVA. In addition, such charges shall be increased or

decreased to correspond to increases or decreases determined by TVA under. Adjustment 4 of the

wholesale power rate schedule applicable under contractual arrangements between TVA and Distribut
or.

Facilities Rental Chame

There shall be no facilities rental charge under this,rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher: For delivery at less than 161 kV, there shall be added to the

customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for deliver
y at

voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW

and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the h
igher of

(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the

customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in

addition to all other charges under this rate schedule, including minimum bill charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customer's highest metered demand occurs, there 
shall

be added to the customer's bill a reactive charge'of $1.46 per kVAR of the amount, if any, by whic
h the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand in kVAR)
 is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customers lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a r
eactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to 
all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months

Determination of Onoeak and Offpeak Hours 

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for

New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day
,

onpeak hours for each day shall be from 1 p.m. to 7 p.M. during the Summer Period and from 4 a
m. to

10 a.m. during the Winter Period. For the Summer Period and the Winter Period, all other hours of eac
h

day that are not otherwise defined as onpeak hours and all hours of such excepted days shall be
 offpeak

hours. For the Transition Period, all hour§' shall be offpeak hours. Such times shall be Central Standa
rd

Time or Central Daylight Time, whichever is then in effect. Said onpeak and offpeak hours are su
bject to

change by TVA. In the event TVA determines that such changed onpeak and offpeak hours are

appropriate, it shall so notify Distributor at least 12 months prior to the effective date of such changed

hours, and Distributor shall promptly notify customer.
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Determination of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Energy Amounts

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the
respective hours of the month designated under this rate schedule as onpeak and offpeak hOurs;
provided,,however, that notwithstanding the metered energy amount, the offpeak energy for any month
shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last
sentence of the paragraph below and (2).110 hours (reflecting a 15 percent load factor applied to the
average number of hours in a month). • -

Distributor shall meter the onpeak and offpeak demands in kW of all customers taking service
under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall
be detehnined separately for the respective hours of the month designated under this rate schedule as
onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-
minute period beginning or ending on a clock hour of the month of the load metered in kW, and, except as
provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands.
The maximum metered demand for any month shall be the higher of (1) the highest onpeak metered
demand in the month or (2) the highest offpeak metered demand in the nionth. The onpeak billing
demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the
next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of the higher of the currently
effective onpeak contract demand or the highest onpeak billing demand established during the preceding
12 months. The offpeak billing demand shall in no case be less than the sum of (1) 30 percent of the first
5,000rkW, (2)40 percent of the next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of
the higher of the currently effective offpeak contract demand or the highest offpeak billing demand
established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the 'sum of (1) the base customer charge, (2) the portion of the base
demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing
demand over contract demand) applicable foenpeak billing demand applied to the customer's onpeak
billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional
portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of
offpeak over onpeak billihg demand applied to the amount, if any, by which the customer's offpeak billing
demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to
the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to
the higher of customer's actual:offpeak energy takings or the minimum offpeak energy takings amount
provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak
and Offpeak Demands, Maximum Metered Demand, and Energy Amounts".

Distributor may require minimum bills higher than those stated above, including, without limitation,
charges .to cover any additional metering and. related costs.

Contract Requirement 

Distributor shall require contracts for all service provided under this rate schedule. The contract,
shall be for an initial term of at least 5 years and any renewals or extensions of the initial. contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension, of
service may provide for termination upon not less than 4 Months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
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customer's currently effective onpeak or offpeak contract demand. If the customer uses any power other

than that supplied by Distributor under this rate schedule, the contract may include other special

provisions. The rate schedule in any power contract shall be subject to adjustment, modification, change,

or replacement from time to time as provided under the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributors standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSD
(April 2011)

Availability 

This rate shall apply to the firm .electric povver requirements where a customer's currently
effective onpeak or offpeak contract demand, whichever is higher, is greater than 25,000 kW; provided
that the other conditions of this section are met.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customers "meter-
reading time shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract
demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal
contract following expiration of the existing contract, or. (3) a replacement or renewal contract or an
amended existing contract in which the customer is increasing its demand requirements above the
existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak
contract demand shall be lower than the customer's existing contract demand.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Base Charges 

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period $14.82 per kW per month of the customers onpeak billing demand, plus

$3.19 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$14.82 per kW per month of the amount, if any, by which (1) the
customers onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Schedule GSD
April 2011

Page 1 of 5



Winter Period $8.19 per kW per month of the customers onpeak billing demand, plus

$3.19 per kW per month of the amount, if any, by which the customers

offpeak billing demand exceeds its onpeak billing demand, plus

$8.19 per kW per month of the amount, if any, by which (1) the

customers onpeak billing demand exceeds its onpeak contract demand

or (2) the customer's offpeak billing demand exceeds its offpeak contract

demand, whichever is higher

Transition Period $3.19 per kW per month of the customer's offpeak billing demand, plus

$8.19 per kW per month of the amount, if any, by which the customers

offpeak billing demand exceeds its offpeak contract demand

Energy Charge:

Summer Period 6.2290 per kWh per month for all onpeak kWh, plus

2.986¢ per kWh per month for the first 425 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to total energy,

plus

1.243¢ per kWh per month for the next 195 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to total energy,

plus

-0.237¢ per kWh per month for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of offpeak energy

Winter Period

Transition Period

to total energy

3.3560 per kWh per month for all onpeak kWh, plus

2.986¢ per kWh per month for the first 425 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to total energy,

plus

1.2430 per kWh per month for the next 195 hours use of maximum

metered demand multiplied by the ratio of offpeak energy to total energy,

plus

-0.237¢ per kWh per month for the hours use of maximum metered

demand in excess of 620 hours multiplied by the ratio of offpeak energy

to total energy

2.986¢ per kWh per month for the first 425 hours use of maximum

metered demand, plus

1.243¢ per kWh per month for the next 195 hours use of maximum

metered demand, plus

-0.2370 per kWh per month for the hours use of maximum metered

demand in excess of 620 hours

For the Summer Period, Winter Period and Transition Period, 2.986¢ per kWh per month sh
all be

applied to the portion, if any, of the minimum offpeak energy takings amount that is gre
ater than the

metered energy.
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The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV Or. higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall, be 360 per kW per Month except for delivery at
voltages below 46 kV, in, which case the charge shall be 930 per kW per month for the first 10,000 kW,
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customers currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill, charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on, a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand,(in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a Clock hour of the month in
which the'customers lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customers bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum, bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and NoVember billing months.

Determination .of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for
New Year's Day; Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,
onpeak hours for each day shall be froM 1 pin. to 7 p.m. during the'Summer Period and from 4 a.m. to
10 a.m. during the Winter Period. For the Summer Period and the Winter Period, all other hours of each
day that are not otherwise defined as onpeak hOurs and all hours of such excepted days 'shall be offpeak
hours. For the Transition Period, all hours shall e offpeak hours. Stich times shall be Central Standard
Time or Central Daylight Time, whichever is then in effect. Said onpeak and offpeak hours are subject to
change by TVA. In the event TVA determines that such, changed onpeak and offpeak hours are
appropriate, it shall so notify Distributor at least 12 months prior to the effective date of such changed
hours, and Distributor shall promptly notify customer.

Schedule GSD
April 2011

Page 3 of 5



Determination of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Enemy Amounts

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the
respective hours of the month designated under this rate schedule as onpeak and offpeak hours;
provided, however, that notwithstanding the metered energy amount, the offpeak energy for any month

shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last
sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the
average number of hours in a month).

DiStributor shall meter the onpeak and offpeak .demands in kW of all customers taking service
under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall

be determined separately fhr the respective hours of the month designated under this rate schedule as
onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-
minute period beginning or ending on a clock hour of the month of the load metered in kW, and, except as
provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands.

The maximum metered demand for any month shall be the higher of (1) the highest onpeak metered
demand in the month or (2) the highest offpeak metered demand in the month. The onpeak billing
demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the
next 20,000 kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70
percent of the next 100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in
excess of 350,000 kW of the higher of the currently effective onpeak contract demand or the highest
onpeak,billing demand established during the preceding 12 months. The offpeak billing demand shall in

no case be less than the sum of (1)"30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000
kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next
100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all'kW in excess of 350,000 kW

of the higher of the currently effective offpeak contract demand or the highest offpeak billing demand
established during the preceding 12 months.

Minimum Bill 

The monthly bill under this, rateschedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sign Of (1) the base customer charge, (2) the portion of the base

demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing
demand over contract, demand) applicable to onpeak billing demand applied to the customer's onpeak
billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional
portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of

offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing

demand exceeds its onpeak billing demand,- (4)the base onpeak energy charge, as adjusted, applied to

the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to

the higher of customer's actual offpeak energy takings or the minimum offpeak energy takings amount

provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak

and Offpeak Demands, MaAmum Metered Demand, and Energy Amounts":

Distributor may require minimum bills higher than those stated, above, including, without limitation,

charges to cover anyadditional metering and related costs.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract

shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be

for a term of at least 5 years; after 10 years of service, any such contract for the renewal or extension of
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service may provide for termination upon not less than 16 months' notice. The customer shall contract for

its maximum requirements, which shall not exceed the amount of power capable of being used by

customer, and Distributor shall not be obligated to supply power in greater amount at any time than the

customer's currently effective onpeak or offpeak contract demand. If the customer uses any power other

than that supplied by Distributor under this rate schedule, the contract may include other special

provisions. The rate schedule in any power contract shall be subject to adjustment, modification, change,

or replacement from time to time as provided under the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(April 2011)

Availability 

Available for service to street and park lighting systems, traffic signal systems, athletic field
lighting installations, and outdoor lighting for individual customers.

Service under this schedule is fora term of not less than 1 year.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject-to additional charges under Distributors standard policy.

Adjustment

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA. In addition, the energy charge in
Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or
decreases determined by TVA under Adjustment 4 of the wholesale power rate schedule applicable
under contractual arrangements between TVA and Distributor.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter
Period shall mean the December, January, February, and March billing months. Transition Period shall
mean the April, May, October, and November billing months.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

Energy Charge:

Summer Period 3.8510 per kWh per month

Winter Period 3.8390 per kWh per month

Transition Period 3.7750 per kWh per month

Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributors electric
system of the facilities devoted to street and park lighting service specified in this Part A. Such
installed cost shall be recomputed on July 1 of each year, or more often if substantial changes

in the facilities are made. Each month, one-twelfth of the then total annual facility charge shall

be billed to the customer. If any part of the facilities has not been provided at the electric
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system's expense or if the installed cost Of any portion thereof is reflected on the books of

another municipality or agency or department, the annual facility charge shall be adjusted to

reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and

maintained by and at the expense of the customer, except as Distributor may agree otherwise in

accordance with the provisions of the paragraph next following in this section IL The facilities

necessary to provide service to such systems and installations shall be provided by and at the

expenseof Distributor's electric system, and the annual facility charge provided for first above in

this section 11 shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic signal

systems and athletic field lighting installations may be provided, owned, and maintained by

Distributors electric system for the customers benefit. In such cases Distributor may require

reimbursement from the customer fora portion of the initial installed cost of any such system or

installation and shall require payment by the customer of a facility charge sufficient to cover all

of Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,

owning, and maintaining such system or installation; provided that, for athletic field lighting

installations, such facility charge shall in no case be less than 12 percent per year of such costs.

Said facility charge shall be in addition to the annual facility charge on the facilities necessary to

provide service to such system or installation as provided for in the preceding paragraph.

Replacement of lamps and related glassware for traffic signal systems and athletic field lighting

installations provided under this paragraph shall be paid for under the provisions of paragraph A

in. Section IV.

Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $17.50 for service to each traffic

signal system or athletic field lighting installation.

Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below,

which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at

Distributor's cost of materials, including appropriate storeroom expense.

Distributor shall bill the customer monthly for one-twelfth of the amount by which

Distributors cost of materials, including appropriate storeroom expense, exceeds the

product of 3 mills multiplied by the number of kilowatthours used for street and park lighting

during the fiscal year immediately preceding the fiscal year in which such month occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a

meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes

for that billing month or part of such month shall be computed from the rated capacity of the lamps

(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the

number of hours of use.
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Revenue and Cost Review 

Distributors costs of providing service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if:Distributors revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax equivalents and interest.) If any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual
facility charge provided for first above in section II of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Metal Halide

Charges Per Fixture Per Month

Lamp Size Rated Facility
(Watts) (Lumens) kWh Charge

175 7,650 80 $4.83
400 19,100 171 $7.18

100 8,550 49 $7.75
200 18,900 95 $12.63
250 22,500 116 $11.19
400 45,000 180 $11.78

400 45,000 171 $10.25
1,000 125,000 408 $14.57

(b) Energy Charge: For each lamp size under (a) above,

Summer Period 3.8510 per kWh per month

Winter Period 3.8390 per kWh per month

Transition Period 3.7750 per kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.
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Special Outdoor Liohtind Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor
lighting installations (other than as provided for under Parts A and B above) may be provided, owned,
and maintained by Distributor's electric system. In such cases Distributor may require reimbursement
from the customer for a portion of the initial installed cost of any such installation and shall require
payment by the customer of monthly charges sufficient to cover all of Distributor's costs (except
reimbursed costs), including appropriate:overheads, or providing, owning, and maintaining such
installations, and making lamp replacements.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

MANUFACTURING SERVICE RATE--SCHEDULE MSB
(April 2011)

Availability 

This rate shall apply to the firm electric power,requirements where (a) a customers currently
effective onpeak or offpeak contract demand, iihichever is higher, is greater than 5,000 kW but not more
than 15,000 kW, and (b) the major use of electricity is for activities conducted at the delivery point serving
that customer which are classified with a 2-digit Sthndard Industrial Classification- Code between 20 and
39, inclusive, or classified with 2002 North American industry Classification System (NAICS) code 5181,
or 2007 NAICS codes 5182, 522320, and 541214; provided, however, customers qualifying for service
under this schedule on the basis of such a NAICS code shall have an average monthly Idad factor of at
least 80 percent during the preceding,12 months; provided further, however, that for the first 12 months of
service to a new customer this load factor requirement shall be based on the customers expected load
thotor for those 12 montht as projected before the customer begins taking service; provided that the other
conditions of this section are met. As used in the previous sentence "monthly load factor' shall mean a
percentage calculated by dividing the total metered onergy for a month by the product of the metered
demand-For that month and the number ofolock hours in thatmonth, exclusive of any hours during which
power was unavailable due to an interruption or curtailment of the customers service and of any hours in
which the customer was unable to use power due to a Force Majeure event reasonably beyond the
customer's control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be
required by Distributoror,the Tennessee ValleyAuthority (TVA), a customer shall certify to both
Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form
to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and
(iii) signed and promptly returned by the customer to Distributor. Further, such customer shall promptly
certify any change in the status of any of the informetion contained in the certification form to Distributor.

Service during any period for which.a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable-General-Power schedule.-

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customers "meter-
reading time" shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract
demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal
contract following expiration of the existing contract, or (3) a replacement or renewal contract or an
amended existing contract in which the customer is increasing its demand requirements above the
existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak
contract demand shall be lower than the customers existing contract demand.
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Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the

vicinity, unless at the customers request a lower standard voltage is agreed upon.

Base Charges 

Customer Charge: $1,500 pdr delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period

Winter Period

Transition Period.
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$15.44 per kW per month of the customer's onpeak billing demand, plus

$3.81 per kW per month of the amount, if any, by which the customer's

offpeak billing demand exceeds its onpeak billing demand, plus

$15.44 per kW per month of the amount, if any, by which (1) the

customer's onpeak billing demand exceeds its onpeak contract demand

or (2) the customer's offpeak billing demand exceeds its offpeak contract

demand, whichever is higher

$8.81 per kW per month of the customers onpeak billing demand, plus

$3.81 per kW per month of the amount, if any, by which the customers

offpeak billing demand exceeds its onpeak billing demand, plus

$8.81 per kW per month of the amount, if any, by which (1) the

customers ,onpeak billing demand exceeds its °weak contract demand

or (2) the customer's offpeak billing demand exceeds its offpeak contract

demand, whichever is higher

$3.81 per kW per month of the customer's offpeak billing demand, plus

$8.81 per kW per month of the amount if any, by which the customer's

offpeak billing demand exceeds its offpeak contract demand



5.2900 per kWh per month for all onpeak kWh, plus

2.0900 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

0.3480 per kWh per month for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

-1.1310 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours multiplied by the ratio of offpeak energy
to total energy

2.4870 per kWh per month for all onpeak kWh, plus

2.0900 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

0.3480 per kWh per month for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

-1.1310 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours multiplied by the ratio of offpeak energy
to total energy.

Transition Period 2.0900 per kWh per month for the first 425 hours use of maximum
metered demand, plus

0.3480 per kWh per month for the next 195 hours use of maximum
metered demand, plus

-1.131-0 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours

For the Summer Period, Winter Period and Transition Period, 2.0900 per kWh per month shall be
applied to the portion, if any, of the minimum offpeak energy takings amount that is greater than the

Energy Charge:

Summer Period

Winter Period

metered energy.

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment AddendUrn published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill charges.
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Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customers highest metered demand occurs, there shall

be added to the customers bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customers lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there shall be added to the customers bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for

New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day
,

onpeak hours for each day shall, be from 1 p.m. to .7 p.m. during the Summer. Period and from 4 a.m. to

10 a.m. during the Winter Period. For the Summer Period and the Winter Period, all other hours of each

day that are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpe
ak

hours. For the Transition Period, all hours shall be offpeak hours. Such times shall be Central Standard

Time or Central Daylight Time, whichever is then in effect. Said onpeak and offpeak hours are subject to

change by. TVA. In the event TVA determines that such changed onpeak and offpeak hours are

appropriate, it shall so notify Distributor at least 12 months prior to the effective date of such changed

hours, and Distributor shall promptly notify customer.

Deterrnination of Onpeak and Offpeak Demands, 

Maximum Metered Demand, and Energy Amounts 

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the

respective hours of the month designated under this rate schedule as onpeak and offpeak hours;

provided, hoWever, that notwithstanding the metered energy amount, the offpeak energy for any month

shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last

sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month). -

Distributor shall meter the onpealcand offpeak demands in kW of all customers taking service

under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall

be, determined separately for the respective.hours of the month designated under this rate schedule as

()tweak and offpeak hours and in each case shall be the highest average during any 30-consecutive-

minute period beginning or ending on a clock hour of the month of the load metered;in, kW, and, except as

provided beiow in this section, such amounts shall be used as the onpeak and offpeak billing demands.

The maximum, metered demand for any month shall be the higher of (1) the highest onpeak metered

demand in the month or (2) the highest offpeak metered demand in the month. The onpeak billing

demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of

any kW in excess of 5,006 kW of the higher of the currently effective onpeak contract demand or:the
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highest onpeak billing demand established during the preceding 12 months. The offpeak billing demand
shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of any kW
in excess of 5,000 kW of the higher of the currently effective offpeak contract demand or the highest
offpeak billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base
demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing
demand over contract demand) applicable to onpeak billing demand applied to the customer's onpeak
billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional
portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of
offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing
demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to
the customer's onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to
the higher of customer's actual offpeak energy takings or the minimum offpeak energy takings amount
provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak
and Offpeak Demands, Maximum Metered Demand, and Energy Amounts".

Distributor may require minimum bills higher than those stated above, including, without limitation,
charges to cover any additional metering and related costs.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 4 months' notice. The customer shall contract for

its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective onpeak or offpeak contract demand. If the customer uses any power other
than that supplied by Distributor under this rate schedule, the contract may include other special
provisions. The rate schedule in any power contract shall be subject to adjustment, modification, change,
or replacement from time to time as provided under the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

MANUFACTURING SERVICE RATE—SCHEDULE MSC
(April 2011).

Availability

This rate shall apply to the firm electric power requirements where (a) a customer's currently
effective onpeak or offpeak contract demand, whichever is higher, is greater than 15,000 kW but not more
than 25,000 kW, and (b) the major use of electhcity is,for activifies conducted at the delivery point serving
that customer which are classified with a 2-digit Standard Industrial Classification Code between 20 and
39, inclusive, or classified with 2002 North American Industry Classification System (NAICSycode 5181,
or 2007 NAICS codes 5182, 522320, and 541214; provided, however, customers qualifying for service
under this schedule on the basis of such a NAICS code shall have an average monthly load factor of at
least 80 percent during the preceding 12 months; provided further, however, that for the first 12 months of
service to a new customer this load factor requirement shall be based on the customer's expected load
factor for those 12 months as, projected before the customer begins taking service; provided that the other
conditions of this section are met. As used in the preVious sentence "monthly load factor shall mean a
percentage c,alculated by dividing the total metered energy fora month by the product of the metered
demand for that month and the numberof dockbours in that month, exclusive of any hours during which
power was unavailable dueto interruption or curtailment of the customer's service and of any hours in
which the customer was unable to use power dud to a Force Majeure event reasonably beyond the
customer's control. _

Prior to inifially taking any service under this schedule, and from time to time thereafter as may be
required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both
Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form
to be used Shall be (i) furnished or approved by TVA, (ii) provided by. Distributor to the customer, and
(iii) signed and promptly returned by the customer to Distributor. Further, such customer shall promptly
certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any periodlor which a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable Geheral Power schedule.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customers "meter-
reading time' shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract
demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal
contract following expiration of the existing contract, or (3) a replacement or renewal contract or an
amended existing contract in which the customer is increasing its demand requirements above the
existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak
contract demand shall be lower than the customer's existing contract demand.
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Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the

vicinity, unless at the customer's request a lovver standard voltage is agreed upon.

Base Charges 

Customer Charge: $1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period

Transition Period

Schedule MSC
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Winter Period

$14.93 per kW per month of the customer's onpeak billing demand, plus

$3.30 per kW per month of the amount, if any, by which the customer's

offpeak billing demand exceeds its onpeak billing demand, plus

$14.93 per kW per month of the amount, if any, by which (1) the

customer's onpeak billing demand exceeds its onpeak contract demand

or (2) the customer's offpeak billing demand exceeds its offpeak contract

demand, whichever is higher

$8.30 per kW per month of the customer's onpeak billing demand, pluS

$3.30 per kW per month of the amount, if any, by which the customer's

offpeak billing demand exceeds its onpeak billing demand, plus

$8.30 per_ kW per month of the amount if any, by which (1) the

customer's onpeak billing demand exceede its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract

deniarid, Whichever is higher

$3.30 per kW per month of the custorner's offpeak billing demand, plus

$8.30 per kW per month of the amount, if any, by which the customer's
offpeak billing demand exceeds its offpeak contract demand



5.3670 per kWh per month for all onpeak kWh, plus

2.0760 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

-0.3350 per kWh per month for the next 195 hours use of maximum
metered, demand multiplied by the ratio of offpeak energy to, total energy,
plus

-1.1430 per kWh per month for the hours use of maximum metered
dernand in excess of 620 hours multiplied by the ratio of offpeak energy
to total energy

Winter Period 2.5010 per kWh per month for all onpeak kWh, plus

2.0760 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

0.3350 per kWh per month for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

-1.1430 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours rnultiplied by the ratio of offpeak energy
to total energy,

Transition Period 2.0760 per kWh per month for the first 425 hours use of maximum
metered demand, plus

0.3350 per;kWh per month for the next 195 hours, use of maximum
metered demand, plus

-1.1430 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours

For the Summer Period, Winter Period and Transition Period, 2.0760 per kWh per month shall be
applied to the portion, if any, of the minimum offpeak energy takings amount that is greater than the
metered energy.

Energy Charge:

Summer Period

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increaSes or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 19,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill charges.
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Reactive Demand Charms 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall

be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period 'beginning or ending on a clock hour of the month in

which the customer's lowest metered demand (excluding any metered demands which are less than

25 percent; f the, highest metered demand) occurs, there shall be added to the customer's bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods.

Sumrner Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays'and the weekdays that are observed as Federal holidays for

New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,

onpeak hours for each day shall be from 1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to

10 a.m. during the Winter Period. For the Summer Period and the Winter Period, all other hours of each

day that are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak

hours. For the Transition Period, all hours shall be Offpeak hours. Such times shall be Central Standard

Time or Central Daylight Time, whichever is then in effect. Said onpeak and offpeak hours are subject to

change by TVA. In the event TVA determines;that such changed onpeak and offpeak hours are

appropriate, it shall so notify Distributor at least 12 months prior to the effective date of such changed

hours, and Distributor shall promptly notify customer.
•

Determination of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Energy Amounts

The onpeak and offpeak kWh for any month shell be the energy amounts taken during the

respective hours of the month designated under this rate schedule as onpeak and offpeak hours;,

provided, fiowever, that notwithstanding the metered energy amount the offpeak energy for any month

shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last

sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month).

Distributor shall meter the onpeak, and offpeak demands in kW of all customers taking service

under this rate schedule. The onpeak metered dernand and offpeak metered demand for any month shall

be determined separately for the respective hours of the month designated under, this rate schedule as

onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-

minute period beginning or ending on a clock hour of the month of the load metered in kW, and, except as

provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands.

The maximum. Metered demand for any month shall be the higher of (1) the highest onpeak metered

demand in the month or (2) the highest offpeak metered demand in the month. The onpeak billing

demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the
next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of the higher of the currently
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effective onpeak contract demand or the highest onpeak billing demand established during the preceding
12 months. The offpeak billing demand shall in no case be less than the sum of (1) 30 percent of the first
5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of any kW in excess of 25,000 kW of
the higher of the currently effective offpeak contract demand or the highest offpeak billing demand
established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base
demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing
demand over contract demand) applicable to onpeak billing demand applied to the customers onpeak
billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional
portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of
offpeak over onpeak billing demand applied to the amount, if any, by which the customers offpeak billing
demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to
the customers onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to
the higher of customers actual offpeak energy takings or the minimum offpeak energy takings amount
provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak
and Offpeak Demands, Maximum Metered Demand, and Energy Amounts".

Distributor may require minimum bills higher than those stated above, including, without limitation,
charges to cover any additional metering and related costs.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 4 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customers currently effective onpeak or offpeak contract demand. If the customer uses any power other
than that supplied by Distributor under this rate schedule, the contract may include other special
provisions. The rate schedule in any power contract shall be subject to adjustment, modification, change,
or replacement from time to time as provided under the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributors standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

MANUFACTURING SERVICE RATE--SCHEDULE MSD
(April 2011)

Availability

This rate shall apply to the firm electric power requirements where (a) a customers currently
effective onpeak or offpeak contract demand, whidhever is higher, is greater than 25,000 kW, and (b) the
major use of electricity is for activities conducted at the delivery point serving that, customer. which are
classified with a 2-digit Standard Industrial Classification Code between 20 and 39, inclusive, or classified
with 2002 North American Industry Classification System (NAICS) code 5181, or 2007 NAICS
codes 5182, 522320, and 541214; provided, however, customers qualifying for service under this
schedule on the basis of such a NAICS code shall have an average monthly load factor of at least
80 percent during the preceding 12 months; provided further, however, that for the first 12 months of
service to ,a new customer this load factor requirement shall be based on the customer's expected load
factor for those 12 months as projected before the customer begins taking service; provided that the other
conditions of this section are met. As used in the previous sentence "monthly load factor' shall mean a
percentage calculated by dividing the total metered energy fora month by the product of the metered
demand for that month and the number of clock hoUrs in that month, exclusive of any hours during which
power was unavailable due to an interruption 'or curtailment of the customer's service and of any hours in
which the customer was unable to use power clue to a Force Majeure event reasonably beyond the
customers control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be
required by Distributor Or the Tennessee Valley Authority.(TVA), a customer shall certify to both
Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form
to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and
(iii), signed and promptly returned by the customer to. Distributor. Further, such customer shall promptly
certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applidable General Povver sohedule.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customers "meter-
reading time shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

For a customer requesting that its onpeak contract demand be different from its offpeak contract
demand, this rate schedule shall be available only for (1) a new contract, (2) a replacement or renewal
contract following expiration of the existing contract, or (3) a replacement or renewal contract or an
amended existing contract in which the customer is increasing its demand requirements above the
existing contract demand level, but under this item (3) neither the new onpeak nor the new offpeak
contract demand shall be lower than the customers existing contract demand.
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Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customers request a lower standard voltage is agreed upon.

Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Winter Period

Base Charges

$1,500 per delivery point per month

$350 per delivery point per month

$14.82 per kW per month of the customers onpeak billing demand, plus

$3.19 per kW per month of the amount if any, by which the customer's
offpeak billing demand exceeds its onpeak billing demand, plus

$14.82 per kW, per month of the amount, if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

$8.19 per kW per month of the customers onpeak billing demand, plus

$3.19 per kW per month of the amount, if any, by which the customer's
offpeak billing demand -exceeds its onpeak billing demand, plus

$8.19 per kW per month of the amount if any, by which (1) the
customer's onpeak billing demand exceeds its onpeak contract demand
or (2) the customer's offpeak billing demand exceeds its offpeak contract
demand, whichever is higher

Transition Period $3.19 per kW per month of the customer's offpeak billing demand, plus

$8.19 per kW per month of the'amount if any, by which the customer's
offpeak billing demand exceeds its offpeak contract demand
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Energy Charge:

Summer Period 5.2120 per kWh per month for all onpeak kWh, plus

1.9240 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

0.1810 per kWh per month for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

-1.2970 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours multiplied by the ratio of offpeak energy
to total energy

Winter Period 2.3300 per kWh per month for all onpeak kWh, plus

1.9240 per kWh per month for the first 425 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

0.1810 per kWh per month for the next 195 hours use of maximum
metered demand multiplied by the ratio of offpeak energy to total energy,
plus

-1.2970 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours multiplied by the ratio of offpeak energy
to total energy

Transition Period 1.9240 per kWh per month for the first 425 hours use of maximum
metered demand, plus

0.1810 per kWh per month for the next 195 hours use of maximum
metered, demand, plus

-1.2970 per kWh per month for the hours use of maximum metered
demand in excess of 620 hours

For the Summer Period, Winter Period and Transition Period, 1.9240 per kWh per month shall be
applied to the portion, if any, of the minimum offpeak energy takings amount that is greater than the
metered energy.

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall, be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective onpeak or offpeak contract demand, whichever is higher, and shall be in
addition to all other charges under this rate schedule, including minimum bill charges.
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Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customers highest metered demand occurs, there shall

be added to the customers bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customers lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Determination of Onpeak and Offpeak Hours

Except for Saturdays and Sundays and the weekdays that are observed as Federal holidays for

New Years Day, Memorial Day, Independence Day, Labor Day, Thanksgiving Day, and Christmas Day,

onpeak, hours for each day, shall be from 1 p.m. to 7 p.m. during the Summer Period and from 4 a.m. to

10 a.m. during the Winter Period. For the Summer Period and the Winter Period, all other hours of each

day that are not otherwise defined as onpeak hours and all hours of such excepted days shall be offpeak

hours. For the Transition Period, all hours shall be offpeak hours. Such times shall be Central Standard

Time or Central Daylight Time, whichever is then in effect. Said onpeak and offpeak hours are subject to

change by TVA. In the event TVA determines that.such changed onpeak and offpeak hours are

appropriate, it shall so notify Distributor at least 12 months prior to the,effective date of such changed

hours, and Distributor shall promptly notify customer.

Determination of Onpeak and Offpeak Demands, 
Maximum Metered Demand, and Energy Amounts.

The onpeak and offpeak kWh for any month shall be the energy amounts taken during the

respective hours of the month designated under this rate schedule as onpeak and offpeak hours;

provided, however, that notwithstanding the Metered energy amount, the offpeak energy for any month

shall in no case be less than the product of (1) the offpeak billing demand as calculated in the last

sentence of the paragraph below and (2) 110 hours (reflecting a 15 percent load factor applied to the

average number of hours in a month).

Distributor shall meter the onppak and offpeak demands in kW of all customers taking service

under this rate schedule. The onpeak metered demand and offpeak metered demand for any month shall

be determined separately for the respective hours of the month designated under this rate schedule as

onpeak and offpeak hours and in each case shall be the highest average during any 30-consecutive-

minute period beginning or ending on a clack hour of the month of the load metered in kW, and, except as

provided below in this section, such amounts shall be used as the onpeak and offpeak billing demands.

The maximum metered demand for any month shall be the higher of (1) the highest onpeak metered

demand in the month or (2) the highest offpeak metered demand in the month. The onpeak billing
demand shall in no case be less than the sum of (1) 30 percent of the first 5,000 kW, '(2) 40 percent of the

next 20,000 kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70
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percent of the next 100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in
excess of 350,000 kW of the higher of the currently effective onpeak contract demand or the highest
onpeak billing demand established during the preceding 12 months. The offpeak billing demand shall in
no case be less than the sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000
kW, (3) 50 percent of the next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next
100,000 kW, (6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in excess of 350,000 kW
of the higher of the currently effective offpeak contract demand or the highest offpeak billing demand
established during the preceding 12• months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the portion of the base
demand charge, as adjusted, (but excluding the additional portion thereof applicable to excess of billing
demand over contract demand) applicable to onpeak billing demand applied to the customers onpeak
billing demand, (3) the portion of the base demand charge, as adjusted, (but excluding the additional
portion thereof applicable to excess of billing demand over contract demand) applicable to any excess of
offpeak over onpeak billing demand applied to the amount, if any, by which the customer's offpeak billing
demand exceeds its onpeak billing demand, (4) the base onpeak energy charge, as adjusted, applied to
the customers onpeak energy takings, and (5) the base offpeak energy charge, as adjusted, applied to
the higher of customer's actual offpeak energy takings or the minimum offpeak energy takings amount
provided for in the first paragraph of the section of this rate schedule entitled "Determination of Onpeak
and Offpeak Demands, Maximum Metered Demand, and Energy Amounts".

Distributor may require minimum bills higher than those stated above, including, without limitation,
charges to cover any additional metering and related costs.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 5 years; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 16 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective onpeak or offpeak contract demand. If the customer uses any power other
than that supplied by Distributor under this rate schedule, the contract may include other special
provisions. The rate schedule in any power contract shall be subject to adjustment, modification, change,
or replacement from time to time as provided under the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.
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Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SEASONAL DEMAND AND ENERGY
GENERAL POWER RATE--SCHEDULE SGSB

(April 2011)

Availability

This rate shall apply to the firm elect& power requirements where a customer's currently
effective contract demand is greater than 5,000 kW but not more than 15,000 kW.

Unless otherWise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customers "meter-
reading time shall be 0000 hours'CST or'CDT; whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV Or, if such transmission voltage is riot available, at the highest voltage available in the
vicinity, unless at the` customer's requ6st a lower standard voltage is agreed upon.

Customer Charge:

Base Charqes 

$1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:

Summer Period

Winter Period

Transition Period

$20.19 per kVV per month of the customers billing demand, plus

$20.19 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

$14.31 per kW per month of the customers billing demand, plus

$14.31 per kW per month of the amount, if any, by which the customers
billing demand, exceeds its contract demand

$9.89 per kW per month of the customers billing demand, plus

$9.89 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

2.2910 per kWh per month

1.9090 per kWh per month

1.8250 per kWh per month
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels, of 16.1 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. This charge shell be 36¢ per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW, per month for the first 10,000 .kW
and 730 per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's, currently, effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customers highest metered demand occurs, there shall
be added to the customer's bill a reactive.pharge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent pf.such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customers bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum .bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, 4anuary, February, and March billing months. Transition Period shall mean
the April, May, October, and November !Pilling months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any rnonth shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5;000 kW and (2) 40 percent of any Min excess of 5,000 kW of the
higher of the currently effective contract demand or the highest billing demand established during the
preceding 12 months.
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Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand) applied to the customers billing demand, and (3) the base energy charge, as adjusted, applied
to the customers energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 4 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customers currently effective contract demand. If the customer uses any power other than that supplied
by Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject to adjustment, modification, change, or replacement from
time to time as provided under the power contract between Distributor and TVA.

After having received service for at least one year under this rate schedule, the customer, subject
to appropriate amendments in its power contract with Distributor, may receive service under the General
Power Rate--Schedule GSB. In such case the term of the power contract shall remain the same and the
onpeak contract demand for service under the General Power Rate--Schedule GSB shall not be less than
the contract demand in effect when service was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SEASONAL DEMAND AND ENERGY
GENERAL POWER RATE--SCHEDULE SGSC

'(April 2011)

Availability

This rate shall apply to the firm electric-power requirements where a customers currently
effective contract demand is greater than 15,000 kW but not more than 25,000 kW.

Unless otherVvise provided for in a Written agreement betvveen TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's 'Meter-
reading time" shall be 0000'hours CST or CDT, vvhiCheVeriS currently effective, on the first day of the
calendar month following the month for whicii a bill under'this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or,if such transmission voltage is not available, at the higheet voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Winter Period

Transition • Period

Energy Charge:

Summer Period

Winter Period

Transition Period

Base Charges

$1,500 per delivery point per month

$350 per delivery point per month

$20.19 per kW per month' f the customer's billing demand, plus

$20.19 per 'kW per month of the amount,' if, any, by whith the customer's
billing demand exceeds its contract demand

$14.31 per kW per month of the customers billing demand, plus

$14.31 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract, demand

$9.89 per kW per month of the' customer's billing demand, plus

$9.89 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

2.3020 per kWh per month

1.9130 per kWh per month

1.8300 per kWh per month
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Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the

current Adjustment Addendum published by TVA. In addition, such charges shall be increased or

decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the

wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the

customers bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at

voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW

and 73¢ per kW per month for the excess over 10,000 kW. Such charge shall be applied to the higher of

(1) the highest billing demand established, ciuring,the latest 12-consecutive-month period or (2) the

customers currently effective contract demand and shall be in addition to all other charges under this rate

schedule, including minimum bill charges.

Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall

be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, .if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customers lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there shall be added to the customers bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The

metered demand for any month shall be the highest average during any 30-consecutive-minute period

beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be

used as the billing demand, except that the billing demand for any month shall in no case be less than the

sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of

any kW in excess of 25,000 kW of the higher of the currently effective contract demand or the highest

billing demand established during the preceding 12 months.
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Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any
reactive charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand
charge, as adjusted (but excluding the additional portion thereof applicable to excess of billing demand
over contract demand) applied to the customer's billing demand, and (3) the base energy charge, as
adjusted, applied to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 4 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective contract demand. If the customer uses any power other than that supplied
by Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject to adjustment, modification, change, or replacement from
time to time as provided under the power contract between Distributor and TVA.

After having received service for at least one year under this rate schedule, the customer, subject
to appropriate amendments in its power contract with Distributor, may receive service under the General
Power Rate--Schedule GSC. In such case the term of the power contract shall remain the same and the
onpeak contract demand for service under the General Power Rate--Schedule GSC shall not be less than
the contract demand in effect when service was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SEASONAL DEMAND AND ENERGY
GENERAL POWER RATE--SCHEDULE SGSD

(April 2011)

Availability

This rate shall apply to the firm electilc povver requirements where a customer's currently
effective contract demand is greater than 25,000 kW.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customer's "meter-
reading time" shall be' 0000 hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

Character of Service 

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.

Customer Charge:

Base. Charges 

$1,500 per delivery point per month

Administrative Charge: $350 per delivery point per month

Demand Charge:

Summer Period $22.88 per kW per month of the customer's billing demand, plus

$22.88 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Winter Period $16.99 per kW per month of the customer's billing demand, plus

$16.99 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Transition Period $12:58 per kW per month of the customer's billing demand, plus

$12.58 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract, demand

Energy Charge:

Summer Period 1.646¢ per kWh per month

Winter Period 1.306¢ per kWh per month

Transition Period 1.232¢ per kWh per month
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Adjustment

The base demand and energy charges shall be .increased or decreased in accordance with the
current Adjustment Addendum published by TVA. in addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

, Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental. charge. This charge shall be 36¢ per kW per month except for delivery at
voltages belovv 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kw per month for the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing, demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.

Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive. demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) OMITS, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods 

Summer Period shall mearithe June, July, August, and September billing months. Winter Period
shall mean the. December, January, February,,and March billing months. Transition Period shall mean
the April, May, October, and Novemberbilling months.

Determination of Demand

Distributor shall meter the demands in kVV of all customers served under this rate schedule. The
metered demand for any month shall be the, highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be
used aSthe billing demand, except that the-billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW, (2)40 percent of the next 20,000 kW, (3) 50 percent of the
next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next 100,000_kW, ,
(6) 80 percent of the next 150,000 kW, and (7) 85 percent of all kW in excess of 350,000 kW of the higher
of the currently effective contract demand or the'highest billing demand established diking the preceding
12 months.
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Minimum Bill 

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand) applied to the customers billing demand, and (3) the base energy charge, as adjusted, applied
to the customers energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 5 years; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 16 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customers currently effective contract demand. If the customer uses any power other than that supplied
by Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject to adjustment, modification, change, or replacement from
time to time as provided under the power contract between Distributor and TVA.

After having received service for at least one year under this rate schedule, the customer, subject
to appropriate amendments in its power contract with Distributor, may receive service under the General
Power Rate--Schedule GSD. In such case the term of the power contract shall remain the same and the
onpeak contract demand for service under the General Power Rate--Schedule GSD shall not be less than
the contract demand in effect when service was taken under this rate schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributors standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SEASONAL DEMAND AND ENERGY
MANUFACTURING SERVICE RATE--SCHEDULE SMSB

(April 2011)

Availability

This rate shall apply to the firm electric power requirements where (a) a customer's currently
effective contract demand is greater than 5,000 kW but not more than 15,000 kW and (b) the major use of
electricity is for activities conducted at the delivery point serving that customer which are classified with a
2-digit Standard Industrial Classificafion Codebetween 20 and 39, inclusive, or classified with 2002 North
American Industry Classification System (NAICS) code 5181, or 2007 NAICS codes 5182, 522320, and
541214; provided, however, customers qualifying for service under this schedule on the basis of such a
NAICS code shall have an average monthly load factor of at least 80 percent during the preceding
12 months; provided further, however, that for the first 12 months of service to a new customer this load
factor requirement shall be based on the customer's expected load factor for those 12 months as
projected before the customer begins taking service. As used in the previous sentence "monthly load
factor" shall mean a percentage calculated by dividing the total metered energy for a month by the
product of the metered demand for that month and the number of clock hours in that month, exclusive of
any hours during which power was unavailable due to an interruption or curtailment of the customers
service and of any hours in which the customer was unable to use power due to a Force Majeure event
reasonably beyond the customer's control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be
required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both
Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form
to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and
(iii) signed and promptly returned by the customer to Distributor. Further, such customer shall promptly
certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable General Power schedule.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served under this rate schedule, the customers "meter-
reading time" shall be 0000 hours CST or CDT, whichever is currently effective, on, the first day of the
calendar month following the month for which a bill under this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or.specifications, TVA shall have unrestricted
remote access to the metering data at all times, as well as unrestricted physical access to the metering
facilities for the purpose of confirming remotely-accessed data during such periods as are specified by
TVA.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.
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Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Winter Period

Base. Charges 

$1,500 per delivery point per month

$350 per delivery point per month

$17.49 per kW per month of the customers billing demand, plus

$17.49 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

$11.61 per kW per month of the customers billing demand, plus

$11.61 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

Transition Period $7.19 per kW per month/of the customers billing demand, plus

$7.19 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

Energy Charge:

Summer Period

Winter Period

Transition .Period

1.5780 per.kWh per month

1.1460 per kWh per month

1.0460 per kWh .per month

Adiustrnent 

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. in addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental chat-6e under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For deliVery at less than 161 kV, there shall be added to the
customer's bill a facilities rental Charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for the excess over 1.6,000 kW. Such charge shall be applied to the higher of
(1) the highest billing deMand established duting the latest 12-consecutive-month period or (2) the
customer's currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.
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Reactive Demand Charges 

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or
ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall
be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the
reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is
leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in
which the customer's lowest metered demand (excluding any metered demands which are less than
25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a reactive
charge of $1.14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all
other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period
beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be
used as the billing demand, except that the billing demand for any month shall in no case be less than the
sum of (1) 30 percent of the first 5,000 kW and (2) 40 percent of any kW in excess of 5,000 kW of the
higher of the currently effective contract demand or the highest billing demand established during the
preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive
charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as
adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract
demand) applied to the customers billing demand, and (3) the base energy charge, as adjusted, applied
to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon not less than 4 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective contract demand. If the customer uses any power other than that supplied
by Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject to adjustment, modification, change, or replacement from
time to time as provided under the power contract between Distributor and TVA.
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After having received service for at least one year under this rate schedule, the customer, subject
to appropriate amendments in its power contract with Distributor, may receive service under the
Manufacturing Service Rate--Schedule MSB. In such case the term of the power contract shall remain
the same and the onpeak contract demand for service under the Manufacturing Service Rate--Schedule
MSB shall not be less than the contract demand in effect when service was taken under this rate
schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SEASONAL DEMAND AND ENERGY
MANUFACTURING. SERVICE RATE--SCHEDULE SMSC

(April 2011)

Availability 

This rate shall apply to the firm electric power requirements where (a) a customers currently
effective contract demand is greater, than 15,000 kW but not more than 25,000 kW and (b) the major use
of electricity is for activities conducted at the delivery point serving that customer which are classified with
a 2-digit Standard Industrial Classification Code between 20 and 39, inclusive, or classified with 2002
North American Industry Classification System (NAICS) code 5181, or 2007 NAICS codes 5182, 522320,
and 541214; provided, however, customers qualifying for service under this schedule on the basis of such
a NAICS code shall have an average monthly load faCtor of at least 80 percent during the preceding
12 months; provided further, however, that for the first 12 months of service to a new customer this load
factor requirement shall be based on the customer's expected load factor for those 12 months as
projected before the customer begiiis taking service. As used in the previous sentence "monthly load
factor shall mean a percentage ̀calculated by dividing the total metered energy for a month by the
product of the metered demand for that month and the number of clock hours in that month, exclusive of
any hours during which power was unavailable due to an interruption or curtailment of the customer's
service and of any hours in which the customer Was unable to use power due to a Force Majeure event
reasonably beyond the customers control.

Prior to initially taking any service under this schedule, and from time to time thereafter as may be
required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both
Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form
to be used shall be (i) furnished or approved by TVA, (ii) provided by Distributor to the customer, and
(iii) signed and promptly returned by the customer to Distributor. Further, such customer shall promptly
certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set forth
in condition (b) above will be made available by Distributor under, and billed in accordance with, the
applicable General Power schedule.

Unless otherwise provided for in a written agreement between TVA and the distributor providing
service under this rate schedule, for customers served,under this rate schedule, the, customer's "meter-
reading time" shall be 0000.hours CST or CDT, whichever is currently effective, on the first day of the
calendar month following the month for which a bill tinder this rate schedule is being calculated. Further,
in accordance with TVA furnished or approved guidelines or specifications, TVA shall have unrestricted
remote access to the metering data at all timesras well as unrestricted physical access to the metering
facilities for the purpose of confirrning remOtely-acCessed data during such periods as are specified by
TVA.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission
voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the
vicinity, unless at the customer's request a lower standard voltage is agreed upon.
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Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:

Summer Period

Winter Period

Transition Period

Base Charges 

$1,500 per delivery point per month

$350 per delivery point per month

$16.98 per kW per month of the customers billing demand, plus

$16.98 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

$11.10 per kW per month of the customer's billing demand, plus

$11.10 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

$6.68 per kW per month of the customer's billing demand, plus

$6.68 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

1.5500 per,kWh per month

1.1450 per kWh per month

1.0490 per kWh per month.

,Adjustrnent 

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For deliverY at less-than 161 kV, there shall be added to the
customers bill a facilities rental charge. This charge shall be 360 per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW
and 730 per kW per month for'the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the higheat billing dernand established during' the`latest 12-consecutive-month period or"(2) the
customer's currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.
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Reactive Demand. Charges 

If the reactive, demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall

be added to the customer's bill a reactive charge of $1.46 per kVAR of the amount, if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customers lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there shall be added to the customers bill a reactive

charge of $1.14 per kVAR of the amount of reactive demand. >Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers served under this rate schedule. The

metered demand for any month shall be the highest average during any 30-consecutive-minute period

beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be

used as the billing demand, except that the billing demand for any month shall in no case be less than the

sum of (1) 30 percent of the first 5,000 kW, (2) 40 percent of the next 20,000 kW, and (3) 50 percent of

any kW in excess of 25,000 kW of the higher of the currently effective contract demand or the highest

billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as

adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract

demand) applied to the customers billing demand, and (3) the base energy charge, as adjusted, applied

to the customers energy takings.

Distributor may require minimum bills higher than those stated above.

Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract

shall be for an initial term of at least 5 years and any renewals or extensions of the initial contract shall be

for a term of at least 1 year; after 10 years of service, any such contract for the renewal or extension of

service may provide for termination upon not less than 4 months' notice. The customer shall contract for

its maximum requirements, which shall not exceed the amount of power capable of being used by

customer, and Distributor shall not be obligated to supply power in greater amount at any time than the

customers currently effective contract demand. If the customer uses any power other than that supplied

by Distributor under this rate schedule, the contract may include other special provisions. The rate

schedule in any power contract shall be subject to adjustment, modification, change, or replacement from

time to time as provided under the power contract between Distributor and TVA.
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After having received service for at least one year under this rate schedule, the customer, subject

to appropriate amendments in its power contract with Distributor, may receive service under the

Manufacturing Service Rate—Schedule MSC. In such case the term of the power contract shall remain

the same and the onpeak contract demand for service under the Manufacturing Service Rate--Schedule

MSC shall not be less than the contract demand in effect when service was taken under this rate

schedule.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributors standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single

delivery and metering point, and at a single voltage. If service is supplied to the same customer through

more than one point of delivery or at different'voltages, the supply of service at each delivery and

metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

SEASONAL DEMAND AND ENERGY
MANUFACTURING SERVICE RATE--SCHEDULE SMSD

(April 2011)

Availability

This rate shall apply to the firm electric power requirements where (a) a customer's currently

effective contract demand is greater than 25,000 kW and (b) the major use of electricity is for activities

conducted at the delivery point serving that customer which are classified with a 2-digit Standard

Industrial Classification Code between 20 and 39, inclusive, or classified with 2002 North American

Industry Classification System (NAICS) code 5181, or 2007 NAICS codes 5182, 522320, and 541214;

provided, however, customers qualifying for service under this schedule on the basis of such a NAICS

code shall have an average monthly load factor of at least 80 percent during the preceding 12 months;

provided further, however, that for the first 12 months of service to a new customer this load factor
requirement shall be based on the customer's expected load factor for those 12 months as projected

before the customer begins taking service. As used in the previous sentence "monthly load factor shall

mean a percentage calculated by dividing the total metered energy for a month by the product of the

metered demand for that month and the number of clock hours in that month, exclusive of any hours

during which power was unavailable due to an interruption or curtailment of the customers service and of

any hours in which the customer was unable to use power due to a Force Majeure event reasonably

beyond the customer's control.

Prior to initially taking any service under this' schedule, and from time to time thereafter as may be

required by Distributor or the Tennessee Valley Authority (TVA), a customer shall certify to both

Distributor and TVA that it meets the requirements set forth in condition (b) above. The certification form

to be used shall be (i) furnished or approved by WA, (ii) provided by Distributor to the customer, and

(iii) signed and promptly returned by the customer to. Distributor. Further, such customer shall promptly

certify any change in the status of any of the information contained in the certification form to Distributor.

Service during any period for which a customer does not meet the eligibility requirements set forth

in condition (b) above will be made available by Distributor under, and billed in accordance with, the

applicable General Power schedule.

Unless otherwise provided for in a written agreement between TVA and the distributor providing

service under this rate schedule, for customers served under this rate schedule, the customer's "meter-

reading time shall be 0000 hours CST or CDT, whichever is currently effective, on the first day of the

calendar month following the month for which a bill under this rate schedule is being calculated. Further,

in accordance with TVA furnished or approved guidelines or specifications, TVA shall, have unrestricted

remote access to the metering data at all times, as well as unrestricted physical access to the metering

facilities for the purpose of confirming remotely-accessed data during such periods as are specified by

TVA.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a transmission

voltage of 161 kV or, if such transmission voltage is not available, at the highest voltage available in the

vicinity, unless at the customers request a lower standard voltage is agreed upon.
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Customer Charge:

Administrative Charge:

Demand Charge:

Summer Period

Winter Period

Transition Period

Energy Charge:

SuMmer Period 0.8880 per kWh per month

Winter Period 0.564¢ per kWh per month

Transition Period 0.4860 per kWh per month

Base Charges 

$1,500 per delivery point per month

$350 per delivery point per month

$19.57 per kW per month of the customer's billing demand, plus

$19.57 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

$13.69 per kW per month of the customer's billing demand, plus

$13.69 per kW per month of the amount, if any, by which the customer's
billing demand exceeds its contract demand

$927 per kW per month of the customer's billing demand, plus

$927 per kW per month of the amount, if any, by which the customers
billing demand exceeds its contract demand

Adjustment

The baSe demand and energy chates shall be increased or decreased in accordance with the
current Adjustment Addenduni published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Facilities Rental Charge

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission
voltage levels of 161 kV or higher. For delivery at less than 161 kV, there shall be added to the
customer's bill a facilities rental charge. ThiS charge,sball be 36¢ per kW per month except for delivery at
voltages below 46 kV, in which case the charge shall be 93¢ per kW per month for the first 10,000 kW
and 73¢ per kW per monthfor the excess over 10,000 kW. Such charge shall be applied to the higher of
(1) the highest billing demand established during the latest 12-consecutive-month period or (2) the
customer's currently effective contract demand and shall be in addition to all other charges under this rate
schedule, including minimum bill charges.
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Reactive Demand Charges

If the reactive demand (in kVAR) is lagging during the 30-consecutive-minute period beginning or

ending on a clock hour of the month in which the customer's highest metered demand occurs, there shall

be added to the customer's bill a reactive charge of $1A6 per kVAR of the amount, if any, by which the

reactive demand exceeds 33 percent of such metered demand. If the reactive demand (in kVAR) is

leading during the 30-consecutive-minute period beginning or ending on a clock hour of the month in

which the customer's lowest metered demand (excluding any metered demands which are less than

25 percent of the highest metered demand) occurs, there shall be added to the customer's bill a .reactive

charge of $1_14 per kVAR of the amount of reactive demand. Such charges shall be in addition to all

other charges under this rate schedule, including minimum bill charges.

Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, Februany, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Determination of Demand

Distributor shall meter the demands in kW of all customers served under this rate schedule. The

metered demand for any month shall be the highest average during any 30-consecutive-minute period

beginning or ending on a clock hour of the month of the load metered in kW, and such amount shall be

used as the billing demand, except that the billing demand for any month shall in no case be less than the

sum of (1) 30 percent of the first 5,000 kW, (2);40 percent of the next 20,000 kW, (3) 50 percent of the

next 25,000 kW, (4) 60 percent of the next 50,000 kW, (5) 70 percent of the next 100,000 kW,

(6) 80 percent of the next 150,000 kVV, and (7) 85 percent of all kW in excess of 350,000 kW of the higher

of the currently effective contract demand or the highest billing demand established during the preceding

12 months.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any reactive

charges, shall not be less than the sum of (1) the base customer charge, (2) the base demand charge, as

adjusted (but excluding the additional portion thereof applicable to excess of billing demand over contract

demand) applied to the customer's billing demand, and (3) the base energy charge, as adjusted, applied

to the customer's energy takings.

Distributor may require minimum bills higher than those stated above.
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Contract Requirement

Distributor shall require contracts for all service provided under this rate schedule. The contract
shall, be for,an initial term of at least 5 years and any renewals or extensions of the initial contract shall be
for a term of at least 5 years; after 10 years of service, any such contract for the renewal or extension of
service may provide for termination upon notless than 16 months' notice. The customer shall contract for
its maximum requirements, which shall not exceed the amount of power capable of being used by
customer, and Distributor shall not be obligated to supply power in greater amount at any time than the
customer's currently effective contract demand. If the customer uses any power other than that supplied
by Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject to adjustment, modification, change, or replacement from
time to time as provided under the power contract between Distributor and TVA.

After having received service for at least one year under this rate schedule, the customer, subject
to appropriate amendments in its power 'contract with Distributor, may receive service under the
Manufacturing Service Rate—Schedule MSD. In such case the term of the power contract shall remain
the same and the onpeak contract demand for service under the Manufacturing Service Rate--Schedule
MSD shall not be less than the contract demand in effect when service was taken under this rate
schedule.

• Paynient

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage.- If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Seryice is subject t6RuleSand Regulations of Distributor.
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Tr" County COPY
405 College Street
P. O. Box 40
lafayette, TN 37083-0040

Membership Corporation

www.tcemc.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax: (615) 688-2141

Thursday, February 24, 2011

Mr. Ernest W. Peterson, Jr., PE
General Manager/Customer Service/Kentucky

Tennessee Valley Authority
6045 Russellville Road
Bowling Green, Kentucky 42101-7319

RE: TV — 52337A Supp. No. 91
Rate Change Agreement

Dear Ernie:

Per your written request dated February 7, 2011 please find enclosed

the executed two (2) originals regarding the above referenced

Agreement.

Please return one fully executed original after final execution by TVA.

If I may be of additional assistance, please do not hesitate to contact me

at x100.

Sincerely,

PAUL T OMPSON
Executive Vice President
and General Manager

lk
Enclosures



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

February 7, 2011

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- RATE CHANGE
AGREEMENT -- TV-52337A, SUPP. NO. 91.

Enclosed are two duplicate originals of the Rate Change Agreement, TV-52337A,
Supp. No. 91.

Upon execution of the Agreement by the authorized representative of Tri-County
Electric Membership Corporation, please return the two originals to me for further
handling. After final execution by TVA, one fully executed original will be returned to
you for your file.

If you have questions or concerns regarding this document, please call me
(270-846-7041) or Hugh Meyer (270-846-7042).

Sincerely,

Ernest W Peterson, Jr., PE
General Manager
Customer Service
Kentucky

Enclosures

Faxed Pages 1 - 8 to Ken Witcher 02/24/2011.
L. Kirby
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Tennessee Valley Authority, 6045 Russellville Road, Bowfing Green, Kentucky 42101-7

319

February 7, 2011

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION — RATE CHANGE

AGREEMENT — TV-52337A, SUPP. NO. 91.

Enclosed are two duplicate originals of the Rate Change Agreement, TV-52337A,

Supp. No. 91.

Upon execution of the Agreement by the authorized representative of Tri-County
+1,.^ noirrimeste. +e, met fr.*. i..riher



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kent

October 12, 2011

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY EMC -- FULLY EXECUTED RESALE RATE SCHEDULE
SUBSTITUTION AGREEMENT -- TV-52337A, SUPP. NO. 92

Enclosed is one fully executed original of the Resale Rate Schedule Substitution
Agreement, TV-52337A, Supp. No. 92, dated October 1, 2011, providing for the
substitution of:

Schedule LS (October 2011) for Schedule LS (April 2011)

If you have questions concerning this document or any material therein, please
contact me at 270-846-7042.

Engineer

Enclosure



TV-52337A, Supp. No. 92

October 1, 2011

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a copy of
which is attached, for the resale rate schedule specified in (b) below, which, as adjusted, is now in
effect as a part of the Schedule of Rates and Charges attached to and made a part of the Power
Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA and
Distributor. This substitution is to be effective for all bills rendered from resale meter readings taken
for revenue months of Distributor beginning with the October 2011 revenue month. It is expressly
recognized that the adjustments set forth in the applicable Adjustment Addendum to said Schedule of
Rates and Charges shall continue to apply to the charges provided for by the attached schedule
specified in (a) below.

(a) New resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2011)

(b) Existing resale rate schedule:
Outdoor Lighting Rate--Schedule LS (April 2011)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the new resale rate schedule specified in (a)
above.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

Title  v to, it

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By O
SeniOr Vice President
Commercial Operations and Pricing

W092211
0374\C17658 RRS Agm 0374.doc



• TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(October 2011)

Availability 

Available for service to street and'park lighting systems, traffic signal systems, athletic field

lighting installations, and outdoor lighting for individual custimers.

'Service under this sdheclulerie fdr a tenn of not less than 1 year.

.; Payment

Bilis under this rate schedule will be rendered Monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor s standard policy.

Adjustment

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in

accordance with the current Adjustment Addendum published by TVA. In addition, the energy charge in

Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or

decreases determined by TVA under Adjustment 4 of the wholesale power rate schedule applicable

under contractual arrangements between TVA and Distributor.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, ancl_Septerriber billing months. Winter

Period shall mean the December, January, February, and March billing months. Transition Period shall
mean the April, May,,October, and November billing months.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

:.Energy Charge:

Summer Period

Winter Period

3.851 per kWh per month

3.8390 per kWh per month

Transition Period 3.775¢ per kWh per month

11. Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributors electric

system of the facilities devoted to street and park lighting service specified in this Part A. Such

installed cost shall be recomputed on July 1 of each year, or more often if substantial changes

in the facilities are made. Each month, one-twelfth of the then total annual facility charge shall

be billed to the customer. If any part of the facilities has not been provided at the electric

Scheclule LS
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system's expense or if the installed cost of any portion thereof is reflected on the books of

another municipality or agency or department, the annual facility charge shall be adjusted to

reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and

maintained by and at the expense of the customer, except as Distributor may agree otherwise in

accordance with the provisions of the paragraph next following in this section II. The facilities

necessary to provide service to such systems and installations shall be provided by and at the

expense of Distributor's electric system, and the annual facility charge provided for first above in

this section 11 shall apply to the installed cost of such facilities.

When so authorized by policy (July adopted by Distributors,goveming board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customers benefit. In such cases Distributor may require

reimbursement from the customer fora portion of the initial installed cost of any such system or

installation and shall require payment by the customer of a facility charge sufficient to cover all

of Distributor's costs (except reimbursed.costs), including appropriateoverheads, of providing,
owning, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.

Said facility charge shall be in addition to the annual facility charge on the facilities necessary to

provide service to such system or installation aaprovided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting

installations provided under this paragraph shall be paid for under the prbvisions of paragraph A
in Section IV.

Customer Charge - Traffic Signal Syslems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $17.50 for service to each traffic

signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related GlasSware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as prOvided in paragraph A below,

which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost of materials, including appropriate storeroom expense.

Distributor shall bill the customer monthly for one-twelfth of the amount by which
Distributors cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park lighting

during the fiscal year immediately preceding the fiscal year in which such month occurs.

Metering 

For any billing month or part of such month in which the energy is not metered or for which a

meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes

for that billing month or part of such month shall be computed from the rated capacity of the lamps

(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the

number of hours of use.

Schedule LS
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Revenue and Cost-Review

Distributor's costs of providing :service under Part A of this rate schedule are subject to review at

any time and from time to time to determine if Distributor's revenues from the charges being applied are

sufficient-to cover its costs. (Such costs, including-applicable overheads, include, but are not limited to,

those incurred in thsoperation and maintenance of the systems providedand those resulting from

depreciation.and payments for taxes, tax equivalents and.interest). if any such review discloses that

revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above

facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual

facility charge provided for first above in section II of Part A of this rate schedule shall be by agreement

between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Metal Halide

Induction

(b) Energy Charge:

Charges Per Fixture Per Month

Lamp Size Rated Facility
(Watts) (Lumens) kWh Charge

175 7,650 80 $4.83
400 19,100 171 $7.18

100
200
250
400

8,550
18,900
22,500
45,000

49
95
116
180

$7.75
$12.63
$11.19
$11.78

400 45,000 171 $10.25
1,000 125,000 408 $14.57

85 7,225 36 $10.75
100 8,500 42 $12.25

For each lamp size under {a) above,

Summer Period 3.851¢ per kWh per month

Winter Period 3.839¢ per kWh per month

Transition Period 3.775¢ per kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled

standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture

installed at a location other than on a pole already in place, Distributor may apply an additional monthly

charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement

policies of Distributor without additional charge to the customer.

Schedule LS
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SpecialrOutdoor Lightinq. Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor

lighting installations (other than as provided for under Parts A and B above) may be provided, owned,
and maintained by Distributor's electric system. In such cases Distributor may require reimbursement

from the customer for a portion of the, initial installed cost of any such installation and shall require
payment by the customer of monthly charges sufficient to cover all of. Distributors costs (except

reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such

installations, and making lamp replacements.

Service is subject to Rules and Regulations of Distributor.

Schedule LS
October 2011
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(October 2011)

Availability 

Available for service to street and Park lighting systems, traffic signal systems, athletic field

lighting installations, and outdoor'lighfing for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Adiustment

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in

accordance with the current Adjustment Addendum published by TVA. In addition, the energy charge in

Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or

decreases determined by TVA under Adjustment 4 of the wholesale power rate schedule applicable

under contractual an-angements between TVA and Distributor.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter

Period shall mean the December, January, February, and March billing months. Transition Period shall

mean the April, May, October, and November billing months.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

Energy Charge:

Summer Period 3.851¢ per kWh per month

Winter Period 3.839¢ per kWh per. month

Transition Period 3.775¢ per kWh per month

II. Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's, electric

system of the facilities devoted to street and park lighting service specified in this Part A. Such

installed cost shall be recomputed on July 1 of each year, or more often if substantial changes

in the facilities are made. Each month, one-twelfth of the then total annual facility charge shall

be billed to the customer. If any part of the facilities has not been provided at the electric

Schedule LS
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system's expense .or if the installed cost of any portion thereof is reflected on the books of
another municipality or agency or department, the annual facility charge shall be adjusted to
reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as Distributor may agree otherwise in
accordance with the provisions of the paragraph next following in this section 11. The facilities
necessary to provide service to such systems and installations shall be provided by and at the
expense of Distributor's electric system, and the annual facility charge provided for first above in
this section 11 shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic.signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customer's benefit. In such cases Distributor may require
reimbursement from the customer for apoition of the initial installed cost of any such system or
installation and shall require payment by the customer of a facility charge sufficient to cover all
of Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,
owning, and maintaining such systemor imtallation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installaticin as.provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $1 7.50 for service to each traffic
signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below,
which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost of materials, including appropriate storeroom expense.

Distributor shall bill the customer monthly for one-twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park lighting
during the fiscal year immediately preceding the fiscal year in which such month occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes
for that billing month or part of such month shall be computed from the rated capacity of the lamps
(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the
number of hours of use.

Schedule LS
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Revenue and Cost Review

Distributor's costs of providing:service under Part A of this rate schedule are subject.to review at
any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and.payments for taxes, tax equivalents and interest.) If any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual
facility charge provided for first above in section II of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Metal Halide

Induction

Charges Per Fixture Per Month

Lamp Size Rated Facility
(Wafts) (Lumens) kWh Charqe

175 7,650 80 $4.83
400 19,100 171 $7.18

100 8,550 49 $7.75
200 18,900 95 $12.63
250 22,500 116 $11.19
400 45,000 180 $11.78

400 45,000 171 $10.25
1,000 125,000 408 $14.57

85 7,225 36 $10.75
100 8,500 42 $12.25

(b) Energy Charge: For each lamp size under (a) above,

Summer Period 3.851¢ per kWh per month

Winter Period 3.839¢ per kWh per month

Transition Period 3.7750 per kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.
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Special Outdoor Lighting_Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor

lighting installations (other than as provided for under Parts A and B above) may be provided, owned,

and maintained by Distributor's electric system. In such cases Distributor may require reimbursement

from the customer for a portion of the initial installed cost of any such installation and shall require

payment by the customer of monthly charges sufficient to cover all of Distributor's costs (except

reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such

installations, and making lamp replacements.

Service .is subject to Rules and Regulations of Distributor.

Schedule LS
October 2011
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TENNESSEE VALLEY AUTHORITY

ADJUSTMENT ADDENDUM

TO

SCHEDULE OF RATES AND CHARGES

FOR

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

Effective October 1, 2011

The following table lists the adjustments applicable to the designated rate schedules. All adjustments shall be applicable to bills

rendered from meter readings taken for TVA and Distributor's monthly billing cycles scheduled to begin on or after the effective date

of this Adjustment Addendum. As provided for by the previous Adjustment Addendum dated October 1, 2003 (Environmental

Adjustment), the amounts listed under each column (1) are designated, subject to any future Rate Adjustment or Rate Change, to

remain in effect for ten (10) years from the effective date of said Environmental Adjustment.

STANDARD SERVICE

Schedule WS-TOU

Wholesale Power Rate Schedule

(1) (2) (3)

Demand Charges
Summer Add $0.50 + $0.29

Winter Add $0.50 + $0.26

Transition Add $0.50 + $0.26

Eriergy,Charges .., . 
Summer -1 , 0,1860 + 0.1070 +Am

Winter
Transition

Add
.Add

0.1860
:0.1860

+
+

0.0990 + A,
0.0950 +Am

Schedule WS-DE

Demand Charges
Summer Add $0.50 + $0.29

Winter Add $0.50 + $0.26

Transition Add $0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1000 + Am

Winter Add 0.1860 + 0.1000 + Am

Transition  Add 0.1860 + 0.1000 + Am

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand-charge and the second component of the Transition demand charge
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STANDARD SERVICE

Residential Service

Resale Schedules

(1) (2) (3)

Schedule RS
Energy Charge
Summer Add 0.3070 + 0.1770 + ( 1.08628 x Am )
Winter Add 0.3070 + 0.1770 + ( 1.08628 x Am )
Transition Add 0.3070 + 0.1750 + ( 1.08628 x Am )

General Power Service
Schedule GSA

Part 1
Energy Charge

Summer Add 0.3550 + 0.1900 + ( 1.06653 x Am )
Winter Add 0.3550 + 0.1890 + ( 1.06653 x Am )
Transition Add 0.3550 + 0.1870 + ( 1.06653 x Am )

Part 2
Demand Charge

Summer
Excess over 50 kW Add $0.48 $0.29

Winter
Excess over 50 kW Add $0.48 $0.27

Transition
Excess over 50 kW Add $0.48 $0.27

Energy Charge
Summer

First 15,000 kWh Add 0.1980 0.1890 + ( 1.06653 x Am )
Additional kWh Add 0.1940 + 0.0960 + ( 1.04396 x Am )

Winter
First 15,000 kWh Add 0.198¢ 0.1890 + ( 1.06653 x Am )
Additional kWh Add 0.1940 + 0.0960 + ( 1.04396 x Am )

Transition
First 15,000 kWh Add 0.1980 + 0.1890 + ( 1.06653 x Am )
Additional kWh Add 0.1940 + 0.0960 + ( 1.04396 x Am )

Part 3
Demand Charge

Summer
First 1,000 kW Add $0.61 $0.29
Excess over 1,000 kW * Add $0.61 $0.36

Winter
First 1,000 kW Add $0.61 $0.27
Excess over 1,000 kW * Add $0.61 $0.34

Transition
First 1,000 kW Add $0.61 $0.27
Excess over 1,000 kW * Add $0.61 $0.34

Energy Charge
Summer Add 0.1990 + 0.0960 + ( 1.04396 x Am )
Winter Add 0.1990 + 0.0960 + ( 1.04396 x Am )
Transition Add 0.1990 + 0.0960 + ( 1.04396 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Outdoor Lighting Service 

Schedule LS Part A and B
Energy Charge
Summer Add 0.2070 + 0.0810 + (

Winter Add 0.2070 + 0.0800 + (

Transition Add 0.2070 + 0.0780 + (

Drainage Pumping Station

Schedule DPS
Energy Charge
Summer Add N/A + N/A + (

Winter Add N/A + N/A + (

Transition Add N/A + N/A + (

Residential Service

Schedule TRS
Energy Charge
Summer

Onpeak Add N/A N/A + (

Offpeak Add N/A N/A + (

Winter
Onpeak Add N/A N/A + (

Offpeak Add N/A N/A + (

Transition
Ail Offpeak Add N/A + N/A + (

General Power Service

Schedule TGSA
Part 1
Energy Charge

Summer
Onpeak Add N/A + N/A + (

Offpeak Add NIA + N/A + (

Winter
Onpeak Add N/A + N/A

Offpeak Add N/A + N/A + (.

Transition
All Offpeak Add N/A + N/A

Part 2
Demand Charge

Summer
Excess over 50 kW Add NIA N/A

Winter
Excess over 50 kW Add N/A N/A

Transition
Excess over 50 kW Add N/A + N/A

1.08628 x Am )
1.08628 x A, )
1.08628 x Am )

N/A x Am )
N/A x Am )

• N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )

N/A x Am )
x Am )

N/A x Am )
N/A x Am )

N/A x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

'Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Energy Charge
Summer

Onpeak Add N/A + N/A +(
Offpeak , Add N/A + N/A +(

Winter
Onpeak Add N/A + N/A +(
Offpeak Add N/A + N/A +(

Transition
All Offpeak Add N/A + N/A +(

Part 3
Demand Charge

Summer
First 1,000 kW Add N/A + N/A

Excess over 1,000 kW * Add N/A + N/A

Winter
First 1,000 kW Add N/A + N/A

Excess over 1,000 kW * Add N/A + N/A

Transition
First 1,000 kW Add N/A + N/A

Excess over 1,000 kW * Add N/A + N/A

Energy Charge
Summer

Onpeak Add N/A + N/A +(
Offpeak Add N/A + N/A +(

Winter
Onpeak Add N/A + N/A (

Offpeak Add N/A + N/A (

Transition
All Offpeak Add N/A + N/A + (

TOU SERVICE Wholesale Power Rate Schedule Resale Schedules

(1) (2) (3) (1) (2)

General Power Service

Schedule TDGSA
Demand Charge
Summer Period

Onpeak* Add $O.54 + $O.43 Add N/A + N/A

Excess Offpeak Add $0.11 + $O.07 Add N/A + N/A

Winter Period
Onpeak**** Add $0.29 + $0.23 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + ^ N/A

Transition Period Add $0.11 + $O.07 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 + Am Add N/A + N/A +(

Offpeak
First 425 hours 'Add 0.2050 + 0.1070 + Am Add N/A + N/A +(
Next 195 hours Add 0.1390 + 0.0530 +Am Add N/A + N/A +(
Additional kWh Add 0.0820 + 0.007¢ + Am Add N/A + N/A +(

N/A ",'x Am)
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am)

N/A x An, )
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )

(3)

N/A x Am )

N/A x A, )

N/A x Am )
N/A x A, )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy
"*Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Winter Period
Onpeak Add 0.2200 + 0.1190 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am Add N/A + N/A + (

Next 195 hours Add 0.1390 + 0.0530 + Am Add N/A + N/A + (

Additional kWh Add 0.0820 + 0.0070 + Am Add N/A + N/A + (

Transition Period
First 425 hours *** Add 0.2050 + 0.1070 + A, Add N/A + N/A + (

Next 195 hours
Additional kWh

Add
Add

0.1390
0.0820

+
+

0.0530 + A,
0.0070 + Am

Add
Add

N/A
N/A

+
+

N/A
N/A

+ (
+ (

Schedule GSB
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 + Am Add 0.3390 0.2140 (

Offpeak
First 425 hours *** Add 0.2050 + 0:1070 + Am Add 0.2110 + 0.1100 + (

Next 195 hours Add 0.1390 + 0.0530 + Am Add 0.1430 + 0.0550 + (

Additional kWh Add 0.0820 + 0.0070 + Am Add 0.0840 + 0.0070 + (

Winter Period
Onpeak Add 0.2200 + 0.1190 + Am Add 0.2270 + 0.1220

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am Add 0.2110 + 0.1100 + (

Next 195 hours Add 0.1390 0.0530 + Am Add 0.1430 + 0.0550 + (

Additional kWh Add 0.0820 0.0070 +Am Add 0.0840 + 0.0070 + (

Transition Period
First 425 hours *** Add 0.2050 + 0.1070 + Am Add 0.2110 + 0.1100 + (

Next 195 hours Add 0.1390 + 0.0530 +Am Add 0.1430 + 0.0550 + (

Additional kWh Add 0.0820 + 0.0070 + Am Add 0.0840 + 0.0070 + (

Schedule GSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 • Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak *"* Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

N/A x Am )

N/A x Am )
N/A X Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Energy Charge
Summer Period

Onpeak Add 0.3160 + 0.1970 + Am Add 0.3250 + 0.2030 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 + ( 1.03000 X Am )
Next 195 hours Add 0.1300 + 0.0450 + Am Add 0.1340 + 0.0470 + ( 1.03000 X Am )
Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.2100 + 0.1100 + Am Add 0.2160 + 0.1140 + ( 1.03000 x Am )

Offpeak
First 425 hours 'Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 + ( 1.03000 x Am )
Next 195 hours Add 0.1300 + 0.0450 + Am Add 0.1340 + 0.0470 + ( 1.03000 x Am )
Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 + ( 1.03000 x Am )
Next 195 hours Add 0.1300 + 0.0450 + Am Add 0.1340 + 0.0470 + ( 1.03000 x Am )
Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Schedule GSD
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.3100 + 0.1930 + Am Add 0.3190 + 0.1990 1.03000 x Am )

Offpeak
First 425,hours *** Add 0.1860 + 0.0920 + A, Add 0.1920 + 0.0950 + ( 1.03000 x Am )
Next 195 hours • Add 0.1200 + 0.0380 + Am Add 0.1240 + 0.0390 + ( 1.03000 x Am )
Additional kWh Add 0.0640 + -0.0080 + Am Add 0.0660 + -0.0080 + ( 1.03000 x Am )

Winter Period
Onpeak Add .0.2010 + 0.1040 + Am Add 0.2070 + 0.1070 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1860 + 0.0920 + Am Add 0.1920 + 0.0950 + ( 1.03000 x Am )
Next 195 hours Add 0.1200 + 0.0380 + Am Add 0.1240 + 0.0390 + ( 1.03000 x Am )
Additional kWh Add 0.0640 + -0.0080 + Am Add 0.066,0 + -0.0080 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1860 + 0.0920 + Am Add 0.1920 + 0.0950 + ( 1.03000 x Am )
Next 195 hours Add 0.1200 + 0.0380 +Am Add 0.1240 + 0.0390 + ( 1.03000 x Am )
Additional kWh Add 0.0640 + -0.0080 + Am Add 0.0660 + -0.0080 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Manufacturing Service

Schedule TDMSA
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add • N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Winter Period
Onpeak **** Add $0.29 + $0.23 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Transition Period Add $0.11 + $0.07 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.2760 + 0.1640 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add N/A + N/A + (

Additional kWh Add 0.0300 + -0.0360 +Am Add N/A + N/A + (

Winter Period
Onpeak Add 0.1680 + 0.0770 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.1530 0.0640 + Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add N/A + N/A + (

Additional kWh Add 0.0300 -0.0360 + Am Add N/A + N/A + (

Transition Period
First 425 hours *** Add 0.1530 + 0.0640 + Am Add N/A + N/A + {

Next 195 hours Add 0.0860 + 0.0100 +Am Add N/A + N/A + (

Additional kWh Add 0.0300 + -0.0360 +Am Add N/A + N/A + {

Schedule MSB
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak *"* Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add • $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2760 + 0.1640 +Am Add -0.2840 + 0.1690 + (

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0110 + (

Additional kWh Add 0.0300 + -0.0360 + Am Add 0.0310 + -0.0370 + (

Winter Period
Onpeak Add 0.1680 + 0.0770 + A, Add 0.1730 + 0.0790 +.(

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0110 + (

Additional kWh Add 0.0300 + -0.0360 + Am Add 0.0310 + -0.0370 (

N/A x Am )

N/A X Am )
N/A x Am )
N/A x Am )

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 X Am )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Transition Period
First 425 hours '* Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )
Next 195 hours Add 0.086¢ + 0.0100 + Am Add 0.0890 + 0.0110 + ( 1.03000 x Am )
Additional kWh Add 0.0300 + -0.0360 + Am Add 0.0310 + -0.0370 + ( 1.03000 x Am )

Schedule MSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak "" Add $0.29 + $0.23 Add $0.30 + $0.24
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2790 + 0.1660 + Am Add 0.2870 + 0.1710 + ( 1.03000 x Am )
Offpeak

First 425 hours "" Add 0.1530 + 0.0640 +Am Add 0.1580 + 0.0660 +. ( 1.03000 x Am )
Next 195 hours Add 0.0860 + 0.0100 +Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )
Additional kWh Add 0.0290 + -0.0360 + Am .Add 0.0300 + -0.0370 + ( 1.03000 X Am )

Winter Period
Onpeak Add 0.1690 + 0.0770 + Am Add 0.1740 + 0.0790 ( 1.03000 x Am )
Offpeak

First 425 hours *** Add 0.1530 0:0640 + Am Add 0.1580 + 0.0660 ( 1.03000 x Am )
Next 195 hours Add 0.0860 + 0.0100 +Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )
Additional kWh Add 0.0290 + -0.0360 + Am Add 0.0300 + -0.0370 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )
Next 195 hours Add 0.0860 + 0.0.100 +Am Add 0.0890 + 0.0100 + ( 1.03000 X Am )
Additional kWh Add ,0.0290 + -0.0360 +A, Add 0.0300 + -0.0370 + ( 1.03000 X Am )

Schedule MSD
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 • Add $0.30 + $0.24
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + • $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2710 + 0.1610 + Am Add 0.2790 + 0.1660 ( 1.03000 x Am )
Offpeak

First 425 hours *** Add 0.1460 + 0.0590 + Am Add 0.1500 + 0.0610 + ( 1.03000 x Am )
Next 195 hours Add 0.0800 + • 0.0050 + Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )
Additional kWh Add 0.0230 + -0.0410 + Am Add 0.0244 + -0.0420 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Winter Period
Onpeak Add 0.1610 + 0.0720 + Am Add 0.1660 + 0.0740 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1460 + 0.0590 +Am Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 4- 0.0050 +Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0410 + Am Add 0.0240 + -0.0420 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1460 + 0.0590 + Am Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0050 + Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + 4).0410 + Am Add 0.0240 + -0.0420 + ( 1.03000 x Am )

SEASONAL DEMAND
AND ENERGY SERVICE

General Power Service
Schedule SGSB

Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60

Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41

Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1800 + 0.0710 + Am Add 0.1850 + 0.0730 + ( 1.03000 x Am )

Winter Period Add 0.1640 + 0.0590 + Am Add 0.1690 + 0.0610 + ( 1.03000 x Am )

Transition Period Add 0.1600 + 0.0560 +Am Add 0.1650 + 0.0580 + ( 1.03000 x Am )

Schedule SGSC
Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60

Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41

Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1810 0.0710 + Am Add 0.1860 + 0.0740 + ( 1.03000 x Am )

Winter Period Add 0.1640 0.0590 + Am Add 0.1690 + 0.0610 + ( 1.03000 x Am )

Transition Period Add 0.1610 •`+ 0.0570 +Am Add 0.1660 + 0.0590 + ( 1.03000 x Am )

Schedule SGSD
Demand Charge
Summer Period ** Add $0.96 + $0.69 Add $0.99 + $0.71
Winter Period ** Add $0.71 + $0.50 Add $0.73 + $0.52
Transition Period ** Add $0.52 + $0.37 Add $0.54 + $0.38

Energy Charge
Summer Period Add 0.1520 + 0.0510 + Am Add 0.1570 + 0.0530 + ( 1.03000 x Am )

Winter Period Add 0.1380 + 0.0400 +Am Add 0.1420 0.0420 + ( 1.03000 x Am )

Transition Period Add 0.1340 + 0.0380 + Am Add 0.1380 + 0.0390 + ( 1.03000 x Am )

Manufacturing Service
Schedule SMSB

Demand Charge
Summer Period ** Add $0.71 + $0.50 Add $0.73 + $0.52

Winter Period ** Add $0.46 + $0.32 Add $0.47 + $0.33

Transition Period ** Add $0.27 + $0.18 Add $0.28 + $0.18

*Applicable also to the third component of the demand charge
"Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Energy Charge
Summer Period Add 0.1500 + 0.0490 + Am Add 0.1550 + 0.0500 + ( 1.03000 x Am )
Winter Period Add 0.1320 + 0.0350 + Am Add 0.1360 + 0.0370 + ( 1.03000 x Am )
Transition Period Add 0.1270 + 0.0320 + Am Add 0.1310 + 0.0330 + (. 1.03000 x Am )

Schedule SMSC
Demand Charge
Summer Period ** Add $0.71 + $0.50 Add $0.73 + $0.52
Winter Period ** Add $0.46 + $0.32 Add $0.47 + $0.33
Transition Period ** Add $0.27 + $0.18 Add $0.28 + $0.18

Energy Charge
Summer Period Add 0.1490 + 0.0480 + Am Add 0.1530 + 0.0490 + ( 1.03000 x Am )
Winter Period Add 0.1320 + 0.0350 + Am Add 0.1360 + 0.0360 + ( 1.03000 X Am
Transition Period Add 0.1270 0.0320 + Am Add 0.1310 + 0.0330 + ( 1.03000.X Am )

Schedule SMSD
Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60
Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41
Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1200 + 0.0270 + Am Add 0.1240 + 0.0280 + ( 1.03000 x Am )
Winter Period Add 0.1060 + 0.0170 + Am Add 0.1090 + 0.0180 + ( 1.03000 x Am )
Transition Period Add 0.1030 + 0.0150 + Am Add 0.1060 + 0.0150 + ( 1.03000 x Am )

The amounts applicable for Am under column (3) in this Adjustment Addendum shall be determined each month by applying data

from TVA's forecasts of TVA's actual operations, as well as actual data when it becomes available in accordance with the formula

below. TVA will endeavor to• publish the calculated amounts 20 days in advance of the month of application (but shall in no event

publish these calculated amounts any later than 15 days in advance of the month of application), and such amounts will be

applicable to bills rendered from meter readings taken for TVA and Distributor monthly billing cycles beginning on and after the first

day of each month beginning October 1, 2011.

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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CFm+DARm
Am -

95%

Am = The monthly FCA adjustment to be applied to the kilowatt-hour sales during the current monthly billing period and rounded to
the nearest one-thousandth of a cent per kilowatt-hour.

m = a particular month

CFm = The core FCA adjustment for a particular month. CFm = (FFn, / SFm)

FF = TVA's estimate of FA (as described below) for month m, based on the latest TVA Financial Forecast.

SF = TVA's estimate of SA (as deScribed below) for month m, based on the latest TVA Financial Forecast.

DARm= The adjustment that collects a portion of DA (as described below) in a month, rounded to the nearest one-thousandth of a cent.

DARn, = R x DAm / FiSFm

R = The collection ratio of 50%.

FiSF = TVA's estimate of FiSA (as described below) for month m, based on the latest TVA Financial Forecast.

DA = The deferred account that provides the true-up adjustment necessary to reconcile prior estimates to actual data,
which shall be computed with the formulas below.

General Ledger Estimate of DAR
DA Balance collections prior months

DAm = GLDA,2 - DARm_i X FiSFm-i

FiSA = Actual TVA firm-based rate energy sales (in kWh) for month m, as recorded in TVA's General Ledger
with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor
accounts as may be prescribed by FERC in the future).

GLDA = The general ledger deferred account balance that flows through to the balance sheet.

Accumulated Core FCA
General Ledger True - Up DA Amortization
DA Balance

r-Ln r-L-1
GLDAm = GLDAm_, + TUm + GLDm

TUm = The core true-up amount. TUm = (FiSAm/SAm)*FAm - GLR,,

FA = Actual total fuel and purchased power expenses (in cents) under the framework and accounts
provided below (or such similar or successor accounts as may be prescribed by FERC in the
future).

(1) Fossil Fuel Expense - Account 501 - Direct cost of fuel burned in TVA coal plants, including
transportation and fuel treatments. Costs to be excluded are lease payments for rail cars,
maintenance on rail cars, sampling and fuel analysis, and fuel handling expenses in
unloading fuel from shipping media and the handling of fuel up to the point where fuel enters
the bunker or other boiler-house structure.

(2) Reagents Expense - Account 5011 - Cost of emission reagents such as limestone and
ammonia that are directly related to the level of generation output.

Allowances Expense - Account 509 - Cost of emission allowance expense such as SO2 and
NOx that are directly related to the level of generation output.

Nuclear Fuel Expense - Account 518 - Cost of nuclear fuel amortization expense dependent
upon burn, including DOE spent fuel disposal charges.

Gas Turbine Fuel Expense - Account 547 - Direct cost of gas and oil burned in TVA plants,
including transportation. Costs to be excluded are costs of gas storage facilities and
sampling and fuel analysis that do not vary with changes in generation volume.

(6) Purchased Power Expense - Account 555 - Energy cost of purchased power to serve native
load demand or to displace higher cost generation. Costs to be excluded are fixed demand
or capacity payments in tolling agreements and purchased power agreements that do not
vary with volume and costs of purchased power linked to off-system sales transactions.

Audit Expenses - TVA's actual expenses incurred as the result of third party expenses for
FCA audits.

SA = Actual total TVA energy sales (in kWh) for month m, as recorded in TVA's General Ledger with
specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor
accounts as may be prescribed by FERC in the future), excluding any displacement sales
reflected in account 447100.

GLDm = Actual TVA DAR revenue (DA amortization) for month m, for firm-based energy sales, as recorded in
TVA's General Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such
similar or successor accounts as may be prescribed by FERC in the future).

GLRm = Actual TVA Core FCA Revenue for month m, for firm-based energy sales, as recorded in TVA's General
Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or
successor accounts as may be prescribed by FERC in the future).
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentu -7319

February 13, 2012

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- FULLY EXECUTED
AGREEMENT COVERING ARRANGEMENTS FOR SERVICE FOR THE
BURKESVILLE 161-KV SUBSTATION -- TV-52337A, SUPP. NO. 93

Enclosed is one fully executed original of the agreement covering delivery point
arrangements at the Burkesville 161-kV substation, TV-52337A, Supp. No. 93, for
your files.

If you have questions or concerns, please call me (270-846-7042).

Sincer y

Hu . Meyq(
C tomer Ser !neer
Kentucky

Enclosure



NEW DELIVERY POINT AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

'TENNESSEE VALLEY AUTHORITY

Date:  FERAMEY "4.1 gal? TV-52337A, Supp. No. 93

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee; and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, Distributor purchases power from TVA for resale at specified
delivery points under Power Contract TV-52337A, dated July 18, 1979, as amended
(Power Contract); and

WHEREAS, Distributor acquired existing Burkesville 69-Substation by a deed
and bill of sale, dated November 12, 1985, and indicated in TVA's files as File With
TV-21448A, Supp. No. 13; and

WHEREAS, said 1985 deed and bill of sale excluded TVA's currently installed
equipment (Existing Equipment) consisting of two 13-kV metering installations, including
the associated, metering transformers, and 13-kV capacitor bank installations; and

WHEREAS, Distributor is upgrading the Burkesville 69-Substation by building
the Burkesville 161-kV Substation (New Substation) located near Burkesville, Kentucky,
with a target in-service date of November 1, 2012; and

WHEREAS, the parties wish to amend the Power Contract to add a new
delivery point at the New Substation;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the TVA Act, the parties agree as
follows:

SECTION 1 - CONSTRUCTION BY DISTRIBUTOR

Distributor shall at its expense:

(a) provide the New Substation,

(b) perform all work on its distribution system necessary to enable it to take
power and energy at the New Substation on or as soon as practicable
after the date the New Substation is completed,

W122711
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(c) retire the Existing Equipment and leave onsite for TVA's disposal,

(d) install two 13-kV revenue metering installations, provided by TVA, in the
New Substation, as described in section 5 of this agreement, and

(e) install relays, provided by TVA, in the New Substation as described in
section 6 of this agreement.

SECTION 2 - CONSTRUCTION BY TVA 

TVA shall at its expense:

(a) provide and install two sectionalizing switches, one containing whip
enhancements and one having a load break interrupter (LBO, in TVA's
Wolf Creek-Summer Shade #2 161-kV Transmission Line and a tap
point between the two switches,

(b) provide a tap line extending approximately 8.5 miles from this tap point
to the New Substation,

(c) provide and install a sectionalizing switch (containing whip
enhancements) and a wavetrap on the tap line, located near the tap
point, and

(d) connect the tap line to the New Substation.

SECTION 3 - AMENDMENT TO POWER CONTRACT 

Effective as of the date On which-the New Substation is first energized, section 3 of
the Power Contract is amended by adding to the respective columns of the
-tabulation-set out in that section the-folloWing:

Delivery Point

161-kV side of the
Burkesville 161-kV Substation

Normal Wholesale
Delivery Voltage 

161,000

SECTION 4 - INCORPORATION OF TERMS AND CONDITIONS 

The attached Terms and Conditions are made a part of this agreement. In the event
of any conflict between the body of this agreement and the Terms and Conditions,
the former shall control.

SECTION 5 - METERING

TVA and Distributor will cooperate in providing two 13-kV revenue metering
installations at the New Substation in, accordance with the attached Terms and
Conditions. There will, however, be no telephone circuit and no remote access by
Distributor to meter data as speciffed in the Terms and Conditions. Instead, TVA

W122711 2
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(for its exclusive use) will supply a cellular phone for remote access to the metering
installation, and Distributor will supply TVA, at no charge, 120-volt power for TVA's
metering cabinet.

TVA shall provide connection points from the metering transformer secondary
circuits and 0.5-ampere fused potentials from each of the 13-kV revenue metering
installations for connection to Distributor's parallel metering equipment. Distributor
shall carry out this parallel metering arrangement in a manner acceptable to TVA
(as set out in TVA's Revenue Metering Guide for Customer-Owned Substations)
and shall not adversely affect the safe and efficient operation of TVA's facilities. The
metering outputs from each metering installation shall be made available in
accordance with section 3 of the Terms and Conditions.

SECTION 6 - RELAY INSTALLATION

TVA and Distributor shall cooperate in providing at the New Substation an
underfrequency load shed relay and lock out relay with accessory equipment
(Relays). In accordance with plans and specifications satisfactory to TVA,
Distributor shall, at its expense, install the Relays and thereafter remove or replace
them at TVA's request. TVA shall, at its expense, furnish the Relays and any
needed replacements for them and shall operate, maintain, and repair the Relays.
The Relays shall receive 3-phase potentials from Distributor's potential
transformers. Distributor shall select the load to be shed and reset the lockout relay
with permission from TVA's transmission dispatchers.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

W122711
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TRI-COUNTY ELECTRIC
SHIP CORPORATIO

Title: Executive ice Pr sident and
General Manager

TENNESSEE VALLEY AUTHORITY

By

3

Seni r Vice President
Commercial Operations and Pricing



TERMS AND CONDITIONS
(New Delivery Point)

SECTION 1 - COORDINATION 

1.1 Objectives of Coordination. The parties agree that it is necessary to coordinate
their efforts under this agreementto ensure that the following objectives are met:
(a) timely and efficient completion of construction and connection of the New
Substation to the TVA system, (b) tirnelyand efficient completion of the metering
installation, (c) the safe, reliable, and efficient operation of TVA's facilities,
(d) prevention of any undue hazards to TVA's facilities and operations; and (e) the
safety of the parties' personnel. Each party will use reasonable diligence in carrying
out its responsibilifies under this agreement and will notify the other of any
significant changes in schedule.

1.2 New Substation Plans and Specifications. Distributor shall consult with TVA in
designing the New Substation and shall use plans and specifications that TVA
concurs will ensure consistency with objectives (c) and (d) in subsection 1.1 above.
Distributor will design, construct, operate, and maintain the New Substation in
accordance with good, modem practices and procedures.

1.3 :New 'SUbstation:Protective Scheme..:. Distributor shall also consultwith TVA in
planning fortheinstallatiorvoperation, teSting:calibration;and Maintenance of the

.[:protectivescheyneforthe:New'St.ibstatioh,,. Such proteetive scheme shall include
backup prOtection fottheNewiSubstationin the event of failure of prithary
interrupting devices. ,AS arninimdinJoackUPprbtectiOn- would normally. involve
secondary interrupting devices and equipment such as backup relays and backup
circuit sWitchers;.Distributopagrees not to install, operate, or maintain any -
:protective deviCesWithoUt TVAfSconcurrence that objectives(c) and (d) in
subsection 1.1. above will be fully met.

1.4 TVA Review. Any review by TVA of Distributor's plans provided for in this
agreement should not be considered an 'endorsement that they are adequate for
Distributors purposes. TVA will not unreasonably withhold its concurrence following
any such review.

1.5 Metering. TVA and Distributor will coordinate their work under section 2 below
to the extent necessary and practicable.

SECTION 2 - METERING

2.1 TVA's Installation Work. .TVA at its expense Shall provide and install the
revenue meter and related items-necessary to determine the power and energy
taken by Distributor at the New Substation. This metering installation will be at a
mutually satisfactory location in the New Substation.
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2.2 Distributors Installation Work.

2.2.1 Current and Voltage Transformers. Distributor shall, at its expense and
in accordance with plans and specifications furnished or approved by TVA,
install the metering current and voltage transformers (furnished by TVA). This
will be done on the source side of any station service transformers and voltage
correction equipment.

2.2.2 Miscellaneous Facilities. Distributor shall install all other facilities
required for the metering installation, including a prewired meter cabinet
(provided by. TVA) and the foundation (if necessary) for TVA's meter cabinet,
the primary connections from the metering transformers to Distributor's facilities
and the conduit (together with any required test boxes) and cable extending
from the metering transformer secondaries to the meter cabinet. Distributor will
furnish the supplies and materials needed under this subsection 2.2.2, except
that TVA will furnish the cable and test boxes.

2.3 Remote Access to Metering Installation.

2.3.1 Installation:of Circuit. For WA's metering purposes, including power
quality monitoring, Distributor shall provide and install (or have installed) a
telephone circuit (Circuit) and, if needed, protective conduit extending from
TVA's revenue meter to a location specified by TVA. If TVA furnishes a
telephone switcher, Distributor shall install it at an agreed upon location.
Distributor installation of the Circuit and telephone switcher shall be in
accordance with guidelines and specifications furnished or approved by TVA.
Distributor shall install and then operate and maintain the Circuit (and any such
conduit) at its expense. TVA will connect the Circuit to the revenue meter.

2.3.2 Distributor Access to Meter Data. TVA agrees to allow Distributor
(a) remote access to TVA's metering data through the Circuit and (b) access to
the metering information available from the readout display of the revenue
meter. Use of the Circuit and access to the readout display will be coordinated
between TVA's and. Distributor's operating representatives to ensure
unrestricted telephone access by TVA for data retrieval purposes during such
periods as specified by TVA.

2.3.3 Remote Access Equipment. It is recognized that Distributor will need
equipment not provided by TVA in, order to obtain metering data by remote
telephone access. If requested, TVA will assist Distributor in selecting such
equipment, but acquisition of the equipment shall be the sole responsibility of
Distributor.

2.4 Control of Metering Installation. Except as specifically provided otherwise in
this agreement (or as agreed otherwise by TVA), the metering installation shall be
for TVA's exclusive use and control. It may be used by TVA separately or in
conjunction with any other metering facilities of TVA. TVA will place its seals on the
revenue meter and metering facilities in the metering installation, and Distributor
shall assure that those seals are not broken except at TVA's request.
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2.5 Maintenance of Metering Installation.

2.5.1 TVA's Responsibilities. TVA at its, expense shall test, calibrate, operate,
maintain, and replace the portion of the metering installation provided and
installed by TVA.

2.5.2 Distributor's Responsibilities. As requested by TVA from time to time,
Distributor at its expense shall perform necessary maintenance (including
making of replacements) of the remaining portion of the metering installation.
In doing this work Distributor shall furnish the necessary materials, except that

• TVA shall furnish for installation by Distributor any replacements required for
the current and voltage transformers, metering cable, and test boxes.

SECTION 3 - METERING OUTPUTS

3.1 Access to Outputs. Distributor may desire access to metering outputs from the
metering installation for such purposes as monitoring and load control, and TVA is
willing to make such access available at no charge. Accordingly, Distributor may, at
such time as it deems approptiate, provide and install at its expense such additional
facilities as are necessary for obtaining access to metering outputs. This includes
provision and installation ofcable to be connected by TVA to a terminal block in
TVA's meter cabinet. Distributor shall also furnish and install any protective facilities
requested by TVA for the protection of TVA's metering installation.

3.2 Approval of Facilities. Distributor shall keep TVA informed as to Distributor's
plans for installation of any such additional facilifies to the extent necessary and
practicable. Distributor shall neither install any facilities which' are to be connected
to the metering installation nor, once installed, change them without prior written
notification from TVA that such installation or change is satisfactory to TVA insofar
as required for the safe and efficient operation of the metering installation.

3.3 Noninterference -With-Metering. In -exercising access to Metering. outputs,
Distributor shall not interfere with any operation, use of, or access to the metering
installation by TVA. In this regard Distributor agrees to immediately modify its
facilities and operations, in any manner-requested'by TVA, to avoid any such
interference.

3.4 No Warranty of Outputs. TVA makes no statement, representation, claim,
guarantee, assurance, or warranty of any kind whatsoever, including, but not limited
to, representations or warranties, express or implied, (a) as to the accuracy or
completeness of the metering outputs or as to such outputs' merchantability or
fitness for any purposes for which Distributor uses or will use them or (b) as to
quantity, kind, character, Oality; capacity, design, performance, compliance with
specifications, condition size, description of any property, merthantability, or fitness
for any use or purpose of any facilities through which the metering outputs are
supplied. Distributor hereby waives, and releases the United States of America,
TVA, and their agents and employees from, any and all claims, demands, or causes
of action, including, without limitation, those for consequential damages, arising out
of or in any way Connected with Distributor's use of the metering outputs:

W021809
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3.5 Termination of Arrangements. The arrangements set out under this section 3,
may be terminated by TVA or Distributor at any time upon at least 120 days' written
notice. As soon as practicable following the effective date of such termination, TVA
will disconnect the cable from the metering installation.

SECTION 4 - ADJUSTMENT OF METERED AMOUNTS

If the metering installation at the New Substation is not at the point of delivery
specified in the Power Contract, the metered amounts of power and energy shall be
appropriately adjusted to reflect losses (and non-metered station service or
equipment use, if any) between the point of delivery and the metering installation.
Distributor shall from time to time:furnish TVA with the loss data for Distributor's
facilities needed to allow TVA to make such adjustments.

SECTION 5 - RIGHTS OF ACCESS

Distributor hereby grants to TVA such rights to use Distributor's property as are
reasonably necessary or desirable to enable TVA to carry out its responsibilities
under this agreement. These rights include installation, operation, maintenance,
replacement, removal, and inspection of TVA's electrical facilities and equipment
(including metering equipment) installed in connection with service to Distributor.

SECTION 6 - POWER REQUIREMENTS 

Distributor shall, at its expense provide the battery and station service power
requirements for TVA's,facilitiesand equipment (including metering equipment)
installed at the New Substation.

SECTION 7 - TERM OF AGREEMENT

Except as otherwise provided, this agreement becomes effective as of the date of
the agreement and continues in effect for the term of the Power Contract or any
renewal, extension, or replacement of it.

SECTION 8 - RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commissioner, or any officer,
employee, special Government employee, or agent of TVA shall be admitted to any
share or part of this agreement or to any benefit that may arise from it, unless the
agreement be made with a corporation for its general benefit. Distributor shall not
offer or give, directly or indirectly, to any officer, employee, special GovernMent
employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 5,C.F.R. part 2635 (as amended,
supplemented, or replaced). Breach of this provision shall constitute a material
breach of this agreement.

SECTION 9 - AMENDMENT

This agreement.may be amended only by a writing signed by the parties.
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VALLEY INVESTMENT INITIATIVE
PARTICIPATION AGREEMENT

Among
J.M. SMUCKER LLC,

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION,
And

TENNESSEE VALLEY AUTHORITY

Date: 2-012 VII Contract No. 6030

TV-52337A, Supp. No. 94

THIS AGREEMENT will confirm the understandings among J.M. SMUCKER LLC (Company),

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (Distributor), and TENNESSEE

VALLEY AUTHORITY (TVA) with respect to Company's participation in the Valley Investment

Initiative (VII) being jointly conducted by Distributor and TVA.

It is understood and agreed that:

SECTION 1 - DEFINITIONS

Underlined terms used in this agreement are defined in Company's "Valley 'Investment

Initiative Award Application" (VII Award Application) which is attached to and made a part of

this agreement

SECTION 2 - TERM

This agreement shall become effective on the date first written above (Effective Date), and

shall continue in effect through the end of the Award Period described below, except that

the provisions of sections 3.2, 6.2, 7.3, 7.4, 9.3, and 10 below shall continue in effect until

the obligations of the parties under them are fulfilled.

SECTION 3 - ELIGIBILITY FOR VII 

3.1 Company's Certification. Company's eligibility for the VII award provided for in

section 4 below is based on TVA's determination that Company meets the criteria of a

Qualifying Customer at Company's Qualifying Plant It is expressly recognized that such

determination is based on information provided and certified by Company in the VII Award

Application.

3.2 Access to Records. Company shall keep and make available accurate records and

books of accounts related to Company's VII Metrics, as well as data to support compliance

with the terms and conditions of this agreement. Company shall allow Distributor, TVA, and

their agents and employees, free access, at any time during normal working hours and

upon reasonable notice, to all such books, records, and other documents of Company until

the completion of all close-out procedures respecting this agreement and the final

settlement, and conclusion of all issues arising out of this agreement

W062912
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SECTION 4 - VII AWARDS

Based on Company's projections and the information contained in the VII Award

Application, Company will be eligible to receive a VII award in the form of monthly credits

on Company's bill for firm power provided to the Qualifying Plant (Bill Credits) beginning on

October 2, 2012. Except as otherwise provided below, Distributor shall apply the monthly

Bill Credits for each year of the 5-year period in amounts equal to 1/12 of the Maximum

Annual Award amounts set out in the table below.

Year
Maximum

Annual Award

1 $111,450.20

2 $111,450.20

3 $111,450.20

4 $111,450.20

5 $111,450.20

Company shall not be eligible for and will not earn or receive any Bill Credits for any

amount that exceeds the amount of Company's monthly power bill(s) attributable to

Cornpany's Qualifying Plant in any given month. In the event that Company receives more

than one power bill in any month for its Qualifying Plant, Distributor may distribute the Bill

Credit among multiple power bill(s) to ensure that the VII credit on any power bill does not

exceed the total retail amount of that power bill.

SECTION 5 - REPORTING BY COMPANY 

5.1 Annual Reporting. Within 60 days after the end of each 12-month period of the

Evaluation Period, Company shall provide TVA a report certified by Company's duly

authorized officer (Annual Certification), and verified by Distributor pursuant to section 6.1

below, showing Company's VII Metrics for the previous year. The Annual Certification shall

be in a form furnished by TVA.

5.2 Continuing Reporting Obligation. •Company shall immediately notify Distributor and

TVA of any material changes in the information provided in its 1/11 Award Application or its

Annual Certifications. Upon receipt of such notice, TVA may at that time take the steps

outlined in section 7 below.

SECTION 6 - DATA SUPPLIED BY DISTRIBUTOR 

6.1 Annual Certification. It is recognized that Company's eligibility to receive the Bill

Credits provided for in this agreement is based on information provided by Company and,

where applicable, verified by Distributor in Company's VII Award Application and Annual

Certifications. Distributor shall review Company's Annual Certification each year and,

where requested by TVA, shall certify the accuracy of certain items, including:

(a) Company's payment history under its power supply contract with

Distributor,
(b) total kWh usage and highest Total Metered Demand of Company's

Qualifying Plant for each of the previous 12 months, and
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(c) whether Company's Qualifying Plant is a Nonconforminq Load.

6.2 Monthly Data. It is recognized that Distributor may be responsible for providing and

maintaining metering facilities which are capable of recording the data specified in items (b)

and (c) above. If requested by TVA, Distributor shall make available to TVA any such

meter data necessary for TVA to verify Company's eligibility for participation in VII or

calculate Bill Credits under this agreement. Upon request, Distributor shall also furnish to

TVA a copy of Company's power bill each month, which shall itemize the amount of any Bill

Credit for that month, and any other information related to Company's eligibility for and

participation in Vil as TVA may reasonably request.

6.3 Other Information. Distributor shall promptly notify TVA if Company materially

breaches the power supply contract under which power is supplied to Company's Qualifying

Plant or materially breaches any overlay, supplement, or amendment to that contract, such

that Distributor either suspends or terminates`power supply, or suspends or terminates any

product or other arrangements made available as an overlay, supplement, or amendment to

the power supply contract.

SECTION '7 - AWARD ADJUSTMENT AND RECOVERY

7.1 Annual Award Adjustments. "Each year, and immediately upon receipt of any notice

pursuant to sections 5.1 and 5.2 above, TVA will calculate adjusted Maximum Annual

Awards (Adjusted Awards) for the Evaluation Period. The Adjusted Awards will be

calcUlated by applying the VII IVIetrics provided in Company's Annual Certification or notice

to the same formula that was used in calculating the Maximum Annual Awards set out in

the tabulation in section 4 above, except that if the total kWh usage in the previous year is

at least 80% of the total kWh usage for the Base Year, the monthly Total Metered Demand 

and kWh usage values from the-Base Year will be used in the calculation. if the Adjusted

Awards are less than the MaXIMUM Annual Awards for those years set out in section 4

above, the sum of Company's monthly Bill Credits in the remaining Award Period years will

be equal to the Adjusted Awards for the remaining Award Period minus the difference

between the monthly Bill Credits Company received and the amount that the Bill Credits

would have been if they -had been calculated using the VII Metrics provided in Company's

Annual Certification or notice. Notvvithstanding TVA's calculation of Adjusted Awards, it is

expressly recognized that Company shall neither earn nor receive in any month Bill Credits

greater than 1.112 the,MaXimum Annual Awards set out above.

7.2 Disqualification. During the term of this agreement, TVA will use Company's VII

Metrics and other information available to TVA during the Evaluation Period and Award 

Period to determine whether Company remains eligible to participate in VII. If at any time

during the term of this agreement TVA determines that Company ceases to qualify for VII,

the Bill Credits provided .under section 4 above shall be discontinued. At such time, if any,

during the Award Period that Company provides certification that it again meets the VII

eligibility requirements set forth in the VII Award Application, the Bill Credits will resume.

Company shall not be eligible for and will not earn or receive any Bill Credits for those

periods when it does not qualify for VII.

7.3 Award Recovery. Company shall not be eligible to receive Bill Credits under section 4

above and this agreement shall be deemed to have automatically and immediately

terminated if at any time any of the following occurs:
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(a) Company fails to make the required Minimum Capital Investment;

(b) Company provides materially false information on its VII Award Application

or Annual Certifications;
(c) Company fails to notify TVA of material changes in information provided in its

VII Award Application or Annual Certification;

(d) Company materially breaches the power supply contract under which power

is supplied to Company's Qualifying Plant or materially breaches any

overlay, supplement, or amendment to that contract, such that Distributor

either suspends or terminates power supply, or suspends or terminates any

product or other arrangements made available as an overlay, supplement, or

amendment to the power supply contract;

(e) Company's power supply contract otherwise expires or is terminated without

being renewed or replaced by a power supply contract meeting the

requirements of the VII Award Application; or

(f) Company ceases c,omrnercial operation of its Qualifving Plant

Promptly upon receipt of an invoice, Company shall immediately pay to Distributor any an
d

all award amounts paid to Company during any period when Company was ineligible to

receive Bill Credits as well as any and all award amounts in excess of those to which

Company was entitled based on its actual VII Metrics.

7.4 Final Adiustment and Recovery. Upon receipt of Company's final Annual Certificatio
n

and calculation of the corresponding Adjusted Award, Company's remaining monthly Bill

Credits will beTeduced by the difference between the monthly- Bill Credits Company

received and the amount that the Bill ;Credits would have been if they had been calculated

using the VII Metrics provided in Company's final Annual Certification. In the event that t
he

remaining Bill Credits are insufficient to recover the difference, Company shall immediately

'-pay to Distributor the unrecovered balance of the difference.

SECTION 8.-. ENHANCED GROWTH CREDIT

It is understood and agreed that Company and Distributor shall not enter into an Enhanced

Growth Credit (EGG). participation agreement during the term of this agreement.

It is expressly recognized and agreed that_the EGC participation agreement between

Company and Distributor dated August 28, 2009, is hereby terminated as of April 2, 2012.

SECTION 9 - WHOLESALE ADJUSTMENTS

9.1 Company Credit. Each month Distributor shall apply the Bill Credit to Company's

power bill(s). TVA shall notify Distributor of (a) any adjustment to the Bill Credits provide
d

for under section 7.1 of this agreement and (b) any discontinuance of Bill Credits in

accordance with sections 72, 7.3, or 7A of this agreement.

9.2 Distributor Credit. TVA will apply a monthly credit to Distributor's wholesale power bill

equal to the Bill Credit applied by Distributor to Company's bill in that month.

9.3 Award Recovery. In the event that under the provisions of section 7.3 of this

agreement it is determined that Company received Bill Credits for which it was not eligible,

Distributor and TVA shall fully cooperate in (a) endeavoring to collect from Company any

amounts due under said sections 7.3 and/or 7.4 and (b) making appropriate adjustments to
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7722\03741C18147 VII

4



Distributor's wholesale power bill to pass through to TVA amounts collected from Company.

The obligations of this paragraph shall survive any expiration or termination of the VII

Participation Agreement until they are discharged.

SECTION 10 - CONFIDENTIALITY

It is expressly recognized that the VII Award Application and the Annual Certification are the

property of TVA and are not intended for further distribution. Except as may be otherwise

required by law,

(a) TVA and Distributor will not disclose, except to each other, confidential information

provided by Company in those documents or confidential information provided

pursuant to 3.2 above without Company's consent, and

(b) Company shall not disclose those documents or their contents except to the

following:

(i) TVA or Distributor;

(0) Company's auditors or other consultants so long as the disclosure (1) is not to

a competitor of TVA or Distributor, (2) is made subject to a nondisclosure

agreement entered into by Company's auditors and consultants who will have

access to the documents, (3) is made solely on a "need to know" basis, and (4) is

made subject to the requirement that all copies of the disclosed documents and

contents be returned to Company upon conclusion of the auditor's or consultant's

work for Company. Company will make reasonable efforts to minimize the amount

of any such information disclosed to its auditors or consultants;

(iii) Company's affiliates, provided that (1) the disclosure is not to a competitor of

TVA or Distributor, and (2) Company shall inform its affiliates of the confidential

nature of the information and shall be responsible for any breaches of this

provision by its affiliates in the same manner and to the same extent as if the

breach had been made by Company. As used in the preceding sentence,

"affiliates" shall mean, with respect to any entity, any other entity (other than an

individual) that, directly or indirectly, through one or more intermediaries; controls,

or is controlled by, or is under common control with, such entity. For this purpose,

"control" means the direct or indirect ownership of fifty percent (50%) or more of

the outstanding capital stock or other equity interests having ordinary voting

power.
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SECTION 11 - NOTICES

11.1 Persons to Receive Notice. Any notice require
d by this agreement shall be deemed

properly given if delivered in writing to the address sp
ecified below: (a) personally, (b) by

recognized overnight courier service, or (c) by United S
tates Mail, postage prepaid.

To TVA:
Jared E. Mitchem
Valley Investment Manager

TVA Economic Development

26 Century Blvd., Suite 100 OCP 2

Nashville, Tennessee 37214

To Company:
Gary Ellis
Director of Handheld Operations

J.M. Smucker LLC
1070 Smith Grove Road

Scottsville, Kentucky 42164

To Distributor:
EVF' & General Manager

Tri-County Electric Membership Corporation

Post Office Box 40
Lafayette, Tennessee 37083-0040

11.2 Changes in Persons to Receive Notice. The desi
gnation of the person to be so

notified, or the address of such person, may be change
d at any time and from time to time

by any party by similar notice.

SECTION 12 -WAIVERS 

A waiver of one or more defaults shall not be considere
d a waiver of any other or

subsequent default.

SECTION 13 -,APPLICATION CORRECTION

Notwithstanding the information provided by Company 
on page 2 of the attached VII Award

Application, the parties acknowledge and agree that Com
pany submitted a complete Award

Application on April 2, 2012.

SECTION 14 - ENTIRE AGREEMENT

All terms and conditions with respect to this agreement
 are expressly contained herein and

Company agrees that no representative or agent of TV
A or Distributor has made any

representation or promise with respect to this agreement
 not expressly contained herein.

SECTION 15 - SUCCESSORS AND ASSIGNS

This agreement may be assigned by TVA, but shall not b
e assignable by Company or

Distributor without written consent of TVA.

W062912 
6

7722\0374\C18147 VII



IN WITNESS WHEREOF, the parties have caused this agreement to be executed by

their duly authorized representatives, as of the day and year first above written.

J.M. SMUCKER LLC

By

TRI-COUNTY ELECTRIC
IP CORPORATION

1///104t

Title: v.e.k 6 iry\a,".9tr

TENNESSEE VALLEY AUTHORITY

By
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421

July 2, 2012

Mr. Paul Thompson
Executive Vice President/General Manager

Tri-County Electric Membership Corporation

405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- FULLY EXECUTED

METERING AGREEMENT -- TV-52337A, SUPP. NO. 95

Enclosed is one fully executed original of the Letter Agreement TV-52337A,

Supplement Number 95, dated June 19, 2012, providing the arrangements for a new

13-kV metering installation at the Summer Shade, Kentucky 161-kV substation.

If you have questions or concerns, please call me (270-856-4581).

Sincerely,

Derrick L. Miller
(2/

Senior Power Utilization Engineer
Kentucky

Enclosure



NA
Tennessee Valley Authority, 400 West Summit Hill Drive, Knoxville, Tennessee 37902-1401

June 19, 2012

Mr. Paul Thompson, EVP & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

Dear Mr. Thompson:

TV-52337A, Supp. No. 95

This will confirm the arrangements developed between representatives of Tri-County
Electric Membership Corporation (Distributor) and the Tennessee Valley Authority
(TVA) with respect to supplementing and amending the wholesale power contract
dated July 18, 1979, as amended (Power Contract), between the parties to provide for
the replacement of TVA's 13-kV revenue metering installation at Distributor's Summer
Shade, Kentucky 161-kV Substation (Substation) with a new 13-kV revenue metering
installation.

It is understood and agreed that:

1. The attachment entitled "Terms and Conditions (New Metering Installation)" (the
Terms and Conditions) is made a part of this agreement. In the event of any
conflict between the body of this agreement and this attachment, the former
controls.

2. Distributor shall, at its expense, remove TVA's existing 13-kV revenue metering
installation and return it to TVA for disposal.

3. TVA and Distributor shall cooperate in providing a new 13-kV revenue metering
installation at the Substation, in accordance with the Terms and Conditions.
Distributor shall provide and install all required conduit and shall install the fiber
optic cable (furnished by TVA), and TVA shall make the cable terminations.

4. Distributor shall, in accordance with section 6 of the Terms and Conditions, provide
necessary battery and station service power for TVA's new 13-kV revenue
metering.

5. TVA shall, at its expense, provide an under frequency load shed assembly that
shall be installed by the Distributor at its expense and will receive 3-phase
potentials. Distributor shall select the load to shed and contact the TVA
transmission dispatcher prior to restoring the load.
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Mr. Paul Thompson
Page 2
June 19, 2012

6. TVA shall, at its expense, retire device 94 and Distributor, at its expense shall (a)
provide new trip and lockout relay (Relay) and (b) extend the TVA inputs and
outputs to the Relay.

7. TVA shall retain device 964 and Distributor shall extend inputs and outputs from
this device.

8. Distributor shall, at its expense, (a) replace the function of devices 64 and 664 with
new relays and (b) replace the spare line relays associated with breaker 724.

9. TVA and Distributor shall cooperate in coordinating the switching sequence logic to
allow TVA to use breaker 724, instead of breaker 654, to provide protection for
TVA's Dale Hollow #1 69-kV Transmission Line.

10. TVA shall, at its expense, provide two current transformers per bushing from
replaced breakers 994, 998, and 654 for use by Distributor in accordance with plans
agree to and accept upon by TVA.

11. Distributor shall, at its expense, provide TVA bank loading inputs to the SCADA
system and local panel meters. TVA shall, at its expense, retire any existing local
or SCADA alarms associated with transformer bank 1 and 2.

12. This agreement may be amended only by a writing signed by the parties.

13. The target in-service date of the 13-kV revenue metering installation is
August 1, 2012, but such date shall not be binding on the parties.
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Mr. Paul Thompson
Page 3
June 19, 2012

If this letter satisfactorily sets forth the understandings between us, please have a duly

authorized representative execute two originals on behalf of Distributor and return them

to Hugh Meyer. Upon completion by TVA, one fully executed copy will be returned to

you. This agreement shall become effective as of the date of TVA's execution.

Accepted and agreed to as of the
24  day of  7-'NE  , 201Z

TENNESSEE VALLEY AUTHORITY

By
Title: Sedvzog oti.oVitfrtfre2

"Naeg GEM/ 7,2IgG75-

Accepted and agreed to as of the
 day of , 201_.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATIO

Title: Executive V e P iesident and General Manager
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TERMS AND CONDITIONS
(New Metering Installation)

SECTION 1 - METERING

1.1 TVA's Installation Work. TVA at its expense shall provide and install the
revenue meter and related items necessary to determine the power and energy
taken by Distributor at the Substation. This metering installation will be at a
mutually satisfactory location in the Substation.

1.2 Distributor's Installation Work.

1.2.1 Current and Voltage Transformers. Distributor shall, at its expense and
in accordance with plans and specifications furnished or approved by TVA,
install the metering current and voltage transformers (supplied by TVA). This
will be done on the source side of any station service transformers and voltage
correction equipment.

1.2.2 Miscellaneous Facilities. Distributor shall install all other facilities
required for the metering installation, including a prewired meter cabinet
(supplied by TVA) and the foundation (if necessary) for TVA's meter cabinet,
the primary connections from the metering transformers to Distributor's facilities
and the conduit (together with any required test boxes) and cable extending
from the metering transformer secondaries to the meter cabinet. Distributor will
provide the supplies and materials needed under this subsection 1.2.2, except
that TVA will supply the cable and test boxes.

1.3 Remote Access to Metering Installation.

1.3.1 Telephone Circuit. If Distributor provides and installs a telephone circuit:

1.3.1.1 Installation of Circuit. For TVA's metering purposes, including
power quality monitoring, Distributor shall provide and install (or have
installed) a telephone circuit (Circuit) and, if needed, protective conduit
extending from TVA's revenue meter to a location specified by TVA. If TVA
furnishes a telephone switcher, Distributor shall install it at an agreed upon
location. Distributor installation of the Circuit and telephone switcher shall
be in accordance with guidelines and specifications furnished or approved
by TVA. Distributor shall install and then operate and maintain the Circuit
(and any such conduit) at its expense. TVA will connect the Circuit to the
revenue meter.

1.3.1.2 Distributor Access to Meter Data. Distributor may have (a) remote
access to TVA's metering data through the Circuit and (b) access to the
metering information available from the readout display of the revenue meter.
TVA's and Distributor's operating representatives will coordinate use of the
Circuit and access to the readout display to ensure unrestricted telephone
access by TVA for data retrieval purposes during periods specified by TVA.
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1.3.1.3 Remote Access Equipment. Distributor will need equipment not
provided by TVA to obtain metering data by remote telephone access. If
requested, TVA will assist Distributor in selecting such equipment, but
acquisition of the equipment is Distributor's responsibility.

1.3.2 Cellular Phone. If TVA provides and installs a cellular phone:

1.3.2.1 Installation of Cellular Phone. For TVA's metering purposes, TVA
will provide (for its exclusive use) a cellular phone for remote access to the
metering installation, and Distributor will provide TVA at no charge 120-volt
power for TVA's cellular phone.

1.3.2.2 Distributor Access to Meter Data. Distributor may have access to
the metering information available from the readout display of the revenue
meter. TVA's and Distributor's operating representatives will coordinate
access to the readout display.

1.4 Control of Metering Installation. Except as specifically provided otherwise in
this agreement (or as agreed otherwise by TVA), the metering installation shall be
for TVA's exclusive use and control. It may be used by TVA separately or in
conjunction with any other metering facilities of TVA. TVA will place its seals on the
revenue meter and metering facilities in the metering installation, and Distributor
shall assure that those seals are not broken except at TVA's request.

1.5 Maintenance of Metering Installation.

1.5.1 TVA's Responsibilities. TVA at its expense shall test, calibrate, operate,
maintain, and replace the portion of the metering installation provided and
installed by TVA.

1.5.2 Distributor's Responsibilities. As requested by TVA from time to time,
Distributor at its expense shall perform necessary maintenance (including
making of replacements) of the remaining portion of the metering installation.
In doing this work Distributor shall supply the necessary materials, except that
TVA shall supply for installation by Distributor any replacements required for the
current and voltage transformers, metering cable, and test boxes.

SECTION 2 - METERING OUTPUTS 

2.1 Access to Outputs. Distributor may have access at no charge to metering
outputs from the metering installation for such purposes as monitoring and load
control. Accordingly, Distributor may, at such time as it deems appropriate, provide
and install at its expense such additional facilities as are necessary for obtaining
access to metering outputs. This includes provision and installation of cable to be
connected by TVA to a terminal block in TVA's meter cabinet. Distributor shall also
furnish and install any protective facilities requested by TVA for the protection of
TVA's metering installation.
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2.2 Approval of Facilities. Distributor shall keep TVA informed as to Distributor's
plans for installation of any such additional facilities consistent with TVA's Revenue 
Metering Guide for Customer-Owned Substations. Distributor shall neither install
any facilities which are to be connected to the metering installation nor, once
installed, change them without prior written notification from TVA that such
installation or change is satisfactory to TVA insofar as required for the safe and
efficient operation of the metering installation.

2.3 Noninterference with Metering. In exercising access to metering outputs,
Distributor shall not interfere with any operation, use of, or access to the metering
installation by TVA. In this regard Distributor agrees to immediately modify its
facilities and operations, in any manner requested by TVA, to avoid any such
interference.

2.4 No Warranty of Outputs. TVA makes no statement, representation, claim,
guarantee, assurance, or warranty of any kind whatsoever, including, but not limited
to, representations or warranties, express or implied, (a) as to the accuracy or
completeness of the metering outputs or as to such outputs' merchantability or
fitness for any purposes for which Distributor uses or will use them or (b) as to
quantity, kind, character, quality, capacity, design, performance, compliance with
specifications, condition, size, description of any property, merchantability, or fitness
for any use or purpose of any facilities through which the metering outputs are
supplied. Distributor hereby waives, and releases the United States of America,
TVA, and their agents and employees from, any and all claims, demands, or causes
of action, including, without limitation, those for consequential damages, arising out
of or in any way connected with Distributor's use of the metering outputs.

2.5 Termination of Arrangements. The arrangements set out under this section 2,
may be terminated by TVA or Distributor at any time upon at least 120 days' written
notice. As soon as practicable following the effective date of such termination, TVA
will disconnect the cable from the metering installation.

SECTION 3 - ADJUSTMENT OF METERED AMOUNTS 

If the metering installation at the Substation is not at the point of delivery specified in
the Power Contract, TVA shall adjust the metered amounts of power and energy
appropriately to reflect losses (and non-metered station service or equipment use, if
any) between the point of delivery and the metering installation and use these
adjusted amounts for billing purposes under the Power Contract. Distributor shall
from time to time furnish TVA with the loss data for Distributor's facilities needed to
allow TVA to make such adjustments.

SECTION 4 - COORDINATION AND REVIEW

4.1 Coordination. TVA and Distributor will coordinate their work under section 1
above to the extent necessary and practicable to avoid jeopardizing (a) the safety
and reliability of the parties' operations, (b) the reliability of TVA's supply of power to
Distributor at the Substation, and (c) the safety of the parties' personnel.
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4.2 TVA Review. Any plans, specifications, requirements, guidelines, or
coordination, and any review or approvals, provided by TVA under this agreement
are only for TVA's purposes and are not to be considered a confirmation or
endorsement that they are adequate for Distributor's purposes. TVA's purposes
include helping to assure (a) the safe and efficient operation of TVA's facilities and
(b) that the arrangements under this agreement do not cause undue hazards to
TVA's facilities and operations.

SECTION 5 - RIGHTS OF ACCESS

Distributor hereby grants to TVA such rights to use Distributor's property as are
reasonably necessary or desirable to enable TVA to carry out its responsibilities
under this agreement. These rights include installation, operation, maintenance,
replacement, removal, and inspection of TVA's metering installation and related
equipment.

SECTION 6 - POWER REQUIREMENTS 

Distributor shall at its expense provide the battery and station service power
requirements for TVA's facilities and equipment (including metering equipment)
installed at the Substation.

SECTION 7 - TERM OF AGREEMENT 

Except as otherwise provided, this agreement shall become effective as of the date
identified in the contract as the effective date and shall continue in effect for the
term of the Power Contract or any renewal, extension, or replacement thereof,
unless an earlier termination is otherwise agreed to, in writing, by both parties.

SECTION 8 - RESTRICTION OF BENEFITS 

No member of or delegate to Congress or Resident Commissioner, or any officer,
employee, special Government employee, or agent of TVA shall be admitted to any
share or part of this agreement or to any benefit that may arise from it unless the
agreement be made with a corporation for its general benefit. Distributor shall not
offer or give, directly or indirectly, to any officer, employee, special Government
employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 5 C.F.R. part 2635 (as amended,
supplemented, or replaced). Breach of this provision shall constitute a material
breach of this agreement.

SECTION 9 - AMENDMENT

This agreement may be amended only by a writing signed by the parties.

W013112 4
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 421 01-731 9

June 25, 2012

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- FULLY EXECUTED

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT --

TV-52337A, SUPP. NO. 96

Enclosed is one fully executed original of the Resale Rate Schedule Substitution

Agreement, TV-52337A, Supp. No. 96, dated July 1, 2012, providing for the

substitution of Schedule LS (July 2012) for Schedule LS (October 2011), for your files.

If you have questions or concerns, please call me (270-856-4581).

Sincerely,

Derrick L. Miller
Senior Power Utilization Engineer
Kentucky

Enclosure



TV- 52331A Sul:T.14.94

July 1, 2012

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a copy of
which is attached, for the resale rate schedule specified in (b) below, which, as adjusted, is now in
effect as a part of the Schedule of Rates and Charges attached to and made a part of the Power
Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA and
Distributor. This substitution is to be effective for all bills rendered from resale meter readings taken
for revenue months of Distributor beginning with the July 2012 revenue month. It is expressly
recognized that the adjustments set forth in the applicable Adjustment Addendum to said Schedule of
Rates and Charges shall continue to apply to the charges provided for by the attached schedule
specified in (a) below.

(a) New resale rate schedule:
Outdoor Lighting Rate--Schedule LS (July 2012)

(b) Existing resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2011)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the new resale rate schedule specified in (a)
above.

TRI-COUNTY ELECTRIC
M IP CORPORATION

Title:

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

By

W061312
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(July 2012)

Availability 

Available for service to street and park lighting systems, traffic signal systems, athletic field
lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1' year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional .charges under Distributors standard policy.

Adjustment

The energy charge in Part A and Part 13 of this rate schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA. In addition, the energy charge in
Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or
decreases determined by TVA under Adjustment 4 of the wholesale power rate schedule applicable
under contractual arrangements between TVA and Distributor.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter
Period shall mean the December, January, February, and March billing months. Transition Period shall
mean the April, May, October, and November billing months.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

Energy Charge:

Summer Period

Winter Period

3.8510 per kWh per month

3.8390 per kVVh per month

Transition Period 3.7750 per kWh per month

11. Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's electric
system of the facilities devoted to street and park lighting service specified in this Part A. Such
installed cost shall be recomputed on July 1 of each year, or more often if substantial changes
in the facilities are made. Each month, one-twelfth of the then total annual facility charge shall
be billed to the customer. If any part of the facilities has not been provided at the electric

Schedule LS
July 2012
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system's expense or if the installed cost of any portion:thereof is reflected on the books of
another municipality or agency or department, the annual facility charge shall be adjusted to

reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as Distributor may agree otherwise in

accordance with the provisions of the paragraph next following in this section II. The facilities

necessary to provide service to such systems and installations shall be provided by and at the
expense of Distributor's electric system, and the annual facility charge provided for first above in

this section II shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing ,board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customer's benefit. In such cases Distributor may require
reimbursement from the customer fora portion of the initial installed cost of any such system or

installation and shall require payment by the customer of a facility charge sufficient to cover all

ofDistributor's costs (except reimbursed costs), including appropriate overheads, of providing,

owning, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to

provide service to such system or installation: s provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting

installations provided under this paragraph shall be paid for Under the provisions of paragraph A

in Section IV.

Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $17.50 for service to each traffic
signal system or athletic.field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below,
which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost of materials, including appropriate storeroom expense.

Distributor shall bill the customer monthly for one-twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and, park lighting

during the fiscal year immediately preceding the fiscal year in which such month occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes
for that billing month or part of such month shall be computed from the rated capacity of the lamps
(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the
number of hours of use.

Schedule LS
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Revenue and Cost Review 

Distributor's costs of providing service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax equivalents and interest.) if any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the,annual
facility charge provided for first above in section II of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Charges Per Fixture Per Month

Lamp Size Rated Facility
(Watts) (Lumens) kWh Charge

175 7,650 80 $4.83
400 19,100 171 $7.18

100 8,550 49 $7.75
200 18,900 95 $12.63
250 22,500 116 $11.19
400 45,000 180 $11.78

Metal Halide 400 45,000 171 $10.25
1,000 125,000 408 $14.57

Induction 85 7,225 36 $8.21
100 8,500 42 $9.09

(b) Energy Charge: For each lamp size under (a) above,

Summer Period 3.8510 per kWh per month

Winter Period 3.8390 per kWh per month

Transition Period 3.7750 per kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.

Schedule LS
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Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor

lighting installations (other than as provided for under Parts A and 8 above) may'be provided, owned,

and maintained by. Distributor's electric system. In such cases Distributor may require reimbursement

from the customer for a portion of the initial installed cost of any such installation and shall require

payment by the customer of monthly charges sufficient to cover all of Distributor's costs (except

reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such

installations, and making lamp replacements.

Service is subject to Rules and Regulations of Distributor.

Schedule LS
July2012
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TENNESSEE VALLEY AUTHORITY

ADJUSTMENT ADDENDUM

TO

SCHEDULE OF RATES AND CHARGES

FOR

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

Effective October 1, 2011

The following table lists the adjustments applicable to the designated rate schedules. All adjustments shall be applicable to bills

rendered from meter readings taken for TVA and Distributor's monthly billing cycles scheduled to begin on or after the effective dat
e

of this Adjustment Addendum. As provided for by the previous Adjustment Addendum dated October 1, 2003 (Environmental

Adjustment), the amounts listed under each column (1) are designated, subject to any future Rate Adjustment or Rate Change, to

remain in effect for ten (10) years from the effective date of said Environmental Adjustment.

STANDARD SERVICE

Schedule WS-TOU

Wholesale Power Rate Schedule

(1) (2) (3)

Demand Charges
Summer Add $0.50 + $0.29

Winter Add $0.50 + $0.26

Transition Add $0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1070 + Am

Winter Add 0.1860 + 0.0990 + Am

Transition Add 0.1860 + 0.0950 + Am

Schedule WS-DE

Demand Charges
Summer Add $0.50 + $0.29

Winter Add $0.50 + $0.26

Transition Add $0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1000 + Am

Winter Add 0.1860 + 0.100¢ + Am

Transition Add 0.1860 + 0.100¢ + Am

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

*'''**Applicable also to the third component of the demand charge and the second component of the Transition demand charge

Page 1 of 11



STANDARD SERVICE.

Residential Service

Resale Schedules
(1) (2) (3)

Schedule RS
Energy Charge
Summer Add 0.3070 + 0.1770 + ( 1.08628 x Am )

Winter Add 0.3070 + 0.1770 + ( 1.08628 x Am )

Transition Add 0.3070 + 0.1750 + ( 1.08628 x Am )

General Power Service

Schedule GSA
Part 1
Energy Charge

Summer Add 0.3550 + 0.1900 + ( 1.06653 x Am )

Winter Add 0.3550 + 0.1890 + ( 1.06653 x Am )

Transition Add 0.3550 + 0.1870 + ( 1.06653 x Am )

Part 2
Demand Charge

Summer
Excess over 50 kW Add $0.48 + $0.29

Winter
Excess over 50 kW Add $0.48 + $0.27

Transition
Excess over 50 kW Add $0.48 + $0.27

Energy Charge
Summer

First 15,000 kWh Add 0.1980 0.1890 + ( 1.06653 x Am )

Additional kWh Add 0.1940 0.0960 + ( 1.04396 x Am )

Winter
First 15,000 kWh Add 0.1980 0.1890 + ( 1.06653 x Am )

Additional kWh Add 0.1940 0.0960 + ( 1.04396 x Am )

Transition
First 15,000 kWh Add 0.1980 + 0.1890 + ( 1.06653 x Am )

Additional kWh Add 0.1940 + 0.0960 + ( 1.04396 x Am )

Part 3
Demand Charge

Summer
First 1,000 kW Add $0.61 $0.29

Excess over 1,000 kW* Add $0.61 $0.36

Winter
First 1,000 kW Add $0.61 $0.27

Excess over 1,000 kW* Add $0.61 $0.34

Transition
First 1,000 kW Add $0.61 $0.27

Excess over 1,000 kW* Add $0.61 $0.34

Energy Charge
Summer Add 0.1990 + 0.0960 + ( 1.04396 x Am )

Winter Add 0.1990 + 0.0960 + ( 1.04396 x Am )

Transition Add 0.1990 + 0.0960 + ( 1.04396 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Outdoor Lighting Service

Schedule LS Part A and B
Energy Charge
Summer Add 0.2070 + 0.0810 + ( 1.08628 x Am )

Winter Add 0.2070 + 0.0800 + ( 1.08628 x Am )

Transition Add 0.2070 + 0.0780 + ( 1.08628 x Am )

Drainage Pumping Station 

Schedule DPS 
Energy Charge
Summer Add N/A • N/A + ( N/A x Am )

Winter Add N/A • N/A + ( N/A x Am )

Transition Add N/A • N/A + ( N/A x Am )

Residential Service

Schedule TRS 
Energy Charge
Summer

Onpeak
Offpeak

Winter
Onpeak
Offpeak

Transition
All Offpeak

General Power Service

Schedule TGSA
Part 1
Energy Charge

Summer
Onpeak
Offpeak

Winter

Add N/A • N/A N/A x Am )

Add N/A + N/A + ( N/A x Am )

Add N/A • N/A + ( N/A x Am )

Add N/A • N/A + ( N/A X Am )

Add N/A • N/A N/A x Am )

Add N/A + N/A + ( N/A X Am )

Add N/A • N/A + ( N/A X Am. )

Onpeak Add N/A + N/A + ( N/A x Am )

Offpeak Add N/A + N/A N/A = x Am_.)

Transition
All Offpeak Add N/A + N/A N/A x Am )

Part 2
Demand Charge

Summer
Excess over 50 kW Add N/A • N/A

Winter
Excess over 50 kW Add N/A • N/A

Transition
Excess over 50 kW Add N/A • N/A

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand char
ge
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Energy Charge
Summer

Onpeak Add N/A • N/A + ( N/A x Am )

Offpeak Add N/A • N/A + ( N/A x Am )

Winter
Onpeak Add N/A N/A + ( N/A x Am )

Offpeak Add N/A N/A + ( N/A x Am )

Transition
All Offpeak Add N/A N/A ( N/A x Am )

Part 3
Demand Charge

Summer
First 1,000 kW Add N/A

Excess over 1,000 kW* Add N/A

Winter
First 1,000 kW Add N/A

Excess over 1,000 kW * Add N/A

Transition
First 1,000 -kW Add N/A

Excess over 1,000 kW* Add N/A

Energy Charge
Summer

Onpeak Add N/A

Offpeak Add N/A

Winter
Onpeak Add N/A

Offpeak Add N/A

Transition
All Offpeak Add N/A

TOU SERVICE

+ N/A
+ N/A

+ N/A
N/A

+ N/A
+ N/A

N/A + ( N/A
N/A + ( N/A

+ N/A + ( N/A
+ N/A + ( N/A

N/A + ( N/A

Wholesale Power Rate Schedule Resale Schedules 

x Am )
x Am )

x Am )
x Am )

x Am )

(1) (2) (3) (1) (2) (3)

General Power Service 

Schedule TDGSA
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Winter Period
Onpeak **** Add $0.29 + $0.23 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Transition Period Add $0.11 + $0.07 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 + Am Add N/A + N/A N/A x Am )

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am Add N/A • N/A + ( N/A • x Am )

Next 195 hours Add 0.1390 + 0.0530 + Am Add N/A + N/A + ( N/A X Am )

Additional kWh Add 0.0820 + 0.0070 + Arn Add N/A • N/A + ( N/A x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Winter Period
Onpeak Add 0.2200 + 0.1190 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am Add N/A + N/A + (

Next 195 hours Add 0.1390 + 0.0530 + Am Add N/A + N/A + (

Additional kWh Add 0.0820 + 0.0070 + Am Add N/A + N/A + (

Transition Period
First 425 hours *** Add 0.2050 + 0.1070 + Am Add N/A + N/A + (

Next 195 hours Add 0.1390 + 0.0530 + Am Add N/A + N/A + (

Additional kWh Add 0.0820 + 0.0070 + Am Add N/A + N/A + (

Schedule GSB
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

1Ninter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 + Am Add 0.3390 + 0.2140 (

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am Add 0.2110 + 0.1100 + (

Next 195 hours Add 0.1390 + 0.0530 + Am Add 0.1430 + 0.0550 + (

Additional kWh Add 0.0820 + 0.0070 + Am Add 0.0840 + 0.0070 + (

Winter Period
Onpeak Add 0.2200 + 0.1190 + Am Add 0.2270 + 0.1220 (

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am Add 0.2110 + 0.1100 + (

Next 195 hours Add 0.1390 + 0.0530 + Am Add 0.1430 + 0.0550 + (

Additional kWh Add 0.0820 + .0.0070 + Am Add 0.0840 + 0.0070 + (

Transition Period '
First 425 hours *** Add 0.2050 + 0.1070 +Am Add 0.2110 + 0.1100 (

• Next 195 hours Add 0.1390 + 0.0530 + Am Add 0.1430 + 0.0550 + (

Additional kWh Add 0.0820 + 0.0070 + Am Add 0.0840 + 0.0070 + (

Schedule GSC
Demand Charge
Summer Period

Onpeak.* Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

N/A x Am )

N/A X Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 X Am )
1.03000 X Am )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 X Am )
1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to ttie third component of the demand charge and the second component of the Transition demand charge
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Energy Charge
Summer Period

Onpeak Add 0.3160 + 0.1970 + Am Add 0.3250 + 0.2030 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 + ( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0450 + Am Add 0.1340 + 0.0470 + ( 1.03000 x Am )
Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 X Am )

Winter Period
Onpeak Add 0.2100 + 0.1100 + Am Add 0.2160 + 0.1140 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 + ( 1.03000 X Am )

Next 195 hours Add 0.1300 + 0.0450 + Am Add 0.1340 + 0.0470 + ( 1.03000 X Am )

Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 + ( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0450 + Am Add 0.1340 + 0.0470 + ( 1.03000 X Am )

Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Schedule GSD
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.3100 + 0.1930 +Am Add 0.3190 + 0.1990 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1860 + 0.0920 + Am Add 0.1920 + 0.0950 + ( 1.03000 x Am )

Next 195 hours Add 0.1200 + 0.0380 +Am Add 0.1240 + 0.0390 + ( 1.03000 x Am )

Additional kWh Add 0.0640 + -0.0080 +Am Add 0.0660 + -0.0080 + { 1.03000 X Am )

Winter Period
Onpeak Add 0.2010 + 0.1040 + Am Add 0.2070 + 0.1070 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1860 + 0.0920 + Am Add 0.1920 + 0.0950 + ( 1.03000 X Am )

Next 195 hours Add 0.1200 + 0.0380 + Am Add 0.1240 + 0.0390 + ( 1.03000 x Am )

Additional kWh Add 0.0640 + -0.0080 + Am Add 0.0660 + -0.0080 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1860 + 0.0920 + Am Add 0.1920 + 0.0950 + ( 1.03000 X Am )

Next 195 hours Add 0.1200 + 0.0380 + Am Add 0.1240 + 0.0390 + ( 1.03000 x Am )

Additional kWh Add 0.0640 + -0.0080 +Am Add 0.0660 + -0.0080 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Manufacturing Service

Schedule TDMSA
Demand Charge
Summer Period

Onpeak * Add 10.54 + $0.43 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Winter Period
Onpeak **** Add $0.29 $0.23 Add N/A N/A

Excess Offpeak Add $0.11 $0.07 Add N/A N/A

Transition Period Add $0.11 $0.07 Add N/A N/A

Energy Charge
Summer Period

Onpeak • Add 0.2760 + 0.1640 + Am Add N/A + N/A

Offpeak •
First 425 hours *** Add 0.1530 + 0.0640 + Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add N/A + N/A + (

Additional kWh Add 0.0300 + -0.0360 + Am Add N/A + N/A + (

Winter Period
Onpeak Add 0.1680 + 0.0770 4- Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add N/A + N/A + (

Additional kWh Add 0.0300 -0.0360 + Am Add N/A + N/A + (

Transition Period
First 425 hours *** Add 0.1530 + 0.0640 + Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add N/A + N/A + (

Additional kWh Add 0.0300 + 0.0360 + Am Add N/A + N/A + (

Schedule MSB
Demand Charge
' Summer Period
' Oripeak* Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add Io. 1 1 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2760 + 0.1640 + Am Add 0.2840 + 0.1690 + (

Offpeak
First 425 hours*** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + (

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0110 + (

Additional kWh Add 0.0300 + -0.0360 + Am Add 0.0310 + -0.0370 + (

Winter Period
Onpeak Add 0.1680 + 0.0770 + Am Add 0.1730 + 0.0790 + (

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 (

Next 195 hours Add 0.0860 0.0100 + Am Add 0.0890 + 0.0110 + (

Additional kWh - Add 0.0300 + -0.0360 + Am Add 0.0310 + -0.0370 + (

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 X Am )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 X Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Transition Period
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0110 + ( 1.03000 X Am )

Additional kWh Add 0.0300 + -0.0360 + A, Add 0.0310 + -0.0370 + ( 1.03000 x Am )

Schedule MSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 • Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2790 0.1660 + Am Add 0.2870 + 0.1710 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 -0.0360 + Am Add 0.0300 + -0.0370 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.1690 + • 0.0770 + Am Add 0.1740 + 0.0790 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360 + Am Add 0.0300 + -0.0370 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 ( 1.03000 x Am )

Next 195 hours . Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360 + Am • Add 0.0300 + -0.0370 + ( 1.03000 x Am )

Schedule MSD
Demand Charge
Summer Period - -

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** ' Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 $0.07 Add $0.11 + $0.08

•

Energy Charge
Summer Period

Onpeak Add 0.2710 + 0.1610 + Am Add 0.2790 + 0.1660 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1460 + 0.0590 + A, Add 0.1500 + • 0.0610 +.( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0050 +Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0410 + Am Add 0.0240 -0.0420 + ( 1'03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

""Applicable also to the third component of the demand charge and the second component of the Transition dema
nd charge
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Winter Period
Onpeak Add 0.1610 + 0.0720 + Am Add 0.1660 + 0.0740 + ( 1.03000 x Am )

Offpeak
First 425 hours*** Add 0.1460 + 0.0590 + Am Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0050 + Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0410 + A, Add 0.0240 + -0.0420 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1460 + 0.0590 + A, Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0050 + A, Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0410 + A, Add 0.0240 + -0.0420 + ( 1.03000 x Am )

SEASONAL DEMAND
AND ENERGY SERVICE

General Power Service

Schedule SGSB
Demand Charge
Summer Period ** Add $0.82 $0.58 Add $0.84 + $0.60

Winter Period ** Add $0.57 $0.40 Add $0.59 + $0.41

Transition Period** Add $0.38 $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1800 + 0.0710 + Am Add 0.1850 + 0.0730 + ( 1.03000 x Am )

Winter Period Add 0.1640 + 0.0590 +Am Add 0.1690 + 0.0610 + ( 1.03000 X Am )

Transition Period Add 0.1600 0.0560 +Am Add 0.1650 + 0.0580 + ( 1.03000 x Am )

Schedule SGSC
Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60

Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41

Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1810 0.0710 + A, Add 0.1860 0.0740 ( 1.03000 x Am )

Winter Period Add 0.1640 0.0590 + Am Add 0.1690 0.0610 ( 1.03000 x Am )

Transition Period Add 0.1610 0.0570 + A, Add 0.1660 + 0.0590 + ( 1.03000 x Am

Schedule SGSD
Demand Charge
Summer Period ** Add $0.96 + $0.69 Add $0.99 + $0.71

Winter Period ** Add $0.71 + $0.50 Add $0.73 + $0.52

Transition Period ** Add $0.52 + $0.37 Add $0.54 + $0.38

Energy Charge
Summer Period Add 0.1520 + 0.0510 +A, Add 0.1570 + 0.0530 + ( 1.03000 X Am )

Winter Period
Transition Period

Add
Add

0.1380
0.1340

+ 0.0400 +A,
+ 0.0380 +Am

Add
Add

0.1420
0.1380 +

0.0420
0.0390

+ (
+ (

1.03000 x Am )
1.03000 x Am )

Manufacturing Service

Schedule SMSB
Demand Charge
Summer Period ** Add $0.71 $0.50 Add $0.73 + $0.52

Winter Period ** Add $0.46 $0.32 Add $0.47 + $0.33

Transition Period ** Add $0.27 $0.18 Add $0.28 + $0.18

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Energy Charge
Summer Period Add 0.1500 + 0.0490 + Am Add 0.1550 + 0.0500 + ( 1.03000 x Am )

Winter Period Add 0.1320 + 0.0350 + Am Add 0.1360 + 0.0370 + ( 1.03000 x Am )

Transition Period Add 0.1270 + 0.0320 + A, Add 0.1310 + 0.0330 + ( 1.03000 x Am )

Schedule SMSC
Demand Charge
Summer Period *1'. Add $0.71 + $0.50 Add $0.73 + $0.52

Winter Period ** Add $0.46 + $0.32 Add $0.47 + $0.33

Transition Period ** Add $0.27 + $0.18 Add $0.28 + $0.18

Energy Charge
Summer Period Add 0.1490 + 0.0480 + Am Add 0.1530 + 0.0490 + ( 1.03000 x Am )

Winter Period Add 0.1320 + 0.0350 + Am Add 0.1360 + 0.0360 + ( 1.03000 x Am )

Transition Period Add 0.1270 + 0.0320 + Am Add 0.1310 + 0.0330 + ( 1.03000 x Am )

Schedule SMSD
Demand Charge
Summer Period -** Add $0.82 + $0.58 Add $0.84 + $0.60'

Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41

Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1200 + 0.0270 + Am Add 0.1240 + 0.0280 (• 1.03000 x Am )

VVinter Period Add 0.1060 + 0.0170 + Am Add 0.1090 + 0.0180 + ( 1.03000 X Am )

Transition Period Add 0.1030 + 0.0150 + Am Add 0.1060 + 0.0150 + ( 1.03000 x Am )

The amounts applicable for Am under column (3) in this Adjustment Addendum shall be determined each month by applying data

from TVA's forecasts of TVA's actual operations, as well as actual data when it becomes available in accordance with the formula

below.. TVA will endeavor, to publish the calculated amounts 20 days in advance of the month of application (but shall in no event

publish these calculated amounts any later than 15 days in advance of the month of application), and such amounts will be

applicable to bills rendered from meter readings taken for TVA and Distributor monthly billing cycles beginning on and after the first

day of each month beginning October 1, 2011.

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Am =
CFm+DARm

95%

Am = The monthly FCA adjustment to be applied to the kilowatt-hour sales during the current monthly billing period and rounded to

the nearest one-thousandth of a cent per kilowatt-hour.

m = a particular month

CFm = The core FCA adjustment for a particular month. CFm = (FFm / SFm)

FF = WA's estimate of FA (as described below) for month m, based on the latest TVA Financial Forecast.

SF = TVA's estimate of SA (as described below) for month m, based on the latest TVA Financial Forecast.

DAR.= The adjustment that collects a portion of DA (as described below) in a month, rounded to the nearest one-thousandth of a cent.

DARm = R x DAm / FiSFm

R = The collection ratio of 50%.

FiSF = TVA's estimate of FiSA (as described below) for month m, based on the latest TVA Financial Forecast.

DA = The deferred account that provides the true-up adjustment necessary to reconcile prior estimates to actual data,

which shall be computed with the formulas below.

General Ledger Estimate of DAR
DA Balance collections prior months

r—A-1
DA, = GLDAm_2 - DARm., X FiSFmA

FiSA = Actual TVA firm-based rate energy sales (in kWh) for month m, as recorded in TVA's General Ledger

with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor

accounts as may be prescribed by FERC in the future).

GLDA = The general ledger deferred account balance that flows through to the balance sheet.

Accumulated Core FCA
General Ledger True -.Up DA Amortization
DA Balance

r-A-1 r-An
GLDA„, = GLDAm., + TUm + GLDm

TUm = The core true-up amount. TUm = (FiSA„,/SAm)*FAm- GLRm

FA = Actual total fuel and purchased power expenses (in cents) under the framework and accounts

provided below (or such similar or successor accounts as may be prescribed by FERC in the
future).

(1) Fossil Fuel Expense - Account 501 - Direct cost of fuel burned in TVA coal plants, including

transportation and fueLtreatments. Costs to be excluded are lease payments for rail cars,
maintenance on rail cars, sampling and fuel analysis, and fuel handling expenses in
unloading fuel from shipping media and the handling of fuel up to the point where fuel enters

the.bunker or other boiler-house-structure.

Reagents Expense - Account 501.L - Cost of emission reagents such as limestone and
ammonia that are directly related to the level of generation output.

Allowances Expense - Account 509 - Cost of emission allowance expense such as SO2 and
NOx that are directly related to the level of generation output.

(4) Nuclear Fuel. Expense - Account 518 - Cost of nuclear fuel amortization expense dependent

upon burn, including DOE spent fuel disposal charges.

Gas Turbine Fuel Expense - Account 547 - Direct cost of gas and oil burned in TVA plants,

including transportation. Costs to be excluded are costs of gas storage facilities and
sampling and fuel analysis that do not vary with changes in generation volume.

Purchased Power Expense - Account 555 - Energy cost of purchased power to serve native

load demand or to displace higher cost generation. Costs to be excluded are fixed demand
or capacity payments in tolling agreements and purchased power agreements that do not

vary with volume and costs of purchased power linked to off-system sales transactions.

Audit Expenses - TVA's actual expenses incurred as the result of third party expenses for

FCA audits.

SA = Actual total TVA energy sales (in kWh) for month m, as recorded in TVA's General Ledger with

specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor

accounts as may be prescribed by FERC in the future), excluding any displacement sales

reflected in account 447100.

(2)

(3)

(5)

(6)

(7)

GLDm = Actual TVA DAR revenue (DA amortization) for month m, for firm-based energy sales, as recorded in

TVA's General Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such

similar or successor accounts as may be prescribed by FERC in the future).

GLRm = Actual TVA Core FCA Revenue for month m, for firm-based energy sales, as recorded in TVA's General

Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or

successor accounts as may be prescribed by FERC in the future).
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Tr County

405 College Street
P. O. Box 40
afayette, TN 37083-0040

Membership Corporation

www.tcerne.org

Telephone: (615) 666-2111
Toll Free: 1-800-369-2111

Fax (615) 688-2141

Monday, June 18, 201.2

Mr. Hugh Meyer
Tennessee Valley Authority

6045 Russellville Road

Bowling Green, KY 42101-7319

RE: TV-52337A, Supp. No. 

Proposed Resale Rate Schedule Substitution Agreement

Dear Hugh:

Please find enclosed two (2) duplicate originals of the standa
rd-form resale rate

schedule substitution agreement to be effective for bills render
ed with the July 2012

revenue month.

As stated in your letter dated June 14, 2012, an executed a
greement will be returned

for our files.

If additional information is needed, please advise.

y,

PAUL THOMPSON

Executive Vice President and General Manager

Enclosures: Agreements (2)



June 14, 2012

Mr. Paul Thompson
Executive Vice President/General Manager

Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

NA
OW

Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kep2101-7319 ue.le 1

re'
/ kJ

re.i_Lri/(IL'/(
,_----
gli511.

TRI-COUNTY EMC -- PROPOSED RESALE RATE SCHEDULE SUBSTITUTION

AGREEMENT

Enclosed are two duplicate originals of a standard-form resale rate schedule

substitution agreement to provide for the substitution of Schedule LS (July 2012) for

Schedule LS (October 2011). This substitution will be effective for bills rendered for

Tri-County EMC's revenue months beginning with the July 2012 revenue month.

Also, enclosed is a copy of the October 2011 Adjustment Addendum. Please note

that Tri-County EMC's resale charges to Tri-County EMC's customers will be the sum

of the base charges in the proposed schedule and the corresponding resale rate

adjustment amounts set forth in the October 2011 Adjustment Addendum (including

the applicable FCA amounts).

Upon execution of the Agreement by the authorized representative of Tri-County

EMC, (lease return the two originals to me for further handling'. Alter final.execution

by TVA,• one 'fully'exectited ongind•Will be returned to you• for your file.

If you have questions or concerns regarding this document, please call me

(270-846-7041) or Hugh Meyer (270-846-7042).

Ern Pete
Ge Mana
Customer Sery
Kentucky

Enclosures



NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Ken

September 24, 2012

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

01,610-61'
cky

FULLY EXECUTED GREEN POWER PROVIDERS (GPP) AGREEMENT --
CONTRACT NO. TV-52337A, SUPP. NO. 97, PURCHASE ORDER NO. 422712

Enclosed is one fully executed original of the GPP Agreement for your files.

If you have questions or concerns regarding this document, please call Derrick Miller

(270-856-4581) or Tim Hughes (270-855-0860).

Sincerely,

Ernest W. Peterson, Jr., PE
General Manager
Customer Service
Kentucky

Enclosure



GREEN POWER PROVIDERS. AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Date:  t kit Contract No. TV-52337A, Supp. No. 97
Purchase Order No. 422712

THIS AGREEMENT (Distributor Agreement), made and entered into by and

between TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (Distributor), a

cooperative corporation created and existing under and by virtue of the laws of the State

of Tennessee; and the TENNESSEE VALLEY AUTHORITY (TVA), a corporation

created and existing under and by virtue of the Tennessee Valley Authority Act of 1933,

as amended (TVA Act);

WHEREAS, TVA and Distributor have entered into a power contract dated

July 18, 1979, as amended (Power Contract), under which Distributor purchases its

entire requirements for electric power and energy from TVA for resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be those of

promoting the wider and better use of electric power and cooperating in the application

of electric power to the fuller and better balanced development of the resources of the

region; and

WHEREAS, TVA and Distributor wish to cooperate in a program entitled Green

Power Providers (Program) under which TVA acquires electric energy from qualifying

renewable generation systems installed and/or owned by Distributor or customers

served by Distributor; and

WHEREAS, TVA and Distributor desire to agree upon the respective rights and

obligations of the parties with respect to the development, implementation, and

administration of the Program;

NOW, THEREFORE, for and in consideration of the premises and of the mutual

agreements set forth below, and subject to the provisions of the TVA Act, the parties

agree as follows and enter into this contract consisting of the Articles and contract

attachments listed in Article 1 below

W082212
374\018586 Green Power Providers Agn-rit 374.docx



ARTICLE 1
CONTRACT CONTENTS 

ARTICLE I CONTRACT CONTENTS

ARTICLE DEFINITIONS

2.1 Applicant
2.2 Billing Meter
2.3 Business Days
2.4 Calendar Days
2.5 Demand-Metered.
2.6 Distributor .Billing Option
2.7 Distributor Meter Qption
2.8 - Generation Credit ;
2.9. Generation Meter
2.10 Guidelines
2.11 Interval Generation Meter
2.12 Non-Interval Generation Meter.
2.13 Participant
2.14 Participation. Agreement
2.15 Power Invoice
2.16 Premium Rate
2.17 Proprietary Information
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ARTICLE
DEFINITIONS

For purpose of this Distributor Agreement (i) all terms used herein with initial capital
letters that are not underlined are textually defined within this. Distributor Agreement, and
(ii) all underlined terms are defined in this Article!' of this Distributor Agreement

SECTION 2.1 - APPLICANT

"Applicant" shall mean any potentially eligible residential, commercial, or industrial
end-use customer served by•Distributor that elects to participate in the _Program by
(i) submitting an interconnection request to Distributor, and upon Distributor's
approval, entering into an interconnection agreement with Distributor, and (ii)
submitting a completed copy of the Participation Agreement for TVA's and
Distributor's review and potential approval:and execution.

SECTION 2.2 - BILLING METER

"Billing Meter" shall mean a retail billing meter located at the Site where the
Participant's facility or dwelling is located. The Billing Meter must be fully
operational and measure the billing.clemand and/or the energy being consumed at
the Site.

SECTION 2.3 - BUSINESS DAYS

"Business Days" shall mean all days except Saturdays and Sundays and the
weekdays that are observed: by TVA as. Federal holiday (Federal holidays currently
include NeW Year's Day, Martin Luther King's Birthday, Presidents' Day, Memorial
Day, Independence Day, Labor Day, Columbus Day, Veterans' Day, Thanksgiving
Day, and Christmas Day).

SECTION 2.4 - CALENDAR DAYS

"Calendar Days" shall mean all days in a month, including weekends and holidays.

SECTION 2.5- DEMAND-METERED 

"Demand-Metered" shall mean having a monthly billing demand of greater than
50 kW or monthly energy usage greater than 15,000 kWh; provided, however, that
Distributor may deem a Participant with a monthly billing demand of less than 50 kW
or monthly energy usage less than 15,000 kWh as Demand-Metered.

SECTION 2.6 - DISTRIBUTOR BILLING OPTION

"Distributor Billing Option" means the option under which the Distributor shall
administer and manage the payments due to Participant, if eligible, for the
generation credits and any rebate incentive, in accordance with this Distributor
Agreement, the Participation Agreement, and the Guidelines.
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SECTION 2.7 - DISTRIBUTOR METER OPTION

"Distributor Meter Option" shall mean the Generation Meter and remote
communication access option available to •Distributor for Participants that have
interval metering. Under•this option, Distributor shall •(a) purChase and install a
Generation Meter and (b) make the arrangements necessary to allow TVA remote
communication access to the metering data recorded by the Generation Meter.

Said metering data may be used by TVA for verification and validation purposes of

data reported to TVA via Electricity Sales Statistics (ESS) or other TVA-approved
reporting system (collectively referred to herein as "Reporting System"). Subject lb

the limitations provided for in Section 3.3, TVA shall reimburse Distributor for the
(i) cost of the Generation Meter, (11) one-time cost of the remote communication
installation, and (ill) monthly communication access cost.

SECTION 2.8 - GENERATION CREDIT

"Generation Credit" shall mean the accrued generation credits due to Participant.
Generation Credit shall be calculated by applying the sum of the energy charge in
the applicable retail rate schedule (residential (RS) or deemed to be GSM for all
commercial and industrial customers) and the applicable Premium Rate to the kWh

energy measured on the Generation Meter.

SECTION 2.9 - GENERATION METER 

"Generation Meter" shall mean a meter •additional to the Billing Meter at the Site that

is installed by Distributor`and designed to measure the alternating current (AC)

energy output from the Qualifying System at the Site. Generation Meter shall mean

either an Interval Generation Meter or a Non-Interval Generation Meter, or both.

SECTION 2.10 - GUIDELINES

"Guidelines" shall mean such currently effective "Green Power Providers Program
Participation Guidelines," as such Guidelines now exist or may hereafter be
modified by TVA. A copy of the Guidelines as effective on the date of execution of

this Distributor Agreement is provided with this Distributor Agreement for information

only. The Guidelines are as posted by TVA on its official web site and shall •be a
part of this Distributor Agreement as if fully set out herein. In the event of any
conflict between the provisions of the Guidelines and the provisions of this
Distributor Agreement, the provisions of this Distributor Agreement shall control.
TVA may modify and replace the Guidelines at any time and from time to time upon

thirty (30) Calendar Days notice to Distributor. Said notice shall be deemed properly

given if provided electronically either by electronic mail or by posting electronically

on a computer-based information system designated by TVA for such purpose.

It is expressly recognized that any modifications and replacements of the Guidelines
shall not apply to or otherwise affect any Participation Agreement that was in effect

prior to the effective date of said modifications and replacements.

W082212
374\C-18586 Green Power Providers Agrmt 374.docx



SECTION 2.11 - INTERVAL GENERATION METER

"Interval Generation Meter" shall be a solid-state type meter of high quality for billing
purposes that records at least clock -hour (hour interval) data and measures the
energy output (kWh) from the Qualifying System at the Site; provided, however; it is
. recognized that fifteen (15) minute interval data is preferred. It is further expressly
recognized that the Participant's applicable retail rate schedule may require a
shorter interval.

SECTION 2.12 NON-INTERVAL. GENERATION METER 

"Non-Interval Generation Meter" shall be a solid-state type meter of high quality
for billing purposes that measures the energy output (kWh) from the Qualifying
System at the Site but which does not meet the definition of Interval Generation 
Meter.

SECTION 2.13 PARTICIPANT

"Participant' shall mean an Applicant that qualifies for and meets, at the time TVA
executes the Participation.Agreement, the then-current applicable participation
requirements set forth in the Participation Agreement and the Guidelines. In order
to retain its status as a Participant, each such Applicant shall install, complete,
interconnect, and commission its Qualifying System, and obtain from Distributor an
executed "Distributor Acceptance of Qualifying System Form" (System Acceptance

. Form), the form .of which is provided with this Distributor Agreement, in accordance
with. the Participation Agreement and the Guidelines, within one hundred eighty
•(180) Calendar •Days of TVA's execution of the Participation Agreement. The date
Distributor approves and executes the System Acceptance Form shall be
designated as the "Delivery Commencement Date" for purposes of this Distributor
Agreement.

SECTION.2.14 - PARTICIPATION AGREEMENT

"Participation Agreement" shall mean, as appropriate for the context, either (a) the
end-use customer participation agreement for the Program, the form of which is
attached to this Distributor Agreement as "Green Power Providers Participation
Agreement," or (b) the Distributor's participation agreement for the Program, the
form of which is attachedto this Distributor Agreement as "Green Power Providers
Distributor Facility Participation Agreement" In the event of any conflict between
the provisions of an executed Participation Agreement and the provisions of this
Distributor Agreement, the provisions of this Distributor Agreement shall control with
:respect to TVA and Distributor, TVA may modify or replace the form of the
Participation Agreement at any time and from time to time upon thirty (30) Calendar 
Days' written notice to Distributor; provided, however, that any such revision shall
not affect any fully executed Participation Agreement that was in effect prior to the
effective date of said revision. Said notice shall .,be deemed properly given if
provided electronically either by electronic mail or by posting electronically on a
computer-based information system designated by TVA for such purpose.
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SECTION 2.15 - POWER INVOICE

"Power Invoice" shall mean the monthly wholesale power invoice to Distributor

from TVA, based on TVA's wholesale data and end-use data reported by

Distributor to TVA, including Distributor customer end-use kWh consumption

and generation.

SECTON 2.16 PREMIUM RATE 

"Premium Rath" shall mean the then-current applidable premium rate as stated in

Guideline 8 of the Guidelines for the particular type of renewable generation.

SECTION 2.17 - PROPRIETARY INFORMATION 

"Proprietary Information" shall mean the information specified below in

Section 7.5 of this Distributor Agreement that Distributor has marked or
otherwise clearly identified as confidential or proprietary such that it should not

be disclosed by TVA.

SECTION 2.18 - QUALIFYING SYSTEM 

"Qualifying System" means a qualifying renewable generation system type that

meets, at the time TVA executes the Participation Agreement, the then-current

applicable requirements of the Participation Agreement and the Guidelines.

SECTION 2.19 - SITE

"Site" shall mean Participant's residential, commercial, or industrial real estate and

associated personal property to which the Qualifying System is connected, the

address of which is identified under the Participant's power billing account. in

addition, the Site must meet the following requirements:

(a) The property must receive its retail electricity distribution service from

Distributor at the location of the Qualifying System, and

(b) The Qualifying System must be located on the same premises of Participant

where the Participant's own electrical load is located.

Furthermore, the Site shall meet the additional and then-current applicable

requirements set forth in the Participation Agreement and the Guidelines.

SECTION 220 - TVA-VENDOR BILLING OPTION 

"TVA-Vendor Billing Option" means TVA's designated third-party vendor (Vendor)

who shall administer and manage the payments due to Participant for the Premium 

Rate portion of the Generation. Credits and any rebate incentive for which

Participant may be eligible, in accordance with the Participation Agreement and the

Guidelines.
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SECTION 2.21 - TVA-VENDOR METER OPTION

"TVA-Vendor Meter Option" shall mean the Generation Meter and remote
communication access option available for Participants with Qualifying Systems that
require interval metering. Under this option, Distributor installs a Generation Meter it
has selected from specifications submitted to a TVA-selected third-party vendor.
The TVA-selected third-party vendor will be responsible for providing to TVA the
metering data recorded in the Generation Meter that it obtains through remote
communication access. Said metering data may be used by TVA for verification
and validation purposes of data reported to TVA via the Reporting System. TVA
shall directly pay the TVA-selected third-party vendor as provided for in
Subsection 3.3.4 for the Generation Meter and the provision of the metering data
recorded by the Generation Meter.

(;:+' 4. :1 •
• • •
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ARTICLE III
•" PROGRAM OBJECTIVE AND REQUIREMENTS

SECTION 3.1 - PROGRAM OBJECTIVE 

The objective of the Program is for TVA to purchase electric energy from

qualifying renewable generation systems to supply electric -generation resources

and support TVA's strategic goal for acquisition of clean energy. Under the

Program, TVA shall not acquire more than the annual program limit, in MW as

determined in the Guidelines, in total renewable nameplate capacity. The

energy generated may be credited to TVA as a resource under TVA's Green

Power Switch Program.

SECTION 3.2 - DISTRIBUTOR RESPONSIBILITIES

Under the Program, Distributor shall:

3.2.1 Conduct a review and verify the Applicant's eligibility for participation in

the Program under the Guidelines; and

3.2.2 Review Applicant's interconnection application, and, if approved, enter

into an interconnection agreeMent with Applicant; and

3.2.3' Upon entering into an interconnection agreement and confirming the
Applicant's and its Qualifying System's eligibility for Program

participation, enroll the Applicant in the Program in accordance with the

Participation Agreement and the Guidelines; and

3.2.4 Once the Participation Agreement has been executed by Distributor
and Applicant, or by Distributor alone if Applicant is Distributor, submit
said Participation Agreement to TVA for its review and potential

approval and execution; and

3.2.5 For a Qualifying System that utilizes interval metering; elect either the
TVA-Vendor Meter Option or the Distributor Meter Option for that

Participant with regard to the Generation Meter and remote
communication access:

i. If the TVA-Vendor Meter Option is selected:
1. Order a Generation Meter from the TVA-selected third-party

vendor,
2. Install the Generation Meter, and
3. Cooperate with TVA and the TVA-selected third-party vendor

to enable necessary generation data collection and delivery

to TVA.
If the Distributor Meter Option is selected:
1. Purchase a Generation Meter,
2. Install the Generation Meter,
3. Arrange remote communication access to the metering data

recorded by the Generation Meter,
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4. Provide TVA with access to such data as provided for in
SeCtion 6.5 below,

5. Submit, after completion/execution of the System
Acceptance Form, receipts and an invoice to TVA to be
reimbursed for the actual cost of the installed Generation 
Meter,

6. If cellular service is not available, submit receipts and an
invoice to. TVA to be reimbursed for the costs associated
with :the installation of the remote communication access for
the Generation Meter. It is expressly recognized that
Distributor shall not be responsible for any amount of the
cost of installation that exceeds the maximum
reimbursement amount from TVA ($500),

7. Submit receipts andan invoice to TVA for the first month's
monthly cointnunication access expenseS, and

8. Approve subsequent monthly invoices provided by TVA for
the remote communication expenses; and

3.2.6 For a Qualifying Svstem that utilizes non-interval metering,

Select, purchase, and install a Non-Interval Generation Meter, and
Submit receipts and an invoice to TVA to be reimbursed for the
actual cost (up to the maximum cost of $250.00 specified in
Subsection 3.3.7) of the installed Non-Interval. Generation Meter;
and

3.2.7 (i) Select either the SUpply-Side Tie-In Interconnection (Option 1
Metering Connection) or Load-Side Tie-In interconnection (Option 2
Metering Connection) ,as• described in Attachment A (Metering
Connection Options), (ii) indicate on the applicable System Acceptance
Form whiCh of the two options it has seleoted, and (iii) install the
Generation Meter and Billing Meter as outlined in the diagram;
provided, however, the Billing Meter shall have bi-directional capability
if Option 2 Metering Connection is elected; and

3.2.8 Submit.to TVA both the completed System Acceptance Form and the
completed Distributor Customer Meter Setup (DCMS) form, or any
other TVA-approved meter set-up form; and

3.2.9 Once the Qualifying System is ready to generate, but prior to such
Qualifying Svstem commencing generation into Distributor's electric
system, conduct a review at the Site to verify the compliance of the
Qualifying System.with (i) the standards of the Participation Agreement
and the Guidelines, (ii) Distributor's interconnection requirements, and
(iii) any inspection report from appropriate governmental authorities. By
signing .the System Acceptance Form, Distributor warrants to TVA that
the. Qualifying System meets the Distributor's interconnection
requirements andthe requirements of this Agreement only at the time
of Distributor's signature of the System Acceptance Form; and
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3.2.10 Complete and execute the System Acceptance Form prior to the

deadline under the Participation Agreement (within one hundred eighty

(180) Calendar Days of TVA's execution of the Participation 

Agreement). Distributor shall 'submit to TVA said SyStern Acceptance

Form within ten (10) Business Days of its execution, and no later than

ten (10) Business Days after the deadline under the Participation 

Agreement. 'Upon the System Acceptance Form's approval by TVA's

Operating' Representative (identified in Subsection 7.4.3 below), the

date on which Distributor executes the System Acceptance Form shall

tiecome the date upon which the Participant shall begin accruing

Generation Credits. Furthermore, TVA shall not pay for any electric

energy generated by the Qualifying System(s) prior to said date; and

3.2.11 If Distributor elects the Distributor Billing Option, provide a one-time

$1,000.00 rebate incentive to each Participant per Site and in

accordance with the Participation Agreement; and

3.2.12 If Distributor elects theTVA-Vendor Billing Option, Vendor will provide

the one-time $1,000.00 incentive payment, referred to in Subsection

3.2.11 above, to each Participant per Site in accordance with the

Participation Agreement; and

3.2.13 Collect and make available to TVA any data relative to the Program's

participation; and

3.2.14 Credit each Participant for the energy generated by its Qualifying 

System in accordance with Article V below; and

3.2.15 For audit purposes; collect and make available to TVA, in a format

specified by TVA, monthly data reports relative to the Program. This

data shall include (a) information on each Participant at the time of

enrollment in the Program, (b) the type of Participant (whether

residential, commercial, or industrial), (c) the type and capacity of each

Participant's Qualifying System, (d) a monthly report of the generation

output from each individual type of Qualifying System at each Site,

(e) the applicable retail rate to apply to the Participant's Generation 

Credits, and (f) the payments made by Distributor to each Participant,

Whether Distributor elects the Distributor Billing Option or TVA-Vendor

Billing Option ; and

3.2.16 For billing purposes, report to TVA Monthly, via the Reporting System,

all generation data related to each Qualifying System; provided,

however, Distributor must commence reporting generation of new
Qualifying Systems within three (3) months of the date of the System

Acceptance FOrm. Neither Distributor nor Participants shall be entitled

to reimbursement by TVA for any generation data reported to TVA

outside the timetrames specified in this Subsection 3.2.16; and
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3.2.17 Perform any other actions that may be reasonably required to comply
with this Distributor Agreement, the.  Participation Agreement, or the
Guidelines; and

3.2.18 Submit to TVA for review and potential approval and execution any
partially executed "Request to Amend Participation Agreement by
Changing Participant and/or Qualifying System Owner," the form of
which is attached to this Distributor Agreement as Attachment C, with
respect to any intended ownership transfer of a,Site and/or Qualifying 
System by.Participant.and/or the owner of Qualifving System (if
different from Participant) in accordance with the Participation 
Agreement. TVA.may modify or replace Attachment C at any time and
from time to time uponthirty (30) Calendar Days' notice to Distributor.
Said notice shall be deemed properly given if provided electronically
either by electronic mail or by posting electronically on a computer-
based information system designated by TVA for such purpose.

The Billing Meter, Generation Meter, and any other equipment installed by
Distributor, or its representative, at the Site in connection with the Program shall
remain the property of Distributor..

SECTION 3.3 - TVA RESPONSIBILITIES 

Under the Program, TVA shall:

3.3.1 Make separate arrangements for either: (i) Vendor to administer and
manage the payments and reimbursements to Participant in
accordance with Section 5.4 below for the TVA-Vendor Billing Option,
or (ii) Distributor to administer and manage the payments and
reimbursements to. Participant in accordance with Section 53 below for
the •Distributor Billing Option; and

3.3.2 Review all partially executed Participation Agreements to verify
(i) Program participation eligibility and (ii) conformity to this Distributor
Agreement and the Guidelines and, if approved, execute said
Participation Agreements, but if not approved, return to Distributor
identifying deficiencies; and

3.3.3 Following its approval,of the System Acceptance Form, pay Distributor
$200.00 for the review of the required interconnection and safety
equipment for each Qualifying System in accordance with the
Participation Agreement, and, pay Distributor $200.00 for a maximum of
one repeat review if the equipment does not meet the requirements at
the initial review; and

3.3.4 Reimburse TVA-selected third-party vendor for Generation Meter and
remote communication access if Distributor elects the TVA-Vendor
Meter Option; and

3.3.5 With respect to Billing Meter, if Distributor elects Option 2 Metering
Connection and the existing Billing Meter does not have bi-directional
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programming capability, reimburse Distributor up to $1,000.00 for the

replacement of the existing Billing Meter with a bi-directional Billing 

Meter installed at the Site based upon actual costs and submitted

invoices, as docurnented on submitted receipts; provided, however; that

it is expressly recognized that any future needed upgrades from

existing non-interval Billing Meters to interval Billing Meters shall not be

reimbursed by TVA; and

3.3.6 With respect to the Generation Meter and remote Communication

access, if the Distributor Meter Option is elected:

Reimburse Distributor up to $1,000.00 for each Interval 

Generation Meter purchased and initially installed at the Site
based upon actual costs and submitted invoices, as documented

On submitted receipts. 'It is expressly recognized that the
Distributor is responsible for any amount of the cost of each

Interval Generation Meter that exceeds the amount reimbursed by

TVA; provided, however, Distributor may elect to require each of

its Participants to pay such additional cost, if any. Upon proof of

failure of an Interval Generation Meter, and if a replacement

Interval Generation Meter is needed at the Site, TVA shall

reimburse •Distributor $.1,000.00 for such replacernent Interval 

Generation Meter. It is expressly recognized that TVA shall not

provide any reimbursement for any future failure(s) •of the Interval 

Generation Meter after the first replacement and reimbursement;

and

Reimburse Distributor up to $500.00 for the installation of the

remote communication access to the Generation Meter based

upon actual costs and submitted invoices as documented on

submitted receipts'. It is expressly recogniied that the Distributor

is responsible for any amount of the cost of installation that

exceeds the amount reimbursed by TVA; provided, however,

Distributor •may elect to require each of its Participants to pay such

additional cost, if any; and

iii. If remote communication access to the Generation Meter is

provided to TVA, reimburse Distributor for providing remote

communication access up to $50.00 per month based on the first

month's actual costs- and submifted invoices, as documented on

submitted receipts. During subsequent months for the term of the

Participation Agreement, TVA shall reimburse Distributor monthly

for the remote communication •access baSed on Distributor's

approval of monthly invoices provided to TVA; and

3.3.7 With respect to the Generation Meter and remote communication

access, if a Non-Interval Generation Meter-is used, reimburse

Distributor up to $250.00 for each installed Non-Interval •Generation 

Meter at the Site based upon actual costs and submitted invoices, as
documented on submitted receipts. It is expressly recognized that the
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Distributor is responsible for any amount of the cost of each Non-
Interval Generation Meter that exceeds the amount reimbursed by TVA;
.provided, however, Distributor may elect to require each of its
Participants to pay such additional cost, if any. Upon proof of failure of
a Non-Interval Generation Meter, and if a replacement Non-interval 
Generation Meter is needed at the• Site, TVA shall reimburse Distributor
$250.00 for such replacement. It is expressly recognized that TVA will
not provide any reimbursement for any future failure(s) of the Interval 
Generation Meter after the:first replacement and reimbursement; and

3.3.8 If Distributor elects the Distributor Billing Option, reimburse Distributor
the. $1,000.00 incentive for each Participant in the Program in
accordance with Participation Agreement; and

3.3.9 Provide appropriate reimbursements to Distributor upon TVA's receipt
of the complete and fully executed System Acceptance Form; and

3.3.10 If Distributor elects the TVA-Vendor Billing Option, cause Vendor to
provide payments directly to Participant in accordance with Article V
.below.

SECTION 3.4 - DISTRIBUTOR FACILITY PARTICIPATION IN PROGRAM 

In addition to offering the Program to its customers, Distributor is also eligible to
participate and be a Participant in the Program, with the rights to receive those
sums, reimbursements, or credits that are otherwise due to a Participant with a
Qualifying System. Distributor shall be entitled to reimbursement by TVA of eligible
expense as set forth in Section 3.3 above.

For the purposes of the Program, Distributors facility shall qualify and meet, at the
time of Distributor's election .to participate in the Program, the then-current
applicable participation requirements set forth in the Participation Agreement and
the Guidelines. Furthermore, if Distributor's facility is to participate in the Program,
the System Acceptance Form must be received and approved by TVA within one
hundred eighty (180) Calendar Days of TVA's execution of said Participation 
Agreement. Payment for the Generation Credit due to Distributor shall be included
in the monthly wholesale billing adjustment as described in Subsection 5.3.3 of this
Distributor Agreement.

SECTION 3.5 - NEW CONSTRUCTION PARTICIPATION IN PROGRAM 

As provided for under the Guidelines, proposed systems to be located on new
construction at a Site may be accepted into the Program against the Program's
annual capacity limit, provided that (i) Distributor agrees to offer the Program to its
prospective eligible customers or "new construction" market, subject to the
Program's terms and conditions, (ii) the new construction builder completes and
submits for Distributors and TVA's review and potential approval the Request for
Program Participation Eligibility of New Construction form, which is attached to this
Distributor Agreement as Attachment E, and (iii) both Distributor and TVA approve
and execute it.
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• • ARrCkE
CONTRACT TERM AN TERMINATION 

SECTION 4.1 - TERM OF AGREEMENT

This Distributor Agreement Shall become effective as of the date first above written,

and shall remain in effect Until terminated as provided by Section 42 below.

SECTION 4.2 - TERMINATION OFsAGREEMENT

ThiS.DistribUtor Agreement shall terminate:

. ,
) Upon at least thirty (30) Calendartaiiss prior written notification of 

such

termination given by one aty to the other, or

b) Upon the date;
extension, or re

any;.on Power Contract and any renewal;

lacement of it terminates or expires.

Nothing contained in this Distributor Agreement shall be construed as relieving

either TVA or Distributor OfItSoblig-ationS:With regard to Participants enrolled in

the prior to ttie-effebtiVe. date of such termination Upon sending or

reeeiving such .aterminatian •notice, -0-s',Ottlified in (a) above, Distributor shall make

no fUrther odininitinents; provided, however, that Upon any terminations under (b)

above; DiStriblitorishall'send a notice of termination of Participation Acireements to

Participants Who are party to any curter* effective Participation Agreements with

the DiStribilitor.. 

• Upontennination: of this Distributoreernent,'DiStribUtOr'Shall not 'execute any

.Participation Aoreernentt submitted bÿ rieW2ApplicantS for'ParticipatiOn in the

Program, and 'shallinaintain reaOrdSilnolddirig the Participation AoreeMents,their

amendments, if any, and copies of System Acceptance Forms, for each
Participant for at least six (p) years after the termination of Participant's•
participation:An-the PrOgrath:

SECTION 4.3 ,17Ei3MINATION OF PARTICIPATION AGREEMENTS 

Early termination of individual Participation Agreements maybe approved based

upon terms mutually acceptable to TVA, Distributor, and Participant. In addition,

Distributor shall notify TVA immediately of any terminations as outlined in the

Participation Agreement.

r
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-ARTICLE V
METERING AND BILLING 

SECTION 5.1 - METERING CONNECTION 

For each Qualifying System, Distributor may utilize either the metering design of
Option 1. Metering Connection or Option 2 Metering Connection. However, for
billing reasons, it is strongly encouraged that Distributor utilizes Option 1 Metering
Connection for a Participant who is a: Demand-Metered customer.

Distributor shall indicate on the System Acceptance Form for each Qualifying 
System which of the two options it has elected, by completing and submitting to TVA
said form. Distributor may at any time change its election by providing written notice
to TVA's Operating Representative; provided, however, TVA shall not reimburse
Distributor or Participant for any costs either incurs as a result of such change of
election, other than.the $1009.00 referred Wunder Subsection 33.5 above.

SECTION 5.2 - PREMIUM RATE AND INCENTIVE DISTRIBUTION OPTIONS 

For all Participants of Distributor- under the Program, Distributor shall select either
the Distributor Billing Option-. or the TVA-Vendor Billing Option for the Generation 
Credits and rebate incentives disbursement to all of its Participants. Distributor
shall Indicate which of the two.options it has selected by submitting to TVA a
completed copy:of the,forrp attached to this Distributor Agreement as -AttaohmenB
and entitled "Premium Rate .& Incentive Distribution Options." If. Distributor elects
the Distributor Billing Option, TVA shall reimburse Distributor at the same per-unit
cost as TVA uses for the TVA-Vendor Billing Option, and such reimbursement
arrangements) shall be provideo for ,upder separate agreement or agreements
between. Distributor and TVA.. Distributor; ay, at any time and upon ninety (90)
Calendar Days notice to TVA, change,its.election by submitting a revised
Attachment B to TVA. 

SECTION 5.3 - METERING AND BILLING ADJUSTMENTS BY DISTRIBUTOR 

If Distributor elects the Distributor -Billing• Option on Attachment B, the parties agree
that this Section 5.3 shall be effective, and Section 5.4 below is of no force or effect.
The parties agreato the following:

5.3.1 Retail Charge for Participants.

Participants with Option 1 Metering Connection. Effective with the
billing period when the Qualifying System commences generation
into Distributor's electric system and for each billing period
thereafter during the term of the Participation Agreement,
Distributor shall include the following in its determination of each
Participant's power bill: Distributor shall (a) apply all charges and
credits for power and energy to the kWh energy measured on the
single associated Billing Meter at the Site and any other charges
and credits determined in accordance with the applicable retail

W082212
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rate schedule, as appropriate and (b) credit Participant with

Generation Credit.

ii. Participants with Option 2 Metering Connection. Effective with the

billing period when the Qualifying-System commences generation

into Distributor's electric system and for each billing period

thereafter during the term of the Participation Agreement,

Distributor shall include the following in its_determination of each

Participants power bill: Distributor shall (a) add the kWh energy

(and demand for every consecutive thirty (30) minute period, if

applicable) measured on the Generation Meter to the kWh energy

(and demand for every consecutive thirty (30) minute period, if

applicable) measured on the single associated Billing Meter at the

Site, (b) apply all •charges and credits for power and energy to

such total and any other charges and credits determined in

accordance with the applicable retail rate schedule, as

appropriate, and (c) credit Participant with the Generation Credit.

5.3.2 • Generation Credit and Billing Period. If the Generation Credit exceeds

the sum of all charges and other credits on Participants power bill

resulting in Participant being owed money for the billing period,

Distributor may elect to carry over any such payment due to Participant 

as an additional credit on Participant's power bill for the following billing

period, and may continue to do so for a total of twelve (12) consecutive

billing periods. If at the end of this cumulative period the value of

Participants Generation Credit exceeds the net sum of all charges and

other credits for such cumulative period, Distributor shall issue payment

to Participant for the balance due.

5.3.3 Wholesale Billing Adjustment. Distributor and TVA acknowledge and

agree that all energy generated by Participants under this Distributor

Agreement, as read from Participants' Generation Meters, is being sold

by Participants to TVA under this Distributor Agreement for the purpose

of TVA reselling such energy to Distributor as part of TVA's sale of

power to Distributor under the Power Contract. •Accordingly, in

calculating the wholesale power bill each month for Distributor under the

wholesale rate schedule attached to and made a part of the Power

Contract, (a) Distributor's total demand and energy takings from TVA at

the delivery points under the Power Contract shall be increased, on a

simultaneous basis (or another statistical approach mutually agreed

upon by Distributor and TVA), by Distributor's energy flow from all

Qualifying Systems of all Participants under this Distributor Agreement

as read from Participants' Generation Meters during the month, and (b)

a credit shall be applied to Distributor's Wholesale power bill equal to

Distributors monthly payment to Participants (or as close to equal as

possible for Participants whose billing cycles do not coincide with the

Distributor billing cycle), including the Premium Rate for the electric

energy delivered to TVA from all Qualifying Systems interconnected

with Distributor under this Distributor Agreement as read from

Participants' Generation Meters during the month.

W082212
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SECTION 5.4 TVA-VENDOR BILLING OPTION ADMINISTRATION 

If Distributor elects the TVA-Vendor Billing Option on Attachment B, the parties
agree that this Section 5.4 shall be effective, and Section 5.3 above is of no force or
effect. The data obtained frOm the Billing Meter and Generation Meter associated
with the Qualifying System and reported to TVA via the. Reporting System, shall be
used by TVA in determining the Generation Credit, if any, that the TVA-selected
third-party vendor and Distributor shall pay to Participant. The parties agree to the
following:

5.4.1 Retail Rate Portion of Generation Credit

Participants with Option .1 Metering Connection. Effective with the
billing period when the Qualifying System commences generation
into Distributor's.electric system and for each billing period
thereafter during the term of the Participation Agreement,
Distributor, shall include the following in its determination of each
Participant's 'power bill: Distributor shall (a) apply all charges and
credits for power and energy to the kWh energy measured on the
Billing Meter, and if applidable, the Generation Meter, at the. Site
and any other charges and credits determined in accordance with

- the applicable. retail rate schedule, as appropriate, and (b) credit
Participant With a dollar amount calculated by applying the energy
charge in the applicable retail rate schedule (residential or
deemed to be GSA1 for all commercial and industrial customers)
tope kWh energy-measured on the Generation Meter.

ii. Participants wittrOption 2 Metering Connection. Effective with the
billing period when the Qualifying System commences generation
into Distributor's electric.system and for each billing period
thereafter during-the term of the Participation Agreement,
Distributor shall include the following in its determination of each
Participant's power:bill: Distributor shall (a) add the kWh energy

.(and demand for every consecutive thirty (30) minute period, if
applicable) measured on •the Generation Meter to the kWh energy
(and demand for every consecutive thirty (30) minute period, if
applicable) measured on the Billing Meter at the Site, (b) apply all
charges and credits; for power and energy to such total and any
other charges and credits determined in accordance with the
applicable retail rate schedule, as appropriate, and (c) credit
Participant with a dollar amount calculated by applying the energy
charge in the applicable retail rate schedule (residential or
deemed to be:GSA1 for all commercial or industrial customers) to
the kWh energy measured on the Generation Meter.

5.4.2 Premium Rate Portion of Generation Credit. Based ,upon generation data
, of each Qualifying System submifted to. TVA via Reporting System,
:Vendor shall deliver to Participant as soon as reasonably practical, but no
later than ten (10) Business Days following the end of each calendar
month, a statement showing energy delivered from the Qualifying System 
during the previous calendar month and a computation of the payment

W082212
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due to Participant. SuCh payment shall be calculated by applying the

applicable Premium Rate to the kWh energy measured on the Generation

Meter. In the event that generation information of a Qualifying System is

not promptly provided due to such events as meter malfunction or

communications failure, the time period in which Distributor may deliver

said data to TVA may be extended as appropriate. Payments due, if any,

by Vend& 'under this Subsection 5.4.2 are due within thirty (30) Calendar 

Davis of the date'of the statement.

5.4.3 'Wholesale Billing Adjustment. Distributor and TVA acknowledge and

agree that all energy generated by Participants under this Distributor

Agreement, as read from Participants' Generation Meters and reported to

TVA via the Reporting System, is being sold by Participants to TVA under

this Distributor Agreement for the purpose of TVA reselling such energy

to Distributor as part of TVA's sale of power to Distributor under the

Power Contract 'Accordingly, in calculating the wholesale power bill each
month for Distributor under the wholesale rate schedule attached to and

made a part of the Power Contract, (a) Distributors total demand and
energy takings from TVA at the delivery points under the Power Contract

shall be increased, on a simUltaneous basis (or another statistical

approach mutually agreed Upon by Distributor and TVA), by Distributor's

energy flow from all Qualifying Systems of all Participants under this

Distributor Agreement as read from Participants' Generation Meters 

during the month, and (b) a credit shall be applied to Distributor's

wholesale power bill equal to Distributors monthly payment to

Participants (or as close to equal as possible for Participants whose

billing cycles do not coincide with the Distributor billing cycle) for the

electric energy delivered toTVAIrom all Qualifying Systems 

interconnected with DistribUtor under this Distributor Agreement as read

from Participants' Generation Meters during the month.
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SECTION 6.1

ARTICLE VI
..GENERATION METERING FACILITIES 

•INTERVAL GENERATION METER

An Interval Generation Meter shall be used if any of the following apply: (a) the
Participant's Qualifying System has a nameplate generation capacity of greater than
10 kW, (b) the Participant's Qualifying System has a nameplate generation capacity
of less than or equal 10 kW, but the Participant's Billing Meter is Demand-Metered,
and Distributor has chosen. option 2 Metering Connection, (c) Distributor elects to
install an Interval Generation Meter, or (d) modifications to the Qualifying System or
Participant's Billing Meter result in the qualifications stated in clauses (a), (b), or (c)
above being met for the Interval Generation Meter.

SECTION 6.2 NON-INTERVAL GENERATION METER

A Non-Interval Generation Meter may be used when the Participant's Qualifying
System has a nameplate generation capacity of less than or equal to 10 kW and
either (a) the Participant's Billing Meter is not Demand-Metered, or (b) the
Participant's Billing:Meter is Demand-Metered and Distributor has chosen the
Option 1 Metering connection.

SECTION 6.3. GENERATION METER.

Itis recognized and agreed that Distributor is responsible for installing and
maintaining the meter and associated equipment that in TVA's judgment are needed
for determining the amounts of power and energy associated with the Program.
Distributor shall at its expense provide the equipment and materials and perform the
work necessaryto,install the Generation Meter and be reimbursed.by TVA as
agreed in Section 3.3 above. If remote communication access to the Generation 
Meter is provided to TVA using the Distributor Meter Option, TVA shalt reimburse
Distributor for the cost of the remote communication access as provided for in
Subsection 3.3.6(iii) above. If the TVA-Vendor Meter Option is elected, Distributor
shall coordinate the metering responsibilities with TVA and the TVA-selected third-
party vendor. Thereafter, Distributor shall test, calibrate, operate, maintain, repair,
and replace all facilities in the metering installation, as requested by TVA.

SECTION 6.4 - GENERATION DATA DELIVERY

In accordance with the Guidelines or specifications furnished or approved by TVA,
Distributor shall provide TVA with generation data as requested by TVA as set forth
in Subsection 3.2.5 above.

SECTION 6.5 - ACCESS BY TVA

If Distributor has elected the TVA-Vendor Meter Option, Distributor shall cooperate
with TVA and the TVA selected third-party vendor to enable necessary generation
data collection and delivery to TVA. If TVA is reimbursing Distributor for remote
communication access through the Distributor Meter Option, Distributor grants TVA
access to the data stored in the Generation Meter through remote communication

W082212
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access (or alternative system approved by TVA) and shall provide to TVA

passwords or any other information necessary for the exercise of such access.

Distributor further grants to TVA access to the metering facilities for the purpose of

confirmation of the metering data being received by the remote communication

access. The use of cellular communication (or alternative system approved by TVA)

and access to the metering data shall be coordinated by TVA's and Distributor's

Operating Representatives to ensure unrestricted access by TVA for data retrieval

purposes during such periods as specified by TVA.

W082212
374\C18586 Green Power Providers Agrmt 374.docx

21



ARTICLE VII
MISCELLANEOUS •PROVISIONS

SECTION 7.1 ENVIRONMENTAL ATTRIBUTES 

TVA shall retain the sole.right and title to any renewable energy credits (including
tradable renewable credits or green tags) or other associated benefits or
environmental attributes of energy generated from the renewable nature of the
Qualifying Systems, without regard to whether any governmental authority or other _
organization has registered, certified, or otherwise taken action to recognize said
credits, tags, benefits, or attributes.

SECTION 7.2 - DISTRIBUTOR INVOICE TO TVA FOR REIMBURSEMENTS 

For eligible reimbursable expenses, Distributor shall invoice TVA for the
reimbursable expenses identified under Article V above; TVA shall pay within thirty
(30) Calendar Days after receiving a proper invoice. A proper invoice must include
the TVA Purchase Order number assigned to this Distributor Agreement and must
be numbered (unique to each invoice), dated, itemized in detail (including
identification of individual Sites to which charges relate), and accompanied by all
reasonable supporting documentation specified by TVA.

SECTION 7.3 - CHANGES TO AGGREGATE NAMEPLATE CAPACITY 

Any requests to change the nameplate capacity of a Qualifying System, after the
effective date of the Participation Agreement, must be reviewed by Distributor and
TVA. Participant and Distributor, or their authorized representatives, shall complete
Attachment D (Request to Amend Participation Agreement to Modify Capacity of
Qualifying System), and forward it to the TVA Operating Representative for review
and consideration in accordance with the Participation Agreement and Guidelines.
Said proposed change to nameplate capacity of the Qualifying System shall be
approved only if Program capacity is available and all other Program requirements
are being met as outlined in the Participation Agreement and the Guidelines. Upon
approval, any approved changes to nameplate capacity of a Qualifying System must
be implemented within one hundred eighty (180) Calendar Days of TVA's approval
date as set out in Attachment D.

TVA may modify or replace the form of Attachment D at any time and from time to
time upon thirty (30) Calendar Days' notice to Distributor. Said notice shall be,
deemed properly given if provided electronically either by electronic mail or by
posting electronically on a computer-based information system designated by TVA
for such purpose.

SECTION 7A - OPERATING REPRESENTATIVES

7.4.1 Subject to the provisions of this Distributor Agreement, the Power Contract,
and any applicable law or regulation, and only to the extent consistent therewith, the
Operating Representatives may agree upon such incidental administrative
arrangements as are appropriate for the efficient and expeditious implementation of
this Distributor Agreement.
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7.4.2 Distributor's Operating Representative for administration of this Distributor

Agreement shall be the manager of its electric system or a designee.

7.4.3 TVA's Operating- Representative for administration of this Distributor

Agreement shall be the Director of-Renewable Energy Programs or a designee.

7.4.4 Either party may change its Operating Representative designated under this

Section 7.4 by givind-written notice to the`other party.

SECTION,? 110PRIETARt11400RMATION 

7.5.1 The Distributor's customer data shall be deemed to be Proprietary 

Information when provided to TVA for purposes of the Program.

7.5.2 Except as may be required by law, TVA agrees not to divulge Proprietary 

Information to third parties., other than to employees, contractors, and agents of TVA

or other parties necessarily involved in conducting the Program, without the written

consent of the Distributor.
'

7.5.3 The obligations of this Section 7.5 with respect to Proprietary Information 

shall inure to the benefit of, aid shall be binding upon, Distributor and TVA, and, as

applicable, their respective subsidiaries, affiliates, successors, and assigns. In

addition, the Distributor's and TVA's obligations with respect to Proprietary

Information shall be binding upon any and all directors, officers, attorneys, agents,

contractors, and employees of that party; and each party shall, respectively, secure

the compliance by all of the foregoing with all of the terms and conditions of

obligations with respect to Proprietary Information required to be observed or

performed hereunder.
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IN WITNESS WHEREOF, the parties have caused this Distributor Agreement to
be executed by their duly authorized representatives, as of the day and year first above
written.

TRI-COUNTY ELECTRIC
MEMBERSHIP CORPORATI

Title v

N

TENNESSEE VALLEY AUTHORITY.

By
Seni
digrAft.
"anager, Power Contracts
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ATTACHMENT A

METERING CONNECTION OPTIONS

Option 1 Metering Connection (Supply-Side Tie-In Generation Meter).

Billing calculated as follows:
1. Use the kWh energy measured on the Billing Meter.

2. Apply all charges and credits for power and energy in accordance with the

applicable retail rate schedule.

3. Credit Participant by adding the retail rate (residential or GSA1 for all

commercial and industrial customers) and the Premium Rate (as determined by

the Guidelines) and multiply the result by the kWh energy measured on the

Generation Meter.

Distribution
System

A

Billing
Meter

Participant's
Facility

Generation
Meter

Generation
System

Option 2 Metering Connection (Load-Side Tie-In Generation Meter).

Billing calculated as follows:
1. Add the kWh energy and kW demand, if applicable, measured on the

Generation Meter to the kWh energy and kW demand, if applicable, measured

on the Billing Meter.
2. Apply all charges and credits for demand and energy to the sum from step 1 in

accordance with the applicable retail rate schedule

3. Credit Participant by adding the retail rate (residential or GSA1 for all

commercial and industrial customers) and the Premium Rate (as determined by

the Guidelines) and multiply the result by the kWh energy measured on the

Generation Meter.

Distribution
System

Billing
Meter

10.01.2012
METERING CONNECTION OPTIONS

Participant's
Facility

1 of 1

Generation
Meter

Generation
System



ATTACHMENT B

PREMIUM RATE & INCENTIVE DISTRIBUTION OPTIONS

ri - C.00 edri e-  (Distributor) elect the following option for
all Generation Partners Hot and Green Power Providers Program Generation Credits

and incentives due to the Participant under the Green Power Providers Participatio
n

Agreement:

Art Distributor Billing Option

❑ TVA-Vendor Billing Option

4t a I

r Repre entati e Name & Title

ill& A A
Distributor Representative gnatur/

q//e/a0/4 

Date

10.01.12 1 of 1
PREMIUM RATE & INCENTIVE DISTRIBUTION OPTIONS



For TVA Use Only:

, Supp.

REQUEST TO AMEND PARTICIPATION AGREEMENT BY CHANGING

PARTICIPANT AND/OR QUALIFYING SYSTEM OWNER

SECTION 4: AGREEMENT INFORMATION 

Green Power. Providers Participation Agreement or Green PoWer.Providers Distributor

Facility Participation Agreement No.;  

Request to amend Participation Agreement by changing (Check all that apply):

Fl Participant (PLEASE COMPLETE SECTION 2)

Qualifytng System Owner (If different from Participant) (PLEASE COMPLETE

SECTION 3)

SECTION 2: TO CHANGE PARTICIPANTS - TO BE COMPLETED BY BOTH 

CURRENT PARTICIPANT/TRANSFEROR AND NEW PARTICIPANT/TRANSFEREE* 

Current Participant (PRINT NAME):
/Transferor

New Participant (PRINT NAME):
/Transferee

Notice Address of New Participant:
/Transferee

jg4tbfe.1.., 
*Current Participant/Transferor signature

Date

111111111111111111111111111111111111M

(BILLING SERVICE ACCOUNT#

CITY, STATE; ZIP

ew Participantfrransferee Signature

Date

10.012012 1 of 3
REQUEST TO AMEND PARTICIPATION AGREEMENT BY CHANGING

PARTICIPANT AND/OR QUALIFYING SYSTEM OWNER



* THE INDIVIDUALS SIGNING ABOVE AUTHORIZE THEIR POWER DISTRIBUTOR
(ELECTRIC COMPANY) AND TVA TO AMEND THE EXISTING PARTICIPATION AGREEMENT
BY CHANGING THE CURRENT PARTICIPANT/TRANSFEROR TO THE NEW
PARTICIPANT/TRANSFEREE THE NEW PARTICIPANT/TRANSFEREE ACKNOWLEDGES
BEING FULLY' RESPONSIBLE FOR AND SHALL COMPLY WITH THE:PARTICIPATION
AGREEMENT FOR THE REMAINING TERM OF THE PARTICIPATION AGREEMENT. THIS
AMENDMENT REQUEST MAY BE SUBJECT TO A REASONABLE FEE TO BE PAID BY THE
NEW PARTICIPANT/TRANSFEREE TO THE POWER DISTRIBUTOR. ADDITIONALLY, THE
INDIVIDUALS SIGNING ABOVE UNDERSTAND THAT, IN THE PLACE OF THE CURRENT
PARTICIPANT/TRANSFEROR, THE-NEW PARTICIPANT/TRANSFEREE SHALL BE
RESPONSIBLE' OR AND SHALL COMPLY WITH THE POWER DISTRIBUTOR'S
INTERCONNECTION AGREEMENT, WHICH MAY REQUIRE SUPPLYING PROOF OF
INSURANCE COVERAGE THE NEW PARTICIPANT/TRANSFEREE ACKNOWLEDGES THAT.
S/HE HAS BEEN. GIVEN A-COPY OF BOTH. THE PARTICIPATION AGREEMENT AND THE
INTERCONNECTION AGREEMENT.

SECTION 3: TO CHANGE QUALIFYING SYSTEM OWNER - TO BE COMPLETED 
BY 1) PARTICIPANT, 2) CURRENT QUALIFYING SYSTEM OWNER/TRANSFEROR, 
AND 3) NEW QUALIFYING SYSTEM OWNER/TRANSFEREE**

Participant (PRINT NAME)::Mi"11111=1.111111111=1111111=111

**Participant Signature • Date- '" .

Current Qualifying System Owner (PRINT NAME): IMIIIMINIMMIN
/Transferor

**Current Qualifying System Ownei/Transferor Signature Date

New Qualifying System Owner (PRINT NAME): ,V±LAVIliffillanni,
/Transferee.

**New Qualifyingr:SYSteril .()wneriTransferci9 Signature Date

**THE INDIVIDUALS SIGNING ABOVE AUTHORIZE THEIR POWER DISTRIBUTOR
(ELECTRIC COMPANY) AND TVA TO AMEND THE PARTICIPATION AGREEMENT BY
CHANGING THE QUALIFYING SYSTEM OWNER AS REQUESTED. THE NEW QUALIFYING
SYSTEM OWNER/TRANSFEREE ACKNOWLEDGES BEING FULLY BOUND BY THE
PARTICIPATION AGREEMENT, INCLUDING ALL SYSTEM OWNER RESPONSIBILITIES
THEREUNDER. THIS CHANGE REQUEST MAY BE SUBJECT TO A REASONABLE FEE TO
BE PAID BY PARTICIPANT TO THE POWER DISTRIBUTOR. FURTHER, THE NEW
QUALIFYING SYSTEM OWNER/TRANSFEREE ACKNOWLEDGES BEING RESPONSIBLE
FOR AND SHALL COMPLY WITH THE POWER DISTRIBUTOR'S INTERCONNECTION
AGREEMENT, WHICH MAY REQUIRE SUPPLYING PROOF OF INSURANCE COVERAGE.
THE NEW QUALIFYING. SYSTEM OWNER/TRANSFEREE ACKNOWLEDGES THAT S/HE HAS
BEEN GIVEN A COPY OF BOTH THE PARTICIPATION AGREEMENT AND THE
INTERCONNECTION AGREEMENT.

10.01.2012 2 of 3
REQUEST TO AMEND PARTICIPATION AGREEMENT BY CHANGING
PARTICIPANT AND/OR QUALIFYING SYSTEM OWNER



SECTION 4: TO BE COMPLETED BY POWER DISTRIBUTOR***

Distributor's Acceptance of Qualifying System Form Submitted to TVA: ❑ Yes ❑No

(Has the Distributor signed Distributors Acceptance of Qualifying System form and

turned it in to TVA?)

If Yes, Date of Distributor's Acceptance of Qualifying System Form submission:

111110111
Distributor Name

Distributor Representative Name & Title

1.111.1MiaggtafeRWA,,:,

***Distributor Representative Signature

Date

***BY SIGNING ABOVE IN SECTION 4, POWER DISTRIBUTOR AUTHORIZES AND

AGREES TO AMEND THE PARTICIPATION AGREEMENT BY MAKING THESE

REQUESTED CHANGES AS SET FOR FORTH UNDER SECTION 2 AND/OR

SECTION 3 ABOVE AND CONFIRMS THAT ALL FEES AND ASSOCIATED

INTERCONNECTION DOCUMENTATION HAVE BEEN REVIEWED AND APPROVED

BY POWER DISTRIBUTOR FOR ACCEPTANCE WITHIN THE PROGRAM.

SECTION 5: TO BE COMPLETED BY TVA

APPROVED ❑ DENIED ❑

COMMENTS/REASONS FOR DENIAL:

TENNESSEE VALLEY AUTHORITY

TVA Representative Name & Title Date

TVA Representative Signature

10.01.2012 3 of 3
REQUEST TO AMEND PARTICIPATION AGREEMENT BY CHANGING

PARTICIPANT AND/OR QUALIFYING SYSTEM OWNER



For TVA Use Only:

ATTACHMENT D

, Supp.

REQUEST TO AMEND PARTICIPATION AGREEMENT TO MODIFY.

CAPACITY OF QUALIFYING SYSTEM

Date of request:

Green Power Providers Participation Agreement or Green Power Providers Distributor

Facility Participation Agreement (Participation Agreement) No.:

Participant (PRINT NAME): jIMMININIIMININ..

A) Existing total nameplate capacity of qualifying system: kW

B) Requested increment or decrement in nameplate capacity of Qualifying System: kW

C) Total new requested nameplate capacity of Qualifying System N1P kW (A ± B)

If the owner of Qualifying System is different from the Participant, then the Qualifying System

Owner must complete the following:

Qualifying System Owner. (PRINT NAME): 

Qualifying System Owner Signature & Date:

*Participant Signature ._. • Date

*BY SIGNING ABOVE, PARTICIPANT FORMALLY REQUESTS PERMISSION TO MODIFY

(INCREASE OR DECREASE) THE QUALIFYING SYSTEM NAMEPLATE CAPACITY

REFERENCED ABOVE INCLUDING MAKING NECESSARY INTERCONNECTION

MODIFICATIONS AND TO AMEND THE PARTICIPATION AGREEMENT AS NECESSARY

TO ACCOMMODATE THE CHANGED CAPACITY. SAID PROPOSED INCREASE OR

DECREASE, IF ACCEPTED BY THE POWER DISTRIBUTOR AND TVA; SHALL BE

SUBJECT TO THE GREEN POWER PROVIDERS PROGRAM PARTICIPATION

GUIDELINES AND EXISTING CONTRACTS AS AMENDED TO ACCOMMODATE THE

CHANGED CAPACITY. PARTICIPANT ALSO UNDERSTANDS THAT ANY PROPOSED

CAPACITY INCREASE MUST BE COMPLETED AND OPERATING WITHIN ONE

HUNDRED EIGHTY (180) CALENDAR DAYS OF THE TVA ACCEPTANCE DATE BELOW

OR ELSE THE PROPOSED ADDITIONAL SYSTEM CAPACITY SHALL BE INELIGIBLE TO

PARTICIPATE IN THE PROGRAM. FURTHER, EFFECTIVE UPON DISTRIBUTOR'S AND

TVA'S ACCEPTANCE OF THIS REQUEST, AS INDICATED BY THEIR SIGNATURES

BELOW, THE ABOVE-REFERENCED PARTICIPATION AGREEMENT IS AMENDED SO

THAT THE NEW PROPOSED NAMEPLATE CAPACITY OF THE QUALIFYING SYSTEM

UNDER C) ABOVE REPLACES THE NAMEPLATE. CAPACITY PROVIDED UNDER

SECTION 15.1 OF THE PARTICIPATION AGREEMENT AND GENERATION CREDIT

SHALL THEREAFTER BE BASED ON NEW NAMEPLATE CAPACITY IN ACCORDANCE

WITH SAID PARTICIPATION AGREEMENT, AS AMENDED.

10.01.2012 .1.of 2
REQUEST TO AMEND PARTICIPATION AGREEMENT TO

MODIFY CAPACITY OF QUALIFYING SYSTEM



TO BE COMPLETED. BY DISTRIBUTOR

MINSINIE111011111111

Distributor Name

Distributor Representative Name & Title

**Distributor Representative Signature

Date

*''BY SIGNING ABOVE, DISTRIBUTOR APPROVES THE PROPOSED MODIFICATION OF
THE QUALIFYING SYSTEM NAMEPLATE CAPACITY (INCLUDING BUT NOT LIMITED TO
MAKING INTERCONNECTION MODIFICATIONS) AND THE PROPOSED AMENDMENT
TO THE PARTICIPATION AGREEMENT To REFLECT THE MODIFIED CAPACITY
UNDER THE PROGRAM IN ACCORDANCE WITH THE GREEN POWER PROVIDERS
PROGRAM PARTICIPATION GUIDELINES AND EXISTING CONTRACTS AS AMENDED
TO ACCOMMODATE THE CHANGED CAPACITY. DISTRIBUTOR ACKNOWLEDGES
THAT IF APPROVED BY TVA, SUCH PROPOSED MODIFICATION MUST BE
COMPLETED AND OPERATING WITHIN ONE HUNDRED EIGHTY (180) CALENDAR
DAYS OF THE TVA ACCEPTANCE DATE BELOW OR ELSE THE PROPOSED
ADDITIONAL SYSTEM CAPACITY SHALL BE INELIGIBLE TO PARTICIPATE IN THE
PROGRAM. IN ADDITION, DISTRIBUTOR MUST SUBMIT A REVISED DISTRIBUTOR'S
ACCEPTANCE OF QUALIFYING SYSTEM FORM (SYSTEM ACCEPTANCE FORM) UPON
COMPLETION OF SAID MODIFICATION.

TO BE COMPLETED BY TVA 

APPROVED Ei DENIED Ej

COMMENTS/REASONS FOR DENIAL:

TENNESSEE VALLEY. AUTHORITY

TVA Representative Name & Title

-1%M.211.4.

TVA i'ai.?rupt-ita,tive Signature

Date

10.01.2012 2 of 2
REQUEST TO AMEND PARTICIPATION AGREEMENT TO
MODIFY CAPACITY OF QUALIFYING SYSTEM



For TVA Use Only:

ATTACHMENT E

REQUEST FOR NEW CONSTRUCTION PARTICIPATION IN PROGRAM

Date of request:

Prospective Customer: Ei Residential ❑ Commercial/Industrial

Proposed location and address of Site: K. 

Projected annual electrical usage on the Billing Meter at the Site:

Commercial or Industrial Customer Projects Only: Projected Annual Electrical Demand
on the Billing Meter at the Site: 0.:i:N,..Elargaffitkw

Qualifying System Generation. Information: 

Projected total nameplate capacity of qualifying System:

Projected annual energy generation from qualifying system: leg5;'113' 

Builder or Entity Request Approval Information

TrmActtaveigamoup
* Builder (PRINT NAME AND Tlitt

Builder Signature Date

*BY SIGNING ABOVE, BUILDER REQUESTS PERMISSION FOR ACCEPTANCE OF
THE PROPOSED QUALIFYING SYSTEM INTO THE PROGRAM. .IF APPROVED, THE
PARTICIPANT MUST APPLY AND ENTER INTO A PARTICIPATION AGREEMENT
WITHIN 1.80 CALENDAR DAYS. OF THE TVA APPROVAL DATE BELOW. IF A
PARTICIPATION AGREEMENT IS EXECUTED BY ALL PARTIES, THE QUALIFYING
SYSTEM MUST BE FULLY OPERATIONAL AND INTERCONNECTED, AS
EVIDENCED BY DISTRIBUTOR AND TVA SIGNING A SYSTEM ACCEPTANCE
FORM, WITHIN 180 CALENDAR DAYS OF THE TVA EXECUTION DATE OF THE
PARTICIPATION AGREEMENT. BUILDER UNDERSTANDS THAT THE QUALIFYING
SYSTEM IS NOT ENTITLED TO GENERATE POWER AND PARTICIPANT IS NOT
ENTITLED TO GENERATION CREDITS OR REBATES UNLESS AND UNTIL
DISTRIBUTOR AND TVA EXECUTE THE SEPARATE SYSTEM ACCEPTANCE
FORM.
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TO BE COMPLETED BY DISTRIBUTOR

Distributor. Name

Distributor Representative Name & Title

**Distributor Representative Signature & Date

**BY SIGNING ABOVE, DISTRIBUTOR APPROVES THE PROPOSED. QUALIFYING SYSTEM
IN ACCORDANCE WITH THE GREEN POWER PROVIDERS PROGRAM. PARTICIPATION
GUIDELINES. DISTRIBUTOR ACKNOWLEDGES THATIF APPROVED BY TVA; SUCH
PROPOSED QUALIFYING SYSTEM IS NOT ENTITLED TO GENERATE POWER AND
PARTICIPANT IS NOT ENTITLED TO GENERATION CREDITS OR REBATES UNLESS AND
UNTIL DISTRIBUTOR AND TVA EXECUTE THE SEPARATE SYSTEM ACCEPTANCE FORM.

TO BE COMPLETED BY TVA 

APPROVED ❑

COMMENTS/REASONS•FOR DENIAL:

TENNESSEE VALLEY AUTHORITY

77-. ,k44,4-74 -ie
TVA Representative Name & Title

TVA Representative Signature
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For Distributor Use Only: For TVA Use Only:

GREEN POWER PROVIDERS PARTICIPATION AGREEMENT

THIS GREEN POWER. PROVIDERS PARTICIPATION AGREEMENT
(Participation Agreement), among , its
successors :and authorized assigns,_hereinafter called "Participant";
 , its successors and authorized
assigns, hereinafter called '!Distributor; and Tennessee Valley= uthority, its successors
and authorized;assigns, hereinafter called !TVA," bears the following recitals:

Participant is ,a -customerof Distributor and desires to participate, on a voluntary
basis, ine 'program entitled GreenPoWer Providers (Program) under which
TVA acquires electric energy from qualifying renewable generation systems
constructed and:installed at customer locations served by -Distributor.

IL PartidiPent intends to construct; operate, and Maintain a generation feciiity
(Qualifying System) that is an eligible system under this Participation
Agreement and is described below, loCated at Participant's address (Address)
identified in Subsection 15.1'below.

III. The parties understand that the intent of the. Program is to encourage
Distributor's residential customers (billed under Schedule RS or its equivalent)
and Distributor's commercial and industrial customers (billed under the General
Power Serviceor Manufacturing Service Rate Schedules or their equivalent, as
defined in Distributor rate schedules) to install renewable generation.
Therefore, Participant must be, a residential customer:with a residential building
and residential billing meter at the Address of the Qualifying System, or if
Participant is a commercial or industrial customer, Participant agrees that its
primary commercial or industrial purpose is not electricity generation at the
building with a commercial or induStrial billing meter at the Address of the
Qualifying System.

ParticiPant wishes to sell to TVA and. TVA wishesJo purchase from Participant
the power and associated energy produced from the Qualifying System,
together with the environmental attributes associated with it, ihaccordance with
the terms and conditions set forth in this Participation Agreement.

Subject to and in accordance with the Green Power Providers Program Participation
Guidelines (Guidelines), attached to and made part of this Participation Agreement, the

parties agree as follows:

SECTION 1 - DEFINITIONS

For purpose of this Participation Agreement (i) all terms used herein with initial capital
letters are textually defined within this Participation Agreement, and (ii) all underlined
terms used herein shall be deemed to :mean those terms as defined in Guideline 2 of the
Guidelines.
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SECTION 2 - TERM AND TERMINATION 

2.1 Effective Date, Delivery Commencement Date, and Term. This Participation
Agreement shall be deemed effective as of the date (Effective Date) that TVA executes
this Participation Agreerrient. The date on Which Distributor accepts the QOalifying
System by executing the Distributor's Acceptance of Qiialifying System Forth (System
Acceptance Form) shall be called the Delivery Commencement Date. If the Distributor
does not accept the-Qualifying System by fully executing and submitting the System
AcceptanceForm within one hundred eighty (180) CalendarDays of TVA's execution of
this Participation Agreement under Subsection 17.3 below {Deadline), this Participation
Agreement shall automatically terminate.

Unless-sooner terminated asprovided in this Participation Agreement, this Participation
Agreement shall remain in effect for twenty (20) years from the Effective Date.:

2.2 Termination. This Participation Agreement may be terminated by:

(a) Participant, at any time,,-upon thirty.(30) Calendar Days' written notice to.
Distributor;

(b) Mutual agreement of all of the parties in writing at any time; or
(c) TVA or Distributor, at any time upon written notice by TVA or Distributor to

Participant, if TVA or Distributor has determined that any of the following
conditions has occurred:

After the Delivery Commencement Date, there has been a sustained lack
of generation (less than an aVerage of 10 kWh per month) from the
Qualifying System for a period of six (6) consecutive months or more;
The Qualifying System or its interconnection or safety equipment violate
any applicable local, state, or federal codes or pose a safety hazard as
determined by the. Distributor or TVA;
The interconnection or safety equipment ceases to comply with the
requirements of Section 4 below;

iv. The Qualifying System includeS generation from a non-Qualifying
Resource (defined beloW) and/or ceases to meet the participation
conditions outlined in this Participation Agreement Or the Guidelines;
Generation from the Qualifying System is used by Participant to provide
credits for electric consumption at a location other than the Address
herein;

-Vi. Distributor ceases to be a customer of TVA;
vii. Participant ceases to be a customer of Distributor at Site, unleSs this

Participation Agreement is assigned to a new owner of Site as provided
for under Sectibn 8 below;
Participthnt does not comply with or breaches the terms of this
Participation Agreement, including without limitation, providing false or
inaccurate information in violation of Section 17.1 below or refusing
Distributor or TVA access to the Qualifying System;

ix. Participant increases the nameplate capacity of the Qualifying System
without permission from DiStributor or TVA, in violation of Section 3
below; Or -

x. Any unauthorized transfer, assignment, or delegation in violation of
Section 8 below.

v.
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SECTION 3 - QUALIFYING SYSTEMS — MAXIMUM CAPACITY 

For the term of this Participation Agreement, the total nameplate capacity of a 
Qualifying

Systern(s) at the Site shall be less than or equal to 50 kW direct current (DC) (50 kW

alternating current (AC) if the system is a synchronous generator and does 
not require an

inverter). However, if the proposed total nameplate capacity of the Qualifyin
g System at

the Site:
(i) exceeds 10 kW, Distributor shall review the kWh energy consumption at

 the

Site (Site Power Usage Review) during the past twelve (12) months, as

recorded monthly by the single associated Billing Meter at the Site, and the

maximum total nameplate capacity (Maximum Capacity) of the Qualifying

System under this Participation Agreement shall be the lesser of (a) 50 kW

and ,(b) the kW capacity that is designed to generate no more than 100%
 of

the historical annual usage in .kWh at the Site, as recorded by the associ
ated

Billing Meter at the Site.
(ii) is 10 kW or less, no Site Power Usage Review shall be required.

Furthermore, Participant must be able to demonstrate, on an ongoing basis,
 that the

Qualifying System gener4es electricity from one of the resources (Qualifying

Resources) included as eligible per Guideline 4 as such Guideline existed at th
e time

this Participation.Agreement was executed. If Participant intends to increase o
r

decrease the nameplate apacity of its Qualifying System, Participant shall complete

Attachment D (Request to Amend Participation Agreement to Modify Capaci
ty of

Qualifying, System) and forward it, along with any requested supporting docu
ments, to

Distributor and TVA for review and potential approval and execution. in additio
n, any

intended increase of the nameplate capacity of the Qualifying System,- so that t
he total

(existing ,and new) capacity amounts to more than 10. kW, must be in accordan
ce with

Subsection.3(i). Any.unauthorized.increase of the Qualifying System's total 
nameplate

capacity may rasultin termination of this Participation Agreement.

SECTION 4 - PARTICIPATION ELIGIBILITY

Participant's eligibility for•participation in the Program is based upon Participant 
meeting

the following criteria: •

(a) If Participant is a residential customer, the Participant must have a resident
ial

building at the Site of the Qualifying System. If Participant is a commercial o
r

industrial customer of Distributor,, the primary commercial or industrial purpo
se at

the Site shall, not be electricity generation; and

(b) Participant must submit the design of its proposed Qualifying System, a
long with

an interconnection application, including the proposed equipment specifications
, in

advance of submitting p signed Participation Agreement, to Distributor for 
review;

and

(c) The Qualifying System:

must not have previously generated renewable energy for sale to TVA prior

to October 1; 2012, unless the Qualifying System was part of the

Generation Partners pilot;
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must meet therequirements of the Green-e Energy National Standard as
provided by the Center for Resource Solutions, or any successor entity;

iii. Must meet the requirements of the type of Qualifying System outlined in
Guideline 4;

iv. must have a minimum nameplate capacity equal to or greater than 0.50
kW;

must comply with all requirements established by the Distributor for
interconnecting a Qualifying System to its distribution syStem, including
without'limitation signing Distributor's Interconnection Agreement and
paying Distributor for any interconnection Studies and other associated
costs. Furthermore, the Qualifying Systern(including all interconnection-
related equipment) must have been tested and listed by a Nationally
RecOgnized Testing Labdratory for continuousinteractive operation with an
electric distribution system in compliance with IEEE 1547 (Standard for
Interconnedting Distributed Resources with Electric PoWer Systems), IEEE
1547.2 (Standard Conformance Test Procedures for Equipment
InterconnectingDistributed- Resources with Electric Power Systems), and
UL 1741 {Inverters, ConVerters, and Controllers-for Use in Independent
Power Systems) prior to. DiStributor signing the System Acceptance Form;

must be properly designed, constructed, and installed, and the installer
and manufacturer shall provide evidence of the testing and compliance
with the applicable requirements prior to Distributor signing the System
Acceptance Form. All Qualifying Systems shall be maintained'and tested

an ongoing basis in accordance with manufacturer's-instructions and
Distributor and TVA shall have the right to obtain copies of the test
results; and

must be manufactured (if a packaged system) and installed in compliance
With all requirements of the latest bdition of the National Electric Code
(American National Standards Institute/National Fire Protection
Association-70) prior to Distributor signing the System Acceptance Form;
and .

Id) All installations Must be permitted as required by law, be certified by a licensed
electrician, and pass any applicable code inspections prior to Distributor signing
the System Acceptance Form; and

(e) For safe operation, the Qualifying System and its associated facilities must have a
manual, lockable, visible load break AC disconnect switch With such switch easily
accessible by Distributor prior to Distributor signing the System AccePtance Form;
and

(f) The construction and installation of the Qualifying System must be completed, in
compliance with the Interconnection Agreementrequirements and the terms and
conditions of this Participation Agreement, by the Deadline. If these terms and
conditions are not met before the Deadline, Participant maynot reapply for
participation in the Program within the period of one hundred eighty (180) Calendar
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Days frorn the date of TVA's execution of the Participation Agreement in

accordance with the then-current applicable Guidelines; and

(g) The annual Program -participation limit as established in Guideline 12 of the

Guidelines must not have been reached at the time TVA is asked to review and

- execute this Participation Agreement Once a Distributor and_a Participant have

signed a Participation Agreement and presented it to TVA for review and possible

execution, TVA shall be Under no 'obligation to execute said Participation

Agreement once the MW limit for that year has been reached, notwithstanding any

actions taken and expenses incurred to date by the. Participant; and

(h) No generation credits shall be due to Participant for any generation above the

total nameplate Maximum Capacity.

SECTION 5 - BILLING AND PAYMENTS

Distributor shall choose one of the two provided for under,Subsections•5:„1 and

5.2 below, and credits and incentives shall be credited or paid to each Participant

accordingly, --Each-Parficipant shall bapaidtha:then-current applicable Premium Rate as

was•stated. in Guideline &of:Guidelines as it was in effectors the date of TVA's execution

of the Participation -Agreement... .

5.1 Distributor Billing Option. Under this option, Distributor shall administer any

Generation Credits due to Participant under this Subsecfion,5.1 using Site's power

consumption (recorded on the single associated Billing Meter) and Site's power,

generation •(recorded on the associated Generation Meter), and provide to Participant

any Generation Credits due effective with.the billing period when the:Qualifying System

commences generation into Distributors electric system, and for each billing .period

thereafter during the term of this Participation Agreement, Distributor shall include the

following in its determination of Participant's power bill: Distributor shall (a).apply all

charges and- credits for power and energy to the kW and kWh energy,consumed by

Participant at the Site and any other charges and credits determined-in accordance with

the applicable retail rate schedule, as appropriate, and (b) credit Participant with

Generation Credit for the eligible renewable energy (kWh) delivered to Distributor's

system. Said Generation Credit shall becalculatecl by applying the retail rate schedule

(residential or deemed to be GSA1 for all commercial and industrial customers) and the

applicable Premium •Rate, as determined by.. Guideline 8 of the Guidelines, to the kWh

energy generated by the Qualifying System ;at the Site.

If the Generation Credit exceeds the sum otall charges and other credits on

Participant's power bill resulting in Participant being owed money for the billing period,

Distributor may elect to carry over any such payment due to Participant as an additional

credit on Participants power bill for the following billing period, and may continue to do

so for a total of twelve (12) consecutive billing periods. If at the end of this cumulative

period the value of Participants Generation Credits exceeds the net sum of all charges

and other credits for such cumulative period, Distributor shall pay Participant for the

balance due.

The Distributor's periodic power bill to Participant shall include calculations of the

amounts owed, if any, to Participant with specific reference to the applic,able retail rate

schedule and Premium Rate.
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5.2 TVA Vendor Billing Option. Under this option, Distributor and Vendor shall
administer any payments clue to Participant.

(a) Effective with the billing period when theQualifying System commences
generation• into Distributor's electric system, and for each billing period thereafter
during the term of this Participation Agreement, Distributor shall include the
following in its determination of Participant's ,power bill: Distributor Shall (a) apply
all charges and credits for power and energy to the kW and kWh energy
consumed by Participant at-the Site and any other charges and credits
determined in accordance withAhe-applicable retail rate schedule, as appropriate,
and (b) credit Participant with Generation Credit for the eligible renewable energy
(kWh) 'delivered to. Distributor's system. Said .Generation-Credit shall be
calculated by applying the retail energy retail rate schedule' (residential or
deemed to be GSAI for all commercial and industrial customers) to the kWh
energy generated by the Qualifying System at the Site. Distribidof.s bill to the
Participant shall include calculations of the amounts owed to Participant with
specific reference to the applicable retail energy rate schedule:

Tp) Based upon generation-data of. the Qualifying System provided by Distributor to
TVA, TVA-shall cause VendOrtodeliver to Participant, as soon as reasonably
practical, but no later than ten (10) Business Days f011bwing the end of each
calendar month, a statement, check, or other approved payment notification
thoWing energy delivered from the Qualifying System during the previous
month(s.)-nd a computation of the payment due to Participant. .Such payment
shall be calculated by applying-the applicable Premium Rate, as determined by
GUidelineS of the Guidelines, to the-kWh energy measured on the Generation 
Meter. In the-event that generation information of a Qualifying System is not
promptly provided due-to such events as meter maifundion•or communications
failure, the time period in which Distributor delivers said data to TVA and Vendor

- maybe 'extended as appropriate. Payments due, if any, by Vendor to Participant
under this Subsection 5.2 are due within thirty (30) Calendar Davy from the date
of the statement.

Vendor's statement to the Participant shall include calculations of the amounts owed to
Participant with specific reference to the applicable Premium Rate.

5.3 Incentive. -Depending on Distributor's Selection-of Distributor Billing Option or
TVA-Vendor Billing Option, Distributor or Vendor shall provide sone=time $1,000
incentive payment to Participant. Said one-time incentive payment shall be paid per
Qualifying System per Site. Further, the-one-time incentive payment shall be made-after
the-Participant's completion and Distributor's andTVA's approval and execution of the
System Ac,ceptance•Forrri and after the Qualifying System has successfully completed
the requirements.

SECTION 6 - INTERCONNECTION 

Participant shall be responsible for the design, purchase, construction, installation,
commissioning, ownership, operation, and maintenance (Work) of the Qualifying System
and all auxiliary and interconnecting equipment, or CauseAhe owner Of Qualifying System
(Qualifying System Owner) to do the Work, in acCordance with the terins of the
Interconnection Agreement.
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Distributor shall not approve or execute any Participation Agreement(s) until Participant

has paid ail Program and/or interconnection,application fees, Further, TVA shall have

no obligation to purchase the electric power generated by the Qualifying System, unless

and,until the. Participant is in compliance with the approved interconnection and safety

requirementeandall other requirements under this Participation Agreement forthe

Qualifying System.

SECTION 7 METERING 

Distributor shall purchase, install, own, operate, and .maintain the Generation Meter. Any

repairs or replacements of the Generation Meter shall also be provided by Distributor, or

its representative. Further, the:metering arrangement configuration for measuring the

energy output of the• Qualifying System shall be determined by Distributor. Ifsaid

configuration requireareplacement of the Billing. Meter by a bi-directional meter,

Distributor, at no cost to:Participant shall purchase, install, own, operate, and maintain

said bi-directional meter. Any future replacement of the Billing Meter or said bi-directional

meter shall beprovided by Distributor at Participant's expense.

If theinterconnection of the Qualifying System and installation of either the Generation 

Meter or Billing Meter, requires additional costs in excess of Program reimbursements, the

associated net costs shall be atthe Participant's expense. This-includes additional grid

infrastructure requirements (e,g. transformers) that may be needed to accompany the

construction and installation-of the ,Qualifying System-

Upon termination. of this Participation Agreement, Distributor and Participant shall

cooperate in removing the Generation Meter from the Site. Distributor,,at its expense,

shall-remove the Generation Meter from the Site, and Participant shall cooperate with

Distributor, or its representative, for the purpose of such removal.

SECTION 8. - TRANSFER AND ASSIGNMENT

No party shall voluntarily transferessign, or delegate this Participation =-

Agreement or any of the party's rights or duties hereunder without the prior

written consent of the other parties, ,and such consent shall.not to be
unreasonably withheld. Further,. any unauthorized assignment may result in

termination of this .Participation Agreement as provided in. Subsection 2.2 above.

(b) If Participant (Participant/Transferor) intends to transfer ownership of the Site to a

new owner (New:Participant/Transferee), Participantfrransferor shall notify

Distributor by completing Attachment C (Requestto Amend Participation

Agreement by Changing Participant and/or Qualifying System Owner).- Once

signed by the Participant/Transferor and the New Participant/Transferee,

AttachmentC shall be submitted to Distributor at least thirty (30) Calendar Days 

-prior to the requested .effective date of such assignment. Upon approval,:

Distributor and TVA will execute the attachment and return copies of the fully

executed aftachment to the.Participant/Transferor and the New
Participant/Transferee for their records. By signing Attachment C, the New

Participant/Transferee affirms its understanding of and concurs with the terms

and conditions of this Participation Agreement.
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(c). if Participant is:atenant of the Site and its tenancy is terminated, Participant may
assign this Participation Agreement to anew tenant (New Participant/Transferee)
by-notifying DistribUtor and completing Attachment C. -Once signed by
Participant/Transferor and the New Participant/Transferee, Attachment C shall be
submitted to Distributor.: at' least thirty (30) CalendarDays prior-to the requested
effective date of such assignment. Upon approval, Distributor and TVA will
execute the attachment and return copies of the fully executed attachment to the
Participant/Transferor and the New Participant/Transferee for theirrecords. By
signing Attachment C, the New Participant/Transferee affirms its understanding
of and Concurs with the terms and conditions of this Participation. Agreement.

-(d) If Participant is not the Qualifying System Owner and the Qualifying System
Owner (Qualifying System Owner/Transferor) intends to transfer oxvnership to a
new owner (New Qualifying,System Owner/Transferee), Participant shall notify
Distributor of said intent by completing Attachment C. Once Attachrnent C is
executed by. Participant, Qualifying System• Owner/Transferor, and:the •New
Qualifying System Owner/Transferee, Attachment C Shall be submitted to
Distributor at least thirty (30) Calendar Days prior to the effective date of such
assignment. Upon approval, Distributor and TVA will execute theadathrnent
and return copies of the fully executed attachment to the Participant, Qualifying
System Owner/Transferor, and the New Qualifying System Owner/Transferee for
their records. By signing Attachment Ci the New Qualifying System
Owner/Transferee affirms its responsibilities underthe Participation AgreernenU

(e) Upon Participant's death or incapacity, if Participant's estate executor
conservator,.attorney in fact, or court ordered agent (herein collectively Agent)
wishesto continue with the termsand conditions of this Participation Agreement
and Guidelines, Agent shall comolete.Attachment:C and forward it too-Distributor
and TVA for review and potential approval and execution; otherwise, the
Participation Agreement shall be terminated in accordance with Subsection-2.2,
and any eligible Applicant including the new owner of Site must reapply for
ProgranTparticipation in accordance With the then-current applicable Guidelines.

(f) Each .time an assignment of this Participation Agreement or ownership transfer of
the Qualifying System is intended by Participant/Transferor or Qualifying System
Owner/Transferer, as provided in Subsections 9(b), 9(c), and 9(d) above,
Participant/Transferor shall execute, and cause as appropriate, the New
Participant/Transferee Or the New Qualifying System Owner/Transferee to
execute Attachment C:- Attachment C`shall be forwarded to Distributor, along
with supporting •documentation and the assignment fee for Distributor's cost of
processing said assignment, if any.

?(g) If ownership of the Site is transferred (or Participant's tenancy of the Site is
terminated) and Participant end/or Qualifying System Owner elect to relocate the
Qualifying System to a different location, this Participation Agreement shall be
terminated upon thirty (30) Calendar Days' written notice to the Distributor, as
outlined in Subsection 2.2(b) above.

(h) If Participant/Transferor is no longera customer of DiStributor at the Billing Meter
of the Site of the Qualifying System and Participant/Transferor fails to sign
Attachment C, Participant/Transferor specifically gives TVA and Distributor the
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right to assign this Participation Agreement to the new owner of. Site or tenant

who is a customer of Distributor at the Billing Meter of the Site of the Qualifying

System. If Participant/Transferor and Qualifying System Owner/Transferor do

not notify TVA and the. Distributor of-transfer of ownership of the Qualifying

System, the Participant/Transferor and Qualifying System Owner/Transferor

specifically give TVA and the Distributor the right to assign this Participation

Agreement to the New Qualifying System Owner/Transferee and to change the

name and address of the Qualifying System Owner/Transferor to that of the New

Qualifying System Owner/Transferee upon written documentation of change of

ownership.

SECTION 9 -.ENVIRONMENTAL CREDITS

TVA shall have the sole right and title th any renewable energy credit (including

tradable renewable credits or green tags), or otheressociated benefits or environmental

attributes of energy generated from the renewable nature of the Qualifying System

(without regard to whether any governmental authority or other organization has

registered,'certified, or otherwise taken 'action to recognize said credits, tags, benefits, or

attributes), that have accrued or are arising oraccruing how and in the future as a result

of the generation of electricity from the Qualifying System (Environmental Credit)

beginning on the Effective Date and •continuing throughout the term of this Participation

Agreement. At no cost to TVA or Distributor; Participant shall cooperate with TVA and

Distributor in taking whatever action is necessary and reasonable to establish or obtain

such Environmental Credits, as may be required now or in the future by applicable-law,

andtransfer them to Distributor, who :shall in turn transfer all such Environmental Credits

to TVA.

For the term of this Participation Agreernent, the Participant and Owner of Qualifying

System cannot make claims or statements about using renewable electricity,-cutting

back on greenhouse gas -(GI-IG) emissions from electricity through the use of renewable

electricity, or receiving any other environmental benefits of renewable energy use

constitute the claiming of a renewable energy credit (REC). Participant and Owner of

Qualifying System understand that if claims of using renewable eleotrioity or eny of the

environmental attributes within a REC, those claims would violate the terms of this

Participation Agreement, since TVA, through this'Participation Agreement, is purchasing

one hundred percent (100%) of the RECs generated by the renewable energy

installation and selling the RECs through its Green Power Switch program. If

Participant and Ownerof Qualifying System wish to make such claims, they must

purchase the equivalent RECs through the Green Power Switch program or other

product.

SECTION 10 ,ANDEMNIF1CATION AND RELEASE 

Participant and the Qualifying System Owner shall release, indemnify, defend, and save

harmless the Distributor, TVA, the United States of America, and their respective

officers, agents, employees, and contractors from all liability, claims, demands, causes

of action, costs, or losses for personal injuries, property damage, special damages,

consequential damages, indirect damages, or loss of life or property:sustained` by

Participant and/or the Qualifying System Owner, their agents, contractors, and families,

or third parties arising out of or in any wayconnected with the Green'Power Providers

program including,- Without limitation, the design, purchase, construction, installation,
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ownership; testing, commissioning, operation, maintenance, repair, replacement,
removal, defect, or failure of the Qualifying Systehrunder this Participation Agreement
and Participant's and theQualifying System Owners interconnection and safety
equipment. The obligationsof this Section 10 shall survive termination of this
Participation Agreement.

SECTION 11 - FORCE MAJEURE EVENT 

(a) A 'Force Majeure Event shall Mean-any act of:God or the public enemy, firet,
epidemics, quarantines, strikes, freight embargoes or delays in transportation,
priorities or other acts or orders of governmental authority, or unforeseeable severe
weather or floods, or any causes, whether or not of the same class or kind of those -.-
specifically above named, that are in each case (i) beyond the reasonable control of
suchaffected party, (ii) by theexercise of reasonable foresight such pa rty.could not'

,-• reasonably have •been expectectto.avoid, and (iii) by theexercise of due diligence, --
such party shall be unable to .prevent or overcome. .

(b) .If a.ForceMajeureEvent.prevents-Participant from fulfilling any of its obligations ••
• under this Participation.Agreement, Participant shall promptly in writing. notify .

Distributor; or its. authorized representatives; of the. existence of the Force -Majeure •
Event., The notification mustspecify.in reasonable tletail•theoircumstances9fthe •
Force Majeure,Event, the expected.duration,.-andthesteps that Participant-is:taking

. to alleviate the effects.sof.the event on its performance and,. if the initial notification is
verbal, it shall be promptly followed up with a written notification. Participant:shall.J

. keep -Distributor informed: in writing-on:a continuing basis developments.,telating.to
the Force Majeure Event until the event ends. Participant shall be entitled to
suspend or modify its performance of obligations under this Participation Agreement
only to the extent: that the: effect the -Force -,Majeure Event, as..cleterrninedin -.TVNs
sole discretion; cannot be reasonably mitigated. In.the event of-such suspension. or.
modification; TVA shall determine;•in its sole discretion, when the Force Majeure-
Event.has ended:

SECTION 12 ACCESS 

Distributor and TVA s.hall have access to the Site:

(a) at reasonable hours, and upon reasonable notice, to inspect the Qualifying System's
protective apparatus and to read, maintain, or test meters, or for any reasonable
purpose in connection with thisParticipation Agreement or Distributor's obligation to
provide service to its customers; and

(b) at any time without notice to Participant, in order to disconnect the Qualifying System
from the Distributor's distribution system, in the event Distributor reasonably believes
a hazardous condition exists and such immediate action is necessary to;protect
persons, Distributor's facilities, or property of others from damage or interference
caused by Participant's facilities or lack of properly operating protective devices.

SECTION 13 DISCLOSURE

Participant understands that Distributor or TVA may publish or disclose to others
information obtained from the Program but will .not release, without the prior consent of
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Participant, information that could personally identify Participant except to 
employees,

contractors, or agents of Distributor and TVA, or when disclosure is requir
ed by law.

SECTION 14 - THIRD PARTY BENEFICIARIES

This Participation Agreement is solely for the benefit of Participant, Distributor
, and TVA

and shall not be construed as creating any duty, standard of care, or any liability 
to any

person not a party to this Participation Agreement.

SECTION 15 - PARTICIPANT AND QUALIFYING SYSTEM INFORMATION
 

15.1 Participant's and Qualifying System's Type Information (This infor
mation

must be fully completed by the Participant.)

• The Qualifying System shall be located at the following Address*:

City:  State:  Zip Code: 

• Participant Electric Service Account Number  

Participant Type: ❑ Residential ❑ Commercial or Industrial

Qualifying System Type and Nameplate. Capacity: (Please check below
.)

❑ Solar Photovoltaic (PV) ❑ Wind ❑** Low-Impact Hydro ❑ Biomass

If Biomass, please specify -the fuel type:  

• Total Nameplate Capacity of Qualifying System:  kW DC

(kW AC for biomass Or synchronous generators)

* Note: the Address must match the local power company's billing system

physical address.
** Hydro generation must be locathd in the Cumberland River watershed or in

 the

MiSsissippi River, and the Participant must provide documentation that it meets

any applicable requirements of the Federal Energy Regulatory Commission

(FERC). Hydro generation could be located in the Tennessee River watersh
ed

only if TVA were to issue a Section 26a permit. 
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15.2 Contract Administration and Notices. Notices given under this Participation
Agreement shall be deerned to have been duly delivered if hand delivered or sent by
United States certified mail, return receipt requested, postage prepaid, to:

Participant: 

Distributor: TVA:

Manager, End Use Generation, 

Renewable Energy Programs 

`26 Century 'Boulevard, OCP 2J 

Nashville, Tennessee 37214 

The above-listed names and addresses of any party for notices may be changed by
written notification to the other parties to this Participation Agreement as directed above.
If Participant would like to assign this Participation Agreement.to another person,
Participant must complete Attachment C and submit it to Distributor and TVA for review,
in accordance with Section 8 above.

SECTION 16 - QUALIFYING SYSTEM OWNERSHIP

Participant shall indicate below the ownership of the Qualifying System by
completing, or causing the Qualifying System Owner to complete, the following:

Check one:

0 Participant is the owner of the Qualifying System and shall sign below at the
bottom of this Section 16.
0 Participant is not the owner of the Qualifying System at the Address and shall
have the Qualifying System Owner sign below:

I am the owner of the Qualifying System that is installed at the AddreSs.
have had the Program explained to me, and I specifically agree to Sections
8(h) (Transfer and Assignment) and 10 (Indemnification and Release)
above. Accordingly, l give my permission for Distributor and TVA to review
the interconnection &the Qualifying System at the Address. .I give my
permission to use of the Qualifying System in the Program as provided
herein. l will cooperate with the parties participating in the Program as set
out in this Participation Agreement. I have the authority to sign below.

Name of Qualifying System Owner

Qualifying System Owner Signature Date

10.01.2012 12
GREEN POWER PROVIDERS PARTICIPATION AGREEMENT



SECTION 17 - SIGNATURES

17.1 Participant's Signature

By its signature below; Participant acknowledges that it has repd•and understands

this Participation Agreement and agrees to comply-with all of the terms and

conditions set forth herein.

If Participant is the Qualifying System Owner, ,Participant.gives permission for

Distributor and TVA to review the interconnection of the •Qualifying System at the ,

Address. Participant understands that the Qualifying System is not entitled to

generate power and Participant is not entitled to Generation Credits or rebates unl
ess

and until Distributor and TVA execute this Participation Agreement and the System

Acceptance Form.

Participant hereby warrants and certifies that all information submitted in this

Participation Agreement is accurate and the Participant has the authority to enter i
nto

this Participation Agreement. In making this warranty and certification, Participant

acknowledges that Participant is aware that Section 21 of the Tennessee Valley

Authority Act of 1933, as amended, (16 U.S.C. § 831t) provides criminal sanctions

including fines and imprisonment for any person who is convicted of, among other

things, defrauding TVA.

Specifically, Participant understands that Participant is bound by the then-curre
nt

Guidelines in effect at the time TVA executes this Participation Agreement, and the

Guidelines in effect at the time TVA executes this Participation Agreement can be

different than what the Participant has reviewed. Participant is responsible for

reading, understanding, and adhering to the then-current Guidelines in effect at the

time TVA executes this Participation 6greement.

Participant accepted and agreed to the foregoing this r  day of
 , 20 

Participant Name

Participant's Authorized Officer Name & Title

(please complete only if Participant is

a commercial or industrial customer)

Participant or Participant's Authorized

Representative Signature
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17.2 Distributors Signature

Distributors signature below indicates that it has read and understands-this
Participation Agreement and agrees to be bound by all of the terms and conditions
set forth herein.- In particular, Distributor indicates that the Qualifying'Systern's
design and the Participant information provided under Section 15.1 (above have met
the initial Program and interconnection design requirements, but that Distributor shall
not allow the Qualifying System's power to flow onto its electric distribution or
transmission system unless and until Distributor and TVA execute the System•
Acceptance Fotm with respect to the completed construction.

Accepted and agreed to the foregoing this 

DistribUttir Narrie:

(Distributor •Representative Name :& Title)

Distributor Representative Signature

17.3 TVA's Signature 

APPROVED ADENIED ❑

COMMENTS/REASONS FOR DENIAL`

, 20 .Accepted and agreed to the foregoing this day of

TENNESSEE VALLEY AUTHORITY

(TVA Representative Name & Title)

TVA Representative Signature
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For Distributor Use Only: For TVA Use Only:

GREEN POWER PROVIDERS
-..DISTRIBUTOR FACILITY- PARTICIPATION AGREEMENT

THIS GREEN POWER PROVIDERS DISTRIBUTOR FACILITY

PARTICIPATION AGREEMENT (Participation Agreement), between

 , its successors and assigns, hereinafter

called "Distributor," and Tennessee Valley Authority, its successors and assigns,

hereinafter called "TVA," bears the following recitals:

Distributor and TVA are cooperating in a program entitled Green Power

Providers (Program) under which TVA acquires electric energy from qualifying

renewable generation systems constructed and installed at locations served by

Distributor.

I. Distributor intends to construct, own, operate, and maintain a generation facility

(Qualifying System) that is an eligible system under this Participation

Agreement and is described below, located at Distributors facility (Account)

address (Address) identified in Subsection 15.1 below.

III. The parties understand that the intent of the Program is to encourage

Distributor's residential customers (billed under Schedule RS or its equivalent)

and Distributors commercial and industrial customers (billed under the General

Power Service.or ManufacturingService Rate Schedules or their equivalent, as

defined in Distributor rate schedules) to install renewable generation, and that

DistributorJor and on behalf of its own. Account, is also eligible to participate in

the Program in accordance with this Participation Agreement. Distributor

agrees that. Account's primary commercial or industrial purpose is not electricity

generation at the:Address of the Qualifying System.

Iv. Distributor wishes to sell to TVA and TVA wishes to purchase from Distributors

Account the power and 'associated;energy produced frorrithe'Qualifying

SyStemi.togetherwittthe -environtnental attributes associated with it; in

:accordance with the terms. and conditions set forth in this Participation

Agreement.

Subject to and in accordance with the Green Power Providers Program' Participation

Guidelines-(Guidelines), attached to and made part.of this: Participation Agreement, the

parties agree as follows:

SECTION 1 - DEFINITIONS

For purpose of this Participation Agreement (i) all terns used herein with initial capital

letters are textually defined within this Participation Agreement, and (ii) all underlined

terms used herein shall be deemed to <mean those terms as defined in Guideline 2 of the

Guidelines.
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SECTION 2 - TERM AND TERMINATION 

2.1 Effective: Date and Tenn. This Participation Agreement shall be deemed effective
as of the date (Effective Date) that TVA executes this Participation Agreement. The date
on which Distributor accepts the Qualifying System by executing the Distributors
Acceptance of Qualifying System Form (System,Acceptance Form) shall be called the
Delivery Commencement Date_ If the Distributor does not accept the Qualifying System
by.fully executing and submitting the System Acceptance Form within one hundred
eighty (180) Calendar Days of TVA's execution of this Participation Agreement under
Subsection 17.3 below (Deadline), this •Participation Agreement shall automatically
terminate.

Unless sooner terminated as provided in this Participation Agreement, this Participation
Agreement shall remain in effect for twenty (20) years from the Effective Date.

212 Termination. This Participation Agreement may be terminated by:

(a) The mutual agreement of the parties in writing at anytime; or
(b) TVA at any time upon written notice to Distributor that it has determined that

any of the f011owing conditions have occurred:
After the Delivery Commencement Date, there has been a sustained
lack of generation (less than an average of 10 kWh per month) from the
Qualifying System for a period of six (6) consecutive months or more;

ii The Qualifying System or its interconnection or safety equipment violate
any applicable local; state, or federal codes or pose a safety hazard as
determined by TVA;
The interconnection or-safety equipment ceases to comply with the
requirements of Sebtion 4 below;
The. Qualifying System includes generation from a non-Qualifying
Resource-(defined- below) and/or ceases to meet the particiPation
conditions outlined in this Participation Agreement or the Guidelines;
Generation from the Qualifying System is used by the Account to
provide credits for electric consumption at a location other than the
Address herein;

vi. DistributOrceases to be a customer of TVA;
vii. Account ceases to be owned or operated by Distributor at Site; unless

this Participation Agreement is assigned to anew owner of Site as
provided for under Section 8 below;

viii. Distributor does not comply with or breaches the terms of this
Participation Agreement'

ix. DistribUtorincreases the nameplate capacity of the Qualifying System
without permission from TVA, in violation of Section 3 below; or

x. Any unauthorized transfer, assignment, or delegation in violation of
Section 8 below.

SECTION 3-:QUALIFYING SYSTEMS', MAXIMUM CAPACITY

For the term of this Participation Agreement, the total nameplate capacity of a Qualifying
System(s) at the Site shall be less than or equal to 50 kW direct current (DC) (50 kW
alternating current (AC) if the system is a synchronous generator and does not require an
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• inverter). However, if the proposed total nameplate capacity of the Qualifying System at

the Site:

(a) exceeds 10 kW, Distributor shall review the kWh energy consumption at the

Site (Site Power Usage Review) during the past twelve (12) months, as

recorded monthly by the single associated Billing Meter at the Site, and the

maximum total nameplate capacity (Maximum Capacity) of the Qualifying

System under this Participation Agreement shall be the lesser of (a) 50 kW and

(b) the kW capacity that is designed to generate no more than 100% of the

customer's, historical annual usage in kWh, as recorded by the. associated

Billing Meter at the Site.

(b) is 10 kW or iessno Site Power Usage Review shall be required.

Furthermore, Distributor must be able to demonstrate, on an ongoing basis, that the

Account's. Qualifying System generates electricity from one of the resources (Qualifying

Resources) included aseligible per Guideline 4 as such Guideline existed at the time

this Participation Agreement was executed. if Distributor intends to increase or

decrease the nameplate capacity of the Accgunt's Qualifying System, Distributor shall

complete, Attachment D (Request .to Amend Participation Agreement to Modify Capacity

of Qualifying System) and forward it, along.with any requested supporting documents, to

TVA for-review and, potentiat approval and execution. ;In addition, any intended increase

of the nameplate capacity of the Qualifying System, so that the total (existing and new)

capacity amounts to more than 10 kW, must be in accordance with SubSection 3(a).

Any unauthorized increase of the Qualifying System's capacity may result in termination

of this Participation Agreement.

Should the Qualifying System cease to meet the,participation conditions outlined in this

Participation Agreement and the GUidelines, TVA, in its sole discretion, may terminate

this Participation Agreement upon thirty (30) Calendar Days' prior written notice.

SECTION 4 PARTICIPATION ELIGIBILITY

Distributor's-Account eligibility for participation in the Program is based upon Account

meeting the following criteria:

{a) Distributor's primary commercial purpose at the commercial building at the

Address shall not be electricity generation at the Site; and

(b) Participant must submit the design of its proposed Qualifying System, along with

an interconnection application, including the proposed equipment specifications in

advance of submitting a signed Participation Agreement, to Distributor for review; ;

and
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(c) The Qualihjing System:

i. must not have previously generated renewable energy for sale to TVA prior
to October 1, 2012, unless the Qualifying System was part of the
Generation Partners pilot;

must meet the requirements of the Green-e Energy National Standard as
provided by the Center for Resource Solutions, or any successor entity;

:111,;.'t' must meathe,,requirements Of the type Of Qualifying System outlined in
Guideline 4;

iv. must have a minimum nameplate capacity equal to or greater than 0.50
kW;

must comply with all requirementh established by the;Distributor for
interconnecting a Qualifying System to its diStribution System; including
without limitatiOn signing DiStributor's Interconnection A6reernent and
paying Distributor for any interconnection studies and Other aSSociated
costs: Furthermore, The Qualifying System (including all interconnection-
related equipment) must have been tested and listed by a Nationally
Recognized Testing Laboratory-forcoritinuouSinteractive operation with
an electric distribution system in compliantewith:IEEE 1547 (Standard
for lnteraonnecting Distributed Resources with Electric Power Systems),
IEEE 15472 (Standard Conformance Test"ProcedureSfor'Equipment
Interconnecting Distributed Resources withElectritPower-Systems), and
UL 1741 (Inverters, Converters, and Controllers for use in Independent
POwer Systems) prior to Distributor signing the System Acceptance Fort'.

must be properly:designed, constructed, and installed and installer and
manufacturer shall provide evidence of the testing and compliance with
the applicable requirements Prior. to DistribUtar signing the System
Acceptance Form. All Qualifying Systems shall be maintained and tested

- on an-ongoing basiiiriaccordante with Manufacturer's instructions and
TVA shall have the right to obtain copies of the test results; and

must'bb Manufactured (if a packaged System) and insthlied'in compliance
with all requirements of the lateSt edition'of the National Electric Code
(American National Standards Institute/National Fire Protection
Association-70) prior to Distributor signing the System Acteptance Form;
and

(d) All installations must be permitted as required by law, be certified by a licensed
electrician, and pass any applicable code inspections prior to Distributor signing
the System Acceptance Form; and

(e) For safe operation, the Qualifying System and its associated facilities shall include
a manual, lockable, visible load break AC disconnect switch with such switch
easily accessible by Distributor; and
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(f) Theconstruction and: nstallatiohof the..Qualifying,System must b
e completed, in

compliance with the Interconnection Agreement requirements and the terms
 and

conditions of this Participation Agreement by Deadline. If these terms and

conditions are,not meton otbeficirethe.Deadline:Distributor may.not reappl
y for

itSrAccountsparticipation in-the•Progranlwithin the period of one hundred ei
ghty.

(180) Calendar Days from the date of 'TVA's execution of the Participation 
•

Agreement in accordance with the then-current applicable Guidelines; and

(g) The annuai.Program participationlimitas established in 'Guideline 12 of
the: .

Guidelines must not have been reached at the time TVA is asked to review 
and

execute-this,Participatipn,Agreement ,Cince,Distributor.has signed the

• Participation Agreement and...,presented itio TVA for review and possible,.

execution,..TVA.shaltbe Under no obligation-to:execute said -Participation'

Agreement once the MW limit for that y.earhasbeen reached, notwithstandi
ng

any actions takenTand.. expenses incurred 'to -date,by Distributor foritsAccount's

participation in the Program; and . •

:) • , • .
(h) No Generation. Credits shall :be due' to•Distributor's Account forany gene

ration

above the,total. nameplate: Maximum Capacity.

SECTION 5 - BILLING AND PAYMENTS 

Distributor shall 'choose one of the two options provided. for Under Subsectio
ns 5.1 and

5.2. below, and credits and incentives shall be credited or paid to its Accoun
t accordingly.

Account shall be paid the then-current applicable Premium Rate as was sta
ted in

Guideline 8:Of GuidelineS zs'it Was .in effect. on the date •OfTVA's •execution 
ofthe

Participation:Agreement.

5.1 Distributor Billing Option. Under this option, Distributor will administe
r any

Generation Credits due to Account under this Subsection 5.1 using Site's:p
ower

consumption (recorded:on the single associated Billing Meter) and Site's po
wer

generation (recorded on the associated Generation Meter); and provide-to Account any

Generation Credits due effective with-the billing.petiod when the Qiialifying System

commences generation into Distributorselettric system, and for each billin
g period

thereafter during thelerm Ofthis,Partidpation Agreement, •Distributor shall i
nclude the

following inits determination,of Accounts-power bill Distributor shall (a)
 apply all

charges and creditsfOr powerand ehergy to the kW and kWh energy consumed by

Account at the Site and any other charges and credits determinedin accord
ance with

the applicable retail rate schedule, as appropriate, and (b) credit Account wi
th a

Generation- Creditfor theeligible renewable energy (kWh) delivered to Distributor's

system. Said Generation Creditshalt be calculated by applying the retail rate schedule

(deemed to be GSA1 for all commercial and industrial customers) and t
he applicable

Premium-Rate, as determined by Guideline 8 of the Guidelines, to the kWh energy
generated- by the System at the Site.

If the Generation Credit exceeds the sum of all charges and other credit
s on Account's

power bill resulting in Account being owed money for the billing period, Distr
ibutor may

elect to carryover any such payment due to Account as an additional credit
 on

Account's power bill for the following billing period, and may continue to 
do so for a total

of twelve (12) consecutive billing periods. If at the end of this cumulative pe
riod the

value of Account's Generation Credit exceeds the net sum of all charges an
d other
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credits forsuch cu ulative.period Distributor shall issue payment to Account kir the
balance due.

Distributors periodic power bill to Account shall include calculationsef the amounts
owed; if any;•td Account with specific:reference to the applicable retail rate schedule and
Premium Rate:  •

5.2 TVA-Vendor Billing Option. Under this option, Distributor and a TVA designated
third-party vendor (Vendor) shall administer any payments due to Account.

(a) EffectiVe with the billing period when the -Qualifying System commences
generation into Distributors electric system, and for each billing period thereafter
during-the term of this Participation Agreement, Distributor shall includethe
followingin its determination of Account's power bill:: Distributor shall (a) apply all
charges and,creditsfor powerand :energy to the kW and kVVh energy consumed
by Account at the Site and any other charges anidcredits determined in -
accordance with the applicable retail rate schedule, as appropriate, and (b) credit
AccountwithGeneration Credit for the eligible renewable energy (kWh)
delivered to Distributors system. Said Generation Credit shall be calculated by
applying the retail energy schedule (deemed to be GSA1 for all commercial and
industrial customers) to the kWh energy generated by the Qualifying System.at -
the Site. Distributor's bill to the Account shall include calculations of the amounts
owed to Account with specific reference to the applicable retail energy rate
schedule.

(b) Based upon generation-data of the Qualifying System provided by Distributor to',
TVA, TVA shall cause Vendor to deliver to Account, as soon as .reasonably
practical, but no later than ten (10) Business Days following the end of each
calendar month, a statement, check, or other-approved payment notification
showing energy delivered from the. Qualifying System during the previous
month(s)-and a computation of the payment due to Account. Such payment shall

-• be calculated :by applying the applicable Premium Rate to the kWh energy
measured on the Generation•Meter. In the event that generation information of•.a
QualifyingsSystem isnot promptly provided.due• to such events as meter
malfunction or cornmunicafions failure,the time••period in which. Distributor
delivers said data to TVA and Vendor may be:extended as appropriate.
Payments due, if any, by-Vendor under this Subsection 5.2 are due within thirty
(30) Calendar:Days frorn the date of the statement.

Vendor's statement to the Account shall include calculations of the amounts
owed to Account with specific reference to the-applicable Premium Rate.

5.3 Incentive. Depending on :Distributor's selection of .Distributor Billing Option or TVA-
Vendor Billing Option, Distributor or Vendor shall provide, aenertime,$1,000,intentive
payment to Account. Said one time incentive payment shall be paid per Qualifying
System; per Site.. ;Further; tle.ene4imeincentive payment - hall.,40.-mAcip. after the:,
Distributors. completion .and Distributor's: and. TVA's approval: ef the System Acteptance
Form and after the Qualifying System has successfully completed the commissioning
requirements.;:,
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SECTION :6 -.INTERCONNECTION 

Distributor shall be responsibleforth.e.design,;purchase, constructiorOnstallation,

commissioning; ownership,' operation, and maintenance (Work) of the Qualifying System

and all auxiliary and -interconnecting equipmentOr cause the owner of Qualifying System

(QualifyingiSysternOwner).to do the. Work, in accordance.with.the terms .of.the: 

Interconnection Agreement...

TVA shall have no obligation to purchase the electric power generated by the Q
ualifying

System unless and until the Distributor- is in compliance with the approved

interconnection and safety requirements and all other requirements under this

Participation Agreement for the Qualifying System.

SECTION 7 - METERING 

Distributor shall purchase; install, own, operate, and maintain the Generation Meter. A
ny

repairs or replacements of the Generation Meter shall also be provided by Distributor, or

itarepresentative. Further, the metering-arrangement configuration for measuring the

energy output of the Qualifying System shall be determined by Distributor. If said

configuration requires replacement of.the. Billing Meter by a bi-directional meter, Distrib
utor

shall purchase, install, own, operate, and maintain said bi-directional meter. Any fu
ture

replacement of the Billing.Meter or said bi-directional meter shall be provided by.

Distributor at its expense.

If the interconnection of the Qualifying System and installation of either the Generation
 

Meter or Billing Meter requires additional costs in excess of program reimbursements, the

associated net costs shall be at the Distributors expense. This includes additional grid

infrastructure requirements (e.g. transformers) that may be needed to accompany the

construction and installation of the Qualifying System.

SECTION 8 TRANSFER AND ASSIGNMENT

;0) Neither party shall voluntarily transfer, assign, or delegate this Participation

Agreement or any of its rights or duties hereunder without the prior written

consent of the other party. Such consent shall not to be unreasonably withheld.

Further, any unauthorized assignment may result in termination of this

Participation Agreement as provided in Subsection 2.2 above.

lf .Distributor (Distributor/Transferor) intends to transfer ownership of the Site to a

new owner (New Participant/Transferee); Distributor/Transferor shall notify TVA

of its intent by completing and submitting Attachment C (Request to Amend

Participation Agreement by Changing cm.Participant and/ -Qualifying' System

Owner), which shall include the New Participant's/Transferee's signature, to. TVA

at least thirty (313) CalendarDays prior to the requested effectivesdataof such":

assignment. Upon!approvai, TVA will execute the attechmeritehareturn.copies..

of•the fully executed attachment .to theDistributor/Transferorand The New

ParticipantiTraWereefor their records. By signing Attachment. Q, -the New

Participant/Transferee gfirMs its understanding of ,and:concurs with the terms..

and con.ditions.ofthis Participation Agreement.
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(c) If Distributor is a tenant of the Site and its tenancy is termiriated, Distributor may
assign this Participation Agreement to a new tenant (New Participant/Transferee)
by-notifying TVA and completing Attachment C. Once signed by -

• Distributor/Transferor and New Participant/Transferee, Attachment C shall be •
submitted to TVA at least thirty (30) •Calendar Days prior to the requested •

effective date '4:)f stich assignment. Upon approval, TVAAivill execute the
attachment and return copies of the fully executed attachment to
Distributor/Transferor and New Participant/Transferee for their records. By
signing Attachment C, the New Participant/Transferee affirms its understanding
of and concurs with the terms and conditions of this Participation Agreement.

(d) If Distributor is not the owner of the Qualifying System and the Qualifying System
Owner (Qualifying System Owner/Transferor) intends to transfer ownership to a
new owner (New Qualifying System Owner/Transferee), Distributor shall notify
TVA of said intent and complete Attachment C. Once signed by Distributor, the

• Qualifying SysterirOwner/Transferor, and the New'Qualifying System
• Owner/Transferee, Attachment .0 shall be submitted to TVA at leastthirty (30)

• Calendar Days' prior to the requested effective date of such assignment. Upon
approval, Distributor and TVA will execute the attachnient and. return copies of

• the fully executed attachment to the Qualifying SystermOwner/Transferor and the
New Qualifying System Owner/Transferee for their records. By signing
Attachment-C, the New Qualifying:System Owner/Transferee affirms its
responsibilities under the Participation Agreement.

(e)• Any unaUthorized ,assignment may result in termination of this Participation
Agreement. •

Each time an assignment of this Participation Agreement, or ownership transfer
of the Qualifying System, is intended by 'Distributor/Transferor or Qualifying
System Owner/Transferor, as provided in Subsections 9(b), 9(c), and 9(d) above,
Distributor/Transferor shall execute on Account's behalf, and cause the New
Participant/Transferee or the New Qualifying System Owner/Transferee, as

• appropriate; to executeAttachnient C. The partially executed Attachment C shall
-be then forwarded to TVA for review and potential approval and execution.

(g) If ownership of the Site is transferred (or Distributors tenancy of the Site is
terminated) and Distributor and/or Qualifying System Owner elect to relocate the
Qualifying System to a different location, this Participation Agreement shall be
terminated upon thirty (30) Calendar Days written notice to the Distributor and
TVA, as outlined in Subsection 2.2(b) above: •

SECTION 9 - ENVIRONMENTAL CREDITS •

TVA shall have the sole right and title to any renewable energy credits (including
tradable renewable credits or green tags), or other associated benefits or environmental
attributes of energy generated from the renewable nature of the Qualifying System
(without regard to'whether any governMental authority or other organization has
regiatered, certified, or otherwise taken-bction to recOgnize said credits, tags, benefits, or
attributes), that have accrued or are'atising-or accruing now and in the future as a result
of the generation of electricity from the Qualifying System (Environmental Credits)
beginning on the Effective Date and continuing throughout the term of this Participation

10.01.2012 8
GREEN POWER PROVIDERS DISTRIBUTOR FACILITY PARTICIPATION AGREEMENT



Agreement. -At no cost to TVA, Distributor shall cooperate with TVA in taking whatever

action is necessary and reasonable to establish or obtain such Environmental Credits,

as may be required now or in the future by applicable law, and transfer them to TVA.

For the term of. this Participation Agreement, Distributor and. Owner of Qualifying. System

cannot make claims or statements about using renewable electricity, cutting back on

greenhouse gas (GHG) emissions from electricity through the use of renewable

electricity, or receiving any other environmental benefits of renewable energy use

constitute the claiming of a renewable energy credit (REC). Distributor and Owner of

Qualifying System understandthat if claims of using renewable electricity or any of the

environmental attributes within a REC, those claims would violate the terms of this -

Participation Agreement, since TVA, through this Participation Agreement, is purchasing

one hundred percent (100%) of the RECs generated by the renewable-energy

installation and selling the RECs through its Green Power Switch program. If Distributor

and Owner of Qualifying System wish to make such claims; they must purchase the

equivalent RECs through the Green Power Switch program or other product.

SECTION 10 INDEMNIFICATION AND. LIABILITY

Distributor and Qualifying System Owner, if any, shall release, indemnify, defend, and

save harmless TVA, the United States of America, and their respective officers, agents,

employees, and contractors from all liability, claims, demands, causes of action,- costs,

or losses for personal injuries, property damage, special damages, consequential

damages, indirect'damages, or-loss of life or property sustained by Distributor and/or the

Qualifying System Owner, their agents, contractors, and families, or third parties arising

out of or in any way connected with the Green Power Providers program including,

without limitation, the design, purchase, construction, installation, ownership, testing,

commissioning, operation, maintenance, repair, replacement, removal, defect, or failure

of the Qualifying System under this Participation Agreement and Distributors and

Qualifying System Owners interconnection and safety equipment. The obligations of

this Section 10 shall survive termination of this Participation Agreement.

SECTION 11 - FORCE MAJEURE EVENT

(a) A Force Majeure Event shall mean any act of God or the public enemy, fires,

epidemics, quarantines, strikes, freight embargoes or delays in transportation,

priorities or other acts or orders of governmental authority, or unforeseeable severe

weather or floods, or any causes, whether or not of the same class or kind of those

specifically above named, that are in each case (i) beyond the reasonable control of

such affected party, (ii) by the exercise of reasonable foresight such party could not

reasonably have been expected to avoid, and (iii) by the exercise of due diligence,

such party shall be unable to prevent or overcome.

(b) If a Force Majeure Event prevents Distributor from fulfilling any of its obligations at

the Site under this Participation Agreement, Distributor shall promptly in writing notify

TVA, or its authorized representatives, of the existence of the Force Majeure Event.

The notification must specify in reasonable detail the circumstances of the Force

Majeure Event, the expected duration, and the steps that Distributor is taking to

alleviate the effects of the event on its performance, and, if the initial notification is

verbal, it shall be promptly followed up with a written notification. Distributor shall

keep TVA informed in writing on a continuing basis of developments relating to the

10.01.2012 9
GREEN POWER PROVIDERS DISTRIBUTOR FACILITY PARTICIPATION AGREEMENT



(c) Force Majeure Event until the event ends. Distributor Shall be entitled to suspend or
modify its perfortnanCe of obligations tinder this Participation Agreement only to the
extent'that the effect'Of the. Force IVIajeure Event, as determined in TVA's sole
discretion, cannot be reasonably mitigated. In the event of such suspension or
modification, TVA shall determine; in its sole discretion, When the Force Majeure
Event has ended.

SECTION 12 = ACCESS

TVA shall have access to the Site and/or Address at reasonable hours, and upon
reasonable notice, to inspect the Qualifying System's protective apparatus and to read,
maintain, or test meters, or for any reasonable purposein connection with this
Participation Agreement.

SECTION 13 DISCLOSURE

Distributor understands that TVA may publish or disclose to others information obtained
from the Program but will not release, without the prior consent of Distributor, information
that could personally identify Distributor except to employees, contractors, or agents of
TVA, or when disclosure is required by law.

SECTION 14 - THIRD'PARTY,BENEFICIARIES

This'Participation. Agreement' is solely for the behefit of Distributor and TVA and shall not
be construed aS creating any duty, standard ofcare, or any liability to any person not a
party to this .ParticipatiOn Agreement:"
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SECTION 15 - ACCOUNT AND QUALIFYING SYSTEM INFORMATION

15.1 Account's and Qualifying System's Type Information (This information must

be fully completed by the Distributor.)

• The Qualifying System shall be lo6ated at the following Address*:

City:  State:  Zip Code: 

Participant Electric Service Account'Number 

• Participant Type: ❑ Residential 0 Commercial or Industrial_

Qualifying System Type and Nameplate 'Capacity: (Please check below.)

❑ Solar Photovoltaic (PV) 0 Wind 0 Low-Impact Hydro 0 Biomass

If Biomass, please specify the fuel type:  

Total Nameplate Capacity of Qualifying System:  kW DC

(kW AC for biomass or synchronous generators)

*Note the Address must match the local power companys billing system

physical address.

** Hydro generation must be located in the Cumberland River watershed or in

the Mississippi River, and the Paiticipant must provide documentation that it

meets any applicable requirements of the Federal Energy Regulatory

Commission (FERC). Hydro generation could be located in the Tennessee

River watershed only if TVA were to issue a Section 26a permit. 

15.2 Contract Administration and Notices. Notices given under this Participation

Agreement shall be deemed to have been duly delivered if hand delivered or sent by

United States certified mail, return receipt requested, postage prepaid, to:

Distributor: TVA:

Manager, End Use Generation, 

Renewable Energy Programs 

26 Century Boulevard, OCP 2J 

Nashville, Tennessee 37214 

The above-listed names and addresses of either party may be changed by written

notification to the other party to this Participation Agreement as directed above.
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If Distributor would like to assign this Participation Agreement from Account to another
persibn, DistributormoSt complete Attachment C and submit it to TVA for review, in
accordance with Section 8 above.

SECTION 16 -.QUALIFYING SYSTEM OWNERSHIP 

Distributor shall indicate below the ownership of the Qualifying System by
completing, or causing the Qualifying System Owner to complete, the following:

Check one:

❑ Distributor is the owner ofthe-Qualifying System and:shall sign below at the
bottom of this Section 16.

❑ Distributor is not the owner of the Qualifying System at the Address and
shall have the Qualifying System Owner sign below:

l arri.the!ownerpf the Qualifying.System that is installed at the.Address., I
have had the Program explained to me, and I specifically agree to Sections
8(h) (Transfer and Assignment) and 10 (Indemnification and Release) above.
Accordingly, I give my permission for Distributor and TVA to review the
interconnection of the Qualifying System at the Address. l give my
permission to use of the Qualifying System in the Program as provided
herein. I will cooperate with, the parties participating in the Program as set
out in this Participation Agreement. I have the authority to sign below.

Name of Qualifying System Owner

Qualifying System Owner Signature and Date

10.01.2012
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SECTION 17 - SIGNATURES

17.1 Distributor's Signature

By its signature below, Distributor acknowledges that it has read and understands

this Participation Agreement and agrees to be bound by all of the terms and

conditions set forth herein.

If Distributor is the Qualifying System Owner, Distributor gives his permission for

TVA to review the interconnection of the Qualifying System at the Address.

Distributor understands that the Qualifying System is not entitled to generate

power and Distributor is not entitled to Generation Credits or rebates unless and

until Distributor and TVA execute the System Acceptance Form.

The Qualifying System's design and Account information provided under

Subsection 15.1 above have met the initial Program and interconnection

requirements.

Specifically, Distributor understands that Distributor is bound by the then-current

Guidelines in effect at the time TVA executes this Participation Agreement, and the

Guidelines in effect at the time TVA executes this Participation Agreement can be

different than what the Distributor has reviewed. Distributor is responsible for

reading, understanding, and adhering to the then-current Guidelines in effect at the

time TVA executes this Participation Agreement.

Accepted and agreed to the foregoing this day of , 20_.

DISTRIBUTOR NAME

(Distributor Representative Name & Title)

Distributor Representative Signature
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17.2 TVA's Signature

APPROVED Q DENIED 11

COMMENTS/REASONS FOR DENIAL:

Accepted and agreed to the foregoing this day of 
20

TENNESSEE VALLEY AUTHORITY

(TVA Representative Name & Title)

TVA Representative Signature •
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DISTRIBUTOR'S ACCEPTANCE OF QUALIFYING SYSTEM FORM ,

(SYSTEM ACCEPTANCE FORM)

After Participant completes the project and Distributor accepts the:project and submits

the Distributor's Acceptance of Qualifying System Form, TVA will review and may

approve the form. If there are deficiencies in the subMitted form, TVA may withhold

approval and require Distributor to correct the deficiencies and resubmit the corrected

form prior to apprOval.

Section 1 - Participant Information

Participant Name*:
'ilYWc,'Mat:4:144:Er

Participation Agreement Number:

Street Address of Qualifying System

Customer Type: 0 Residential 0 Commercial or Industrial

Zip Code:

*Note that the Participant rnust be the account holder for the Billing Meter at the location

specified above and the Street Address of Qualifying System must be the same address

listed as the service address of the. Billing Meter associated with the project.

Section 2 - Qualifying System information 

Total Nameplate Capadity of Qualifying System:
inverter based systems)
Total Project investment (Installed Cost): $omminis

Section 3,- Contractor/InstallerinfOrmation 

Company Name:
Company Address:

City:

kW DC (AC for biomass or non

North American Board of Certified Ener Certification Level

(for solar PV and wind projects):

NABCEP Certificate Number: MINIMIN=AMMININIIIMINMIE

Section 4 - Generation Meter Information (to be completed by Distributor)

Generation Meter Type: El Interval (required for > 10 kW) ❑ Non-interval

Metering Connection:

10.01.2012
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Complete below for ail interval meters (does not apply to non-interval dieters): 

Interval Meter Option: ❑ TVA-Vendor Meter Option ❑ Distributor Meter Option

Complete for Non-Vendor Option Only - Remote Communications Type:

❑Cellular EJEthernet OLand/Phone Line ❑Other: Please specify N" 

Note that the Distributor Customer Meter Setup (DCMS) or other approved TVA metering
form must be completed and submitted to TVA Customer Service prior to signing this form.

Section 5 - Distributor's Acceptance of Qualifying System 

The Qualifying System has met the requirements for interconnection to the Distributors
system and is in compliance with the standards and terms of the Participation Agreement
and the currently effective edition of TVA's Green Power Providers Program Participation
Guidelines. As of the date outlined beloW, the Qualifying System has been commissioned at
its total nameplate kW capacity outlined in Section 2 above and is fully operational and
properly interconnected to the Distributor's electric distribution or transmission system.

Distributor Acceptance Date:

Distributor Name:

Name and Title of Distributor Representative:

Signature of Distributor Representative: iimmimemposionsmomsegge
Distributor is required to send a copy of this document• within ten .business days of the
acceptance date to the Green Power Switch inbox (preferred) at qreenpowerswitch(@tva.qov
or to fax it to 615-232-6828

Section 6 - TVA's Approval/Denial of System Acceptance Form (to be completed by
TVA)

APPROVED ❑ DENIED. ❑

COMMENTS/REASONS FOR DENIAL: 

Date Received by TVA:  

Name and Title of TVA Representative:

Signature of TVA Representative:

Date Approved by TVA:
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GREEN POWER PROVIDERS PROGRAM PARTICIPATION GUIDELINES
(Effective October 1, 2012)

GUIDELINE 1 - PROGRAM PURPOSE AND DESCRIPTION 

The purpose of the Green Power Providers program (Program) isto tontinue'th increase

the renewable energy supply in the Tennessee Valley region. In addition; the Program

aims to align with the green power demand and participation levels in TVA's Green Power

Switch program, white also stimUlating'ecOnornic grove th arid serving as a customer=
focused solution to grid integration of smaltscale clean and renewable energy systems.

DiStributore of TVA power (Distributors)that haVe entered into a Green Power ProViders

Agreement with TVA havelhe•opportunity to offerthe Program to their customers. These

customers (APplicants):canapply for Participation in the Program by completing the Green

Power ProvidereParticipation Agreement, and Distributore(in suth'circumstantes also

herein referred to as Applicants) can apply-for• participation as generators under the Green

Power Providers Distributor Facility Participation Agreement (both agreements herein

referredto as Participation Agreement), and submitting it to Distributor:and TVA for review

and potential approval and execution. .All 'Applicant r.ruist be the same person(s) or entity

designated on the customer's power billing account that ieassociated With the single

associatedBilling Meter at the Address of Site (defined below). Each Applicant will be

given the status of "Participant" upon full execution of a Participation Agreement by all

parties, provided such Applicant qualifies for and meets, at the time TVA executes the

Participation Agreement, the then--current participation requirements. In order to retain its

status as a Participant, each Applicant must install its generating system (Qualifying

System) in accordance with the Participation Agreement and this Green Power Providers

Program Participation Guidelines document (Guidelines) and, once TVA has executed the

Participation Agreement, the Qualifying Systern must be fdlly interconnected;and

operational within one hundred eighty (180) Calendar Days of TVA's execution of the

Participation Agreement, as indicated on Distributors Acceptance of Qualifying System

form (System Acceptance Forin), and Applicant shall comply with the terms ofthe

Participation Agreement,

GUIDELINE 2 - DEFINITION OF TERMS

As used in these Guidelines:

2.1 "Applicant" shall mean any potentially eligible residential, commercial, or industrial

end-use customer served by Distributor (or a Distributor itself on its own behalf)

that elects to participate in the Program.by (i) submitting an interconnection request

to Distributor, and upon Distributors approval, entering into an interconnection

agreement with Distributor, and (ii) submitting a completed copy of theParticipation

Agreement for TVA's and Distributor's review and potential approval and

execution.

2.2 "Billing Meter' shaltmean a retail billing meter located at the Site Where the

Participant's facility or dwelling is located. The Billing Meter must be fully

operational and measure the billing demand and/or the energy Consumed at the

Site.
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4-2,.3-"BusitteSS-DayS"'Stiallrileartall'dayO'eXCept SatOrdaysi,and''StindayS- and the
weekdays that are observed gy,„11/Aos Federal holiday (Federal holidays
currently include New. Year's Day, Martin Luther King's Birthday, Presidents' Day,
Memorial -Day, Independence Day, Labor Day, Columbus Day, Veterans' Day,
Thanksgiving Day, and Christmos-Dayy • . • • ••• "

2.4-"CalendarDaysehall mean all. days,in.a month, including weekends and.
holidays.

2.5 "Delivery Commencement Date shall mean the date on which the Distributor has
,,executed the System Acceptance Form:

2.6 "Generation:Credir,,shallffiean thoocorued-generation credits.due to Participant;
which shall be calculateg,by applying the sum of-filo:energy charge in the • .
applicableretail rate. schedule (residentiat(RS) or, deemed to be:GSA1-.for all
:commercial  and industrial customers) and the opplicable Premium Rate to the

• .• kWh energy measured on the Generation Meter.

2.7 "Generation Meter''. shall mean.a:meter additional to the •Billing Meter at the Site
that .is installed by.Distributor and designed to.m.easurathe alternating .current.
.(AC). energy output from: the Qualifying Systemot.thoSite... Generation Meter
shall .inean either an. Interval:Generation Meterorka„Non-Interval.Generation::
Meter, or both.

2.8 "Interconnection -Agreemenr.means the agreement executed.by Applicant and •
Distributor to provide..for the interconnection of the Qualifying-System to
Distributor's distribution system„, .

2.10 "Interval Generation Meter shall be a solid-state type meter of high quality for
billing purposes that records-at.least clock, hour (hour interval) data and
measures the energy output (kWh) from theQualifying System at the Site;
provided, however; it is recognized that fifteen (15) -minute interval data is
preferred. It is further expressly recognized that the Participant's applicable retail 
rate schedule may require a shorter interval.

2.11 "Non-Interval Generation Meter shall be a solid-state type meter of high quality
for billing purposes that measures the energy output (kWh) from the Qualifying 
System at the Site but which does not meet the definition of Interval Generation 
Meter.

2.12"Premium Rate shall have the meaning set forth in Guideline 8.

2.13 "Site'' shall mean Participant's residential, commercial, or industrial real estate
and associated personaLproperty to which the Qualifying System is connected,
the address of which is identified under the Participant's power billing account. In
addition, the Site must meet all of the following requirements:

(a) The property mustreceive ,fts retaif electricity distribution services from
Distributor at the location of the Qualifying System,

(b) The Qualifying System must bolocated on the same premises of
Participant where the Participant's own electrical load is located,
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(c) Maximum of 50 kW per contiguous property per Participant, subject to

Guideline 3telow, and -
(d) Maximum of 50 kW per associated Billing Meter account at the Site,

subject.to Guideline 3. below.

In addition, the Site shall meet the requirements set forth in the Participation 
Agreement

and these Guidelines..

GUIDELINE 3 -.CUSTOMER ELIGIBILITY AND LOAD REQUIREMENTS 

3>1 Existing Distributor Customers 

(a) Existing Distributor customers must have at least twelve (12) months of

historical annual energy usage (kWh) data from the Site,

(b) The. primary purpose ofthe.Apolicant's residential, commercial, or

. industrial.facility cannot be energy generation.

(c) Qualifying Systems with a generation nameplate capacity of up to 10 kW

(DC for inverter-based systems; AC for non-inverter-based systems) are

not subject to any load or energy;usage requirements. However, if the

nameplate capacity of theQualifying Systems is greater than 10 kW (DC for

inverter-based systems, AC for non-inverter-based systems), the system

will be subject to Site energy usage requirements. In this case the

Qualifying System's nameplate capacity is limited to the lesser of (i) 50 kW

or (ii) the -kW capacity that is designed to generate annually no more than

100% of the Site's _historical annual usage in kWh, as recorded by the

associated Billing Meter at the Site.

J3,2 New Distributor Customers/New.Construction 

Provided Distributor agrees to offer the Program to its prospective eligible customers

or "new construction" market and subject to the Prograrn'sterms and conditio
ns, the

following shall apply:

(a) For prospective new and existing customers without twelve (12) full

months of historical usage,either the builder (for new construction) or

existing customer (for customers without twelve (12) full months of

historical electrical usage at the Site) must submit acceptable and

reasonable annual electrical usage projections for its residential or

commercial/industrial facility.

(b) For new construction projects, the builder(s) (Builder) must complete and

submit the "Request for Program Paiticipation Eligibility of New

Construction" (New Construction Request Form or Attachment E) to its
Distributor foracceptance of its potential Qualifying System(s) into the

PrOgram. It is expressly recognized and understood, that it is at

Distributor's and TVA's discretion to approve or reject any submitted

Attachment E.
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(c) The Builder may receive a Program letter of intent (L01) from Distributor,
and TVA, which guarantees the Builder's, Qualifying System acceptance
into the Prggram against the annual capacity limit, provided that the
Qualifying System is fully operational`and interconnected (as identified on
the System Acceptance Form) within 360 Calendar Days from the date of
-the LOVand provided that (i) Distributor approves and allows for
acceptance of new construction projects in the Program, (ii) the Qualifying
System meets the eligibility requirements for the Program, and (iii) there
is available capacity (MW) for the Program in the given year.

(d) The LOI is deemed valid as long as an official Participation,Agreement is
fully executed between the Participant, Owner of Qualifying System (if
different than the Participant), Distributor, and TVA within one hundred
eighty (180)'Calendar flans from the date of the LOI. Upon completion of
a fully executed Participation Agreement, the Participant/Applicant must
satisfy all of the requirements of the Participation Agreernent and the
Guidelines, induding having the Qualifying System interconnected and
fully operational within the one hundred eighty (180) Calendar Days 
period after TVA's execution of the Partidpation Agreement. The total
project completion peridd (L01 • and Participation Agreernent) is 360
Calendar Days. The Participant will receive the Premium Rate 
associated with the calendar year in which the Participation Agreement is
executed by TVA.

(e) For existing customers withouttwelve (12) full months of electrical usage
history, Applicant must provide Distributor with its projected annual usage
(kWh), in addition to the proposed nameplate capacity of the Qualifying
System.

(f) Proposed Qualifying Systems With a proposed nameplate capadty of up
to 10 kW (DC for inverter based systems, AC for non inverter based
systems) are not subject to any load or energy;usage requirements.
However, if the proposed naMeplateCapacity of the Qualifying System is
greater than 10 kW (DC for inverter based systems; AC for non inverter
based systems), the system will be subject to projected Site energy
usage requirementh. in this case the Qualifying System's proposed
nameplate capacity is limited to the to the lesser of (i)'50 kW or (ii) the kW
capacity that is designed to generate annually no more than 100% of the
Applicant's/Participant's projected annual usage in kWh, a's recorded by
the associated Billing' Meter at the Site.

As provided in this Guidelines 3.2, the annual generation (kWh) projections from the
Qualifying System must be provided to Distributor by an Applicant, or by an existing
Participant with a nameplate capatity of 10 kW or less and who wishes to increase its
Qualifying System's nameplate capacity to be above 10 kW. This Applicant or
Participant must submit a professional estimate for expected generation, if available,
which shall be reviewed and approved by Distributor and TVA. The following default

10.01.2012 VERSION
GUIDELINES

4 of 10



annual capacity factors (%) shall be used to determine the
 maximum nameplate capacity

(kW) of any new or expanding Qualifying System.

• PV
■ Wind -:15% .

• • Low-Impact Hydropower — 50%

..,.j3iomass — 70%.:.

Example: A small commercial business' projected annual
 usage is 30,000 kWh on a

single billing meter and it wishes to install a solar PV proje
ct in the Program. The

maximum nameplate capacity for this business would be 2
3 kW DC since it would likely

generate no more than 100% of the customer'sannual us
age;on the single billing meter.

Solar PV Generation Example Default Calculation: 

23 kW X 8,760 hours X 15% Annual Capacity Factor =
 30,222 kWh

(round maximum kW to the nearest whole number)

Additionally TVA will post a helpful calculator or links to webs
ites that may

assist customers in making this calculation.

GUIDELINE 4 - ELIGIBLE RENEWABLE TECHNOLOGI
ES

Participant must be able to demonstrate, on an ongoing b
asis, that the Qualifying

System generates electricity from one of the resources (Qu
alifying Resources) included

below:

(a) Solar Photovoltaic (PV): poly-crystalline panels or t
hin film cells using fixed or

single/dual axis tracking systems, which can be ground- o
r structure-mounted.

(b) Wind: turbines in conventional sizes for commercial-s
cale generation.

(c) Low-Impact Hydropower — from new generation capac
ity on a non-impoundment

or new generation capacity on an existing impoundment. 
Such generation must

be located in the Cumberland River watershed or, in the Mi
ssissippi River. •Hydro

generation could be located in the Tennessee River water
shed only if TVA were

to issue a permit under section 26a of the TVA Act. Add
itionally, such generation

must meet one or more of the following conditions: (1) the
 hydropower facility is

certified by the Low impact Hydropower Institute, or_(2)
 the facility is a run-of-the

river hydropower facility with a total rated nameplate capac
ity equal to 50 kW or

less (multiple turbines will not be counted separately and, s
hall not amount to,

more than the nameplate capacity); or (3) the hydropower
 facility consists of a

turbine in a pipeline or a turbine in an irrigation canal. Fur
thermore, such

generation must also meet any.applicable FERC requirements.

(d) Biomass: solid, liquid, or gaseous form of renewable 
biomass that is produced

from the following fuels in a manner that complies with App
licable Law: 1) All

wood waste including "black liquor from pulp and paper p
rocessing, mill

residues, industrial .waste wood, end waste wood frorn woo
dworking or wood

processing, so long as the wood is not chemically treated 
or coated; 2) All
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agricultural crops or waste; 3) All animal' and other organic waste; 4) All energy

crops; and 5) Landfill gas and wastewater methane.

• Biomass resources excluded from eligibility'include:

(1) wood that has been coated with paints, plastics; ̀or Formica;

(2) wood that has been treated fir preservation with materials

containing halogens (such as chlorine or other halide compounds) or

arsenic (such as CCA or chromated copper arsenate);

(3) municipal solid waste; and
(4) biodiesel.

GUIDELINE 5 - PROGRAM RESTRICTIONS 

No Qualifying System may be installed on billboards, light poles,

cable/communication/Internet boxes, recreational vehicles, or mobile facilities.

GUIDELINE 6 - PROCESS AND PROCEDURES 

'sf .r•(a) DistribUter Customer consults with Distributor about participation in the Program.

(b) Distributor customer applies for Program participation by submitting to Distributor

(i) an interconnection request, including any interconnection request fees, (ii) a

completed Participation Agreement, and (iii) a program application fee (not to

exceed $500), thereby beconting- an Applicant.

(c) Participant purchases the Qualifying System and installs it so that it is fully

operational within one hundred eighty (180) Calendar Days of the date of TVA's

-'execution of the ParticipatiOn Agreement.

(d) After the installation of the Qualifying System is completed and Distributor has

submitted System Acceptance Fortn, Participant will receive a one-time $1,000

rebate incentive from either TVA or Distributor, depending on what billing option

the Distributor-has selected for the Partidipant.

(e) Participants Qualifying System begins generation and Participant receives

monthly credits for the renewable generation in •accordance with the Participation

Agreement.

GUIDELINE 7 - PROGRAM INCENTIVES 

Eligible participants will receive the folloWing:

(a) One-time $1,000 rebate incentive after the Qualifying Systein is installed,

completed, interconnected, commissioned, and begins energy generation (the

Delivery Commencement Date).

(b) Monthly Generation Credits.

Note that the Premium• Rate is dependent upon the date and calendar year that the

Participation Agreement is executed.by TVA for patticipation in the Program. • Further,

the Premium Rate shall apply only to the first ten (10) years from Delivery 
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Commencement Dateand no Premium Rate shall be paid for the remaining term of the,

Participation Agreement.

GUIDELINE 8 PREMIUM RATE

The Premium Rate to be applied in the calculation of a Participant's monthly Generation 

Credits will vary based on the renewable technology, and the date and calendar year on

which TVA executes the Participation Agreement. For the 2012 calendar year, the

following Premium Rate is applicable to Participation Agreements executed and dated

by TVA on or prior to. December 31, 2912. [Note, however, that the Qualifying

System(s) must be completed, installed; and generating at full capacity within 180.

Calendar Days from the date TVA executes the Participation Agreement, in,order

to receive said Premium Rata

Solar
Wind, Biomass, and H dro

TVA Will endeavor to approve and execute any completed and acceptable Participation.

Agreements that Distributor and Participant have already executed within twenty (20)
Business Days frOni the date said Participation Agreements are received by TVA. TVA

will endeavor.also to return any incOMPlete or otherwise unacceptable Participation

Agreements within the same timeframe.

In order to provide a sustainable, steady, and transparent•path for small scale renewable

generation as well as to align power purchases with Green Power Switch demand, the

folloWing prbjected Prerniuni Rate schedule for the next year will be reviewed and

published annually and will be proVided as updates to the§e Guidelines.

The 2013 Premium Rates stated above are not final but represent the current projected

Premium Rates. TVA will reviewthe Program and incentives annually and endeavor

to publish a revised Guidelines document online at Program's website

(http://vvww.tva.corn/renewablefindex.htm).two (2) months prior to changing the-Premium

Rate; nd incentives. :TVA reserves the right to change the current projected Premium 

Rates for. Participation. Agreements that are entered into in future years, and Applicants 

and. Participants assume the risk of TVA establishing differing Premium Rates.for future.

years,when TVA revises these Guidelines. Such changes will not affect fully. executed

Participation. Agreements:

Example: a .solar project is installed and completed by.an eligible PartiCipant in

accordance with .the terms and. conditions of theParticipation-Agreernent and its .

attached Guidelines document. The ParticipationAgreementfor such solar system was

executed by all parties and the date TVA executed thaParticipatiomAgreernent was

January 25; 2013. According to the projected,-2013RremiunlRates above; the. •

Participant would receive a premium of $0.09/kWh for the first ten years from the

Delivery Commencement Date, and there would be no effective premium for
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GUIDELINE 12 - ANNUAL PROGRAM PARTICIPATION LIMITS

TVA will conduct an annual Program evaluation and will set annual MW limits that

provide sustainable growth of renewable capacity in alignment with the Green Power

Switch program participation and demand, as well as TVA's Integrated Resource Plan.

Participation Agreements will be reviewed and enter a queue for allocation of avai
lable

Program capacity on a first-come, first-serve basis, as determined by the date

Participation Agreements are received and deemed complete by TVA for potential

approval and execution.

TVA will publish the progress towards the annual MW limit on the Program's website

(http://www.tva.com/renewable/index.htm). If and when the MW limit for any given year

is reached, TVA will publish on the Program's website such news as soon as it becomes

available and stop accepting Participation Agreements in that given year. TVA will

announce and notify the public via the Program's website when eligible capacity

becomes available in that same year, and may start accepting new Participation.

Agreements.

The initial MW limit is set to be 10.0 MW of nameplate capacity for Participation

Agreements approved, executed, and dated by TVA in calendar year 2013. To ensur
e

diverse and equitable participation in the Program, Qualifying Systems up to 10 kW a
re,

deemed "Fast Track projects, which will: requirea less stringent review, and will not

require usage history and distribution system study of impacts. Additionally, for-calen
dar

ye.ar. 2013, the "Fast Track" IVIW reservation for-Qualifying Systems will comprise a total

of no less than 20%, or 2.0 MW, of the total 10 MW limit in calendar year 2013. The

"Fast Track" reservation amount will also be reviewed annually based on Program

participation and market conditions. The program limits and reservations are outlined in

the table below.

Calendar Year

2013

Fast Track MW

Reservation

2.0

Total Program

Limit

10.0

Once a Distributor and a Participant have signed a Participation Agreement and

presented it to TVA for review and possible execution, TVA shall be under no obligation

to execute said Participation Agreement once the MW limit for that year has been

reached, notwithstanding any actions taken and expenses incurred to date by the

Applicant.

GUIDELINE 13 - TRUST/POWER OF ATTORNEY/ LEGAL DOCUMENT

In all instances when the Participant or Qualifying System Owner represents there is a

legal document relevant to the terms of the Participation Agreement, the Participant or

Qualifying System Owner shall provide the Distributor with the original legal document
.

Distributor shall then make a copy of said legal document and attach it to the

10.012012 VERSION
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Participation Agreement. TVA's decision on the legal effect of said legal document shall

be controlling.

GUIDELINE 14- PARTICIPANT DEATH OR INCAPACITY;

Upon Participants death •or incapacity, if Participants estate executor, conservator,

attorney in fact, or court ordered agent (herein collectively Agent) wishes to continue

with the terms and conditions of the Participation Agreement and Guidelines, Agent shall

complete the Request to Amend Participation Agreement by Changing Participant and/or

Qualifying-Systeni Owner(Attachment C) and forWard it to Distributor and TVA for

review and potential approval and execution; otherwise, the Participation Agreement

shall be terminated and any new owner of Site must reapply for Program participation in

accordance with the then-current Participation Agreement and Guidelines.

GUIDELINE 15 - GUIDELINES CHANGES 

These Guidelines continue in effect until modified or •replaced by TVA at any tirne and

from time to time upon thirty• (30)-Calendar DaVs notice to all Distributors Participating in

the Program. Said notice shall be deemed properly given if provided electronically either

by electronic mail or by posting electronically on a computer-based information system

designated by TVA for such. purpose. In the event of a conflict between these •

Guidelines, the -Green Power Providers Agreement, a Participation-Agreement, or any

other contract executed by TVA, the Green,PowerProviders Agreement shall govern. in

the event of a conflictbetween these Guidelines and a former version of the Guidelines

(including ä version of the Guidelines that was in effect at the time any contract was

signed),-these Guidelines shall govern. TVA Will publish any changes or modifications to

the Guidelines online at Program's website (http://Wwwtva.com/renewable/index.htm).

10.01.2012 VERSION 10 of 10
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Gre

August 14, 2012

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

g P-c
41/40.7 3 9

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- FULLY EXECUTED
OPTIONAL WHOLESALE RATE AGREEMENT -- TV-52337A, SUPP. NO. 98,
DATED OCTOBER 1, 2012

Enclosed is one fully executed original of the Optional Wholesale Rate Agreement,
TV-52337A, Supp. No. 98, dated October 1, 2012, amending Tri-County EMC's
power contract in the respects necessary to implement an optional wholesale rate
schedule, effective as of the October 2012 revenue month, for your files.

If you have questions concerning this document or any material therein, please call
Derrick Miller (270-856-4581) or me (270-846-7041).

Sincerely,

Ernest W. Peterson, Jr., PE
General Manager
Customer Service
Kentucky

Enclosure



AGREEMENT
Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION
And

TENNESSEE VALLEY AUTHORITY

Effective Date: October 1, 2012 TV-52337A, Supp. No. 98

THIS AGREEMENT, made and entered into between TRI-COUNTY
ELECTRIC MEMBERSHIP CORPORATION (Distributor), a cooperative corporation
created and existing under and by virtue of the laws of the State of Tennessee, and
TENNESSEE VALLEY AUTHORITY (TVA), a corporation created and existing under
and by virtue of the Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated
July 18, 1979, as amended (Power Contract), .under which Distributor purchases its
entire requirements: for electric power and energy from TVA for resale; and

WHEREAS, TVA and Distributor have entered into an agreement dated
April 1, 2011, which placed into effect a wholesale rate schedule (Existing Wholesale
Schedule) and resale rate schedules; and

WHEREAS, TVA has .approved optional wholesale schedules designated as
Wholesale Power Rate--Schedule WS-MTOU (Schedule WS-MTOU) and Wholesale
Power Rate--Schedule WS-MDE (Schedule WS-MDE); and

WHEREAS, the parties wish to supplement and amend the Power Contract in
the respects necessary to place into effect an optional wholesale schedule;

NOW, THEREFORE, for and :in consideration of the premises and of the
mutual agreements set forth below, and subject to the TVA Act, the parties agree as
follows:

SECTION t — TERM OF AGREEMENT

This agreement shall become effective as of the date first written above. Except as
otherwise provided in 2.2 below, it shall continue in effect until the earlier of (a) the
expiration or termination of the Power Contract or (b) implementation of the next Rate
Change as provided in the Power Contract's Schedule of Terrns and Conditions.

SECTION 2 — OPTIONAL WHOLESALE RATE SCHEDULE

2.1 Implementation of Optional Wholesale Rate. The parties hereby agree that
(a) the Existing Wholesale Schedule shall remain in full force and effect for all bills

W070312
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rendered from wholesale meter readings scheduled to be taken before October 2,

2012, and (b) Schedule WS-MDE (the "Optional Wholesale Schedule attached as

Exhibit A and made a part of this agreement) shall become effective in accordance

with the provisions thereof for all bills rendered from wholesale meter readings

scheduled to be taken on and after October 2, 2012. Commencing with the first

application of the Optional Wholesale Schedule, all references in the Power

Contract to the Existing Wholesale Schedule shall be deemed to refer to the

Optional Wholesale Schedule.

Further, the parties agree that while the Adjustment Addendum to Schedule of

Rates and Charges for Distributor dated October 1, 2011, is in effect, the

adjustments applicable to Schedule WS-TOU shall apply to the Optional Wholesale

Schedule. It is expressly recognized that the rates provided for in the Optional

Wholesale Schedule shall be subject to the provisions of the Terms and Conditions

of the Power Contract entitled "Adjustment and Change of Wholesale Rate and

Resale Rates."

2.2 Termination of Optional Wholesale Rate.

(a) The Optional Wholesale Schedule may be terminated by TVA in October of any

year upon at least 12 months' prior written notice. In such case, Schedule WS-TOU

shall become effective in accordance with the provisions thereof for all bills rendered

from wholesale meter readings scheduled to be taken on and after October 2 of the

year specified in such termination notice. Thereafter, all references in the Power

Contract to any wholesale schedule shall be deemed to refer to Schedule WS-TOU.

(b) The election of the Optional Wholesale Schedule may be terminated by

Distributor in October of any year by providing WA at least 45 days' written notice

prior to October 1 of that year. Unless TVA and Distributor agree otherwise in

writing, Schedule WS-TOU shall become effective for all bills rendered from

wholesale meter readings scheduled-to be taken on and after October 2 of said

year.

2.3 Resale Rate Schedule Substitution. Distributor and'TVA agree to substitute the

new resale rate schedules specified in (a) below, copies of which are attached as

Exhibit B, for the resale rate schedules specified in (b) below, which, as adjusted,

are now in effect. The new: resale rate schedules shall become effective in

accordance with the provisions thereof for all bills rendered from resale meter

readings taken for revenue months of Distributor beginning with the October 2012

revenue month. It is expressly recognized that the adjustments set forth in the

currently effective Adjustment Addendum shall continue to apply to the charges

provided for by the attached schedules specified in (a) below.

(a) New resale rate schedules-.
Residential Rate—Schedule RS (October 2012)
General Power Rate—Schedule GSA (October 2012)

Outdoor Lighting Rate--Schedule LS (October 2012)

W070312 2
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(b) Existing resale rate schedules:
Residential Rate--Schedule RS (April 2011)
General Power Rate--Schedule GSA (April 2011)
Outdoor Lighting Rate--Schedule LS (July 2012)

Commencing with the first application of the new resale rate schedules, all references in
the Power Contract to the existing resale rate schedules specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the appropriate new resale rate
schedules specified in (a) above.

SECTION 3 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contract.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

W070312
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EXHIBIT A



TENNESSEE VALLEY AUTHORITY
SCHEDULE OF RATES AND CHARGES

WHOLESALE POWER RATE--SCHEDULE WS-MDE
(October 2012)

Availability

Firm power available under long-term contracts with, and for distribution and resale by, States,
counties, municipalities, and cooperative organizations of citizens or farmers, all referred to herein as
"Distributor."

Delivery Point Charge:

Demand and Energy Charges:

Base Charqes 

$1,500 for one delivery point to Distributor per month and

$2,000 for each additional delivery point to Distributor per month

Power and energy taken hereundershall be billed according to the charges set out in'the
Standard .Service subsection below except that, forany power and energy taken by Distributor for
resale to one or more customers whose contract demands are greater than 5,000 kW, as well as
customers served underschedules TDGSA and TDMSA, if applicable (collectively; Large Customers),
the charges set out in:the TOU Service or the Seasonal Demand and Energy Service subsection below
shall be applied to the portion of .the power and energy so resold by Distributor each month under each
of the resale rate schedules (Resale Schedules) referred to in the TOU Service or the Seasonal
Demand and Energy Service subsection, in accordance with their availability provisions (including any
necessary certifications from such customers, which Distributor shall provide to TVA). Terms used in
the TOU Service and Seasonal Demand and Energy Service subsections shall have the same meaning
as they have in the corresponding Resale Schedules. The remaining power and energy, if any, taken
by Distributor and determined as provided for below in the section of this schedule entitled
"Deterinination of Standard Service Demand and Energy Billing Amounte shall be billed under the
charges set out in Standard Service subsection below.

Notwithstanding the provisions set out in the paragraph above (Standard Billing Arrangement),
Distributor may elect an alternative arrangement (Alternate Billing Arrangement) under which power
and energy taken by Distributor for resale to Large Customers shall be billed in accordance with the
charges set out in the Standard Service subsection below (in lieu of the charges set out in the TOU
Servite and Seasonal Dernand'and EnergY Service subsections below). Distributor may change its
election of billing arrangements commencing with the October billing month of any year by giving TVA
at least 45 days' prior written notice, Except as otherwise provided herein, Distributors election of
either the-Standard Billing Arrangement orthe Alternate Billing Arrangement shall apply to all Large
.Customers, N Distributor has elected the Alternate Billing Arrangement and it acquires a new Large
Customer, Distributor may choose to apply the Standard Billing Arrangement to the new customer;
provided, however, that the Standard Billing Arrangement shall, then apply to all Large Customers
beginning with the following October billing month.

Large Customers under the Standard Billing Arrangement shall be metered in accordance with
TVA furnished or approved guidelines or specifications. Distributor shall provide to TVA, in accordance

Schedule WS-MDE
October 2012
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with TVA furnished or approved guidelines or specifications, unrestricted remote access to the metering

data at all times, as well as physical access to the metering facilities for the purpose of confirming

remotely-accessed data during such periods as are specified by TVA. Further, for each Large

Customer, Distributor shall furnish TVA with such contract information as TVA reasonably requests for

purposes of performing monthly billing analysis for each such customer. In the event that TVA is not

given such access to all such metering data, or is not provided such contract information, all power and

energy taken hereunder shall be billed in accordance with the Alternate Billing Arrangement.

STANDARD SERVICE

Demand Charge: Summer Period
Winter Period
Transition Period

Non-Fuel Energy Charge: Surnrner Period'
Winter Period
Transition Period

TOU SERVICE

General Power Service

Schedule GSB 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period 6.5120 per kWh per month for all metered onpeak kWh

3.3700 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

1.6780 per kWh per month for.the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of ,offpeak energy to total

energy.
Winter Period 3.7330 per kWh per month for all metered onpeak kWh.

3.370¢ per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

1.678¢ per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
Transition Period 3.3700 per kWh per month for the first 425 hours use of maximum metered

demand
1.6780 per kWh per month for the next 195 hours use of maximum metered

demand

$ 8.83 per kW of Billing Demand per month
$ 8.04 per kW of Billing Demand per month
$ 8.04 per kW of Billing Demand per month

3.3010 per kWh per month
3.0200 per kWh per month
2.9080 per kWh per month

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month

$ 2.71 •per kW per month of the amount, if •any, by which metered offpeak

demand exceeds metered onpeak demand

$ 7.56 per kW of metered onpeak demand per month

$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

Schedule WS-MDE
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Schedule GSC 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Transition Period

Schedule GSD 
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

0.2430 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours_

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW ioer month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

6.1860 per kWh per month for 41 metered onpeak kWh
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.4390 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.0040 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3A750 per kWh per month for all metered onpeak kWh
3.1320 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
1.4390 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.004¢ per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
3.1320 per kWh per month for the first 425 hours use of maximum metered
kiernancl
1.4390 per kWh per month for the next 195 hours use of maximum metered
demand
0.0040 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

Non-Fuel Energy Charge:
Summer Period 6.0480 per kWh per month for all metered onpeak kWh

2.8990 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
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Winter Period

Transition Period

Schedule TDGSA
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge
Summer Period

Winter Period

Transition Period

Schedule WS-MDE
October 2012
Page 4 of 11

1.2070 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-0.2300 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
3.2580 per kWh per month for all metered onpeak kWh

2.8990 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

1.2070 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-0.2300 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
2.8990 per kWh per month for the first 425 hours use of maximum metered

demand
1.2070 per kWh per month for the next 195 hours use of maximum metered

demand
-0.2300 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of rnetered onpeak demand per month

$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand

$ 7.56 per kW of metered onpeak demand per month

$ 2.71 -per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand

$ 2.71 per kW of metered offpeak demand per month

6.5120 per kWh per month for_all metered onpeak kWh

3.3700 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

1.6780 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
3.7330 per kWh per month for all metered onpeak kWh

3.3700 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

1.678¢. per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
3.3700 per kWh per month for the first 425 hours use of maximum metered

demand
1.6780 per .kWh per month for the next 195 hours use of maximum metered

demand
0.2430 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours



Manufacturing Service 

Schedule MSB 
Administrative Charge:
Demand Charge:

Summer Period
•

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Transition Period

Schedule MSC
Administrative Charge:
Demand Charge:

Summer Period

VVinter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kVV per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

5.1360 per kWh per month for all metered onpeak kWh
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand „multiplied by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2A150 per kWh per month for all metered onpeak l<Wh
2.0290 per kVVh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

5.2110 per kWh per month for all metered onpeak kWh
2.0160 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
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Winter Period

Transition Period

Schedule MSD.
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charg
Summer Period

Winter Period

Transition Period

Schedule WS-MDE
October 2012
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0.3250 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1.1100 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
2.4280 per kWh per month for all metered onpeak kWh

2.0160 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.3250 per kWh per month for the next 195 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

-1.1100 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
2.0160 per kWh per month for the first 425 hours use of maximum metered

demand
0.3250 per kWh per month for the next 195 hours use of maximum metered

demand
-1.1100 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month

$ 2.71 per kW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month

$ 2.71 perkW per month of the amount, if any, by which metered offpeak

demand exceeds metered onpeak demand
$.2.71.:per kW of metered offpeak demand per month

e:
5.0600 per kWh per month for all metered onpeak kWh

1.8680 per kWh per rnonth for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.1760 per kWh per month for the next 195 hours use of maximum metered

demand mulfiplied by the ratio of offpeak energy to total energy

-1.2590 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
2.2620 per kWh per month for all metered onpeak kWh

1.8680 per kWh per month for the first 425 hours use of maximum metered

demand multiplied by the ratio of offpeak energy to total energy

0.1760 per kWh per month for the next 195 hours use of maximum metered

demand multiplied'by the ratio of offpeak energy to total energy

-1.2590 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours multiplied by the ratio of offpeak energy to total

energy
1.8680 per kWh per month for the first 425 hours use of maximum metered

demand
0.1760 per kWh per month for the next 195 hours use of maximum metered

demand
-1.2590 per kWh per month for the hours use of maximum metered demand

in excess of 620 hours



Schedule TDMSA
Administrative Charge:
Demand Charge:

Summer Period

Winter Period

Transition Period

Non-Fuel Energy Charge:
Summer Period

Winter Period

Transition Period

$350 per delivery point per month

$14.00 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 7.56 per kW of metered onpeak demand per month
$ 2.71 per kW per month of the amount, if any, by which metered offpeak
demand exceeds metered onpeak demand
$ 2.71 per kW of metered offpeak demand per month

5.1360 per kWh per month for all metered onpeak kWh
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand multiplied'by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours multiplied by the ratio of offpeak energy to total
energy
2.4150 per kWh per month for all metered onpeak kWh
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
0.3380 per kWh per month for the next 195 hours use of maximum metered
demand multiplied by the ratio of offpeak energy to total energy
-1.0980 per kWh per month for the hours use of maximum metered demand
.in excess of 620 hours multiplied by the'ratio of offpeak energy to total
energy
2.0290 per kWh per month for the first 425 hours use of maximum metered
demand
0.3380 per kWh per month for the next• 195 hours use of maximum metered
demand
-1.0980 per kWh per month for the hours use of maximum metered demand
in excess of 620 hours

SEASONAL DEMAND AND ENERGY SERVICE 

General Power Service

Schedule SGSB 
Administrative Charge:
Demand Charge:

Summer'Period
Winter Period
Transition Period

$350 per delivery point per month

$18.61 per kW of metered demand per month
$12.90 per kW of metered demand per month
$ 8.61 per kW of metered demand per month

Non-Fuel Energy Charge:
Summer Period 2.2240 per kWh per month
Winter Period 1.8530 per kWh per month
Transition Period 1.7720 per kWh per month

Schedule WS-MDE
October 2012
Page 7 of 11



Schedule SGSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

Non-Fuel Energy Charge:
Surnmer Period
Winter Period
Transition Period

Schedule SGSD 
Administrative •Charge:
Demand Charge:

Summer Period-
VVinter Period .
Transition Period

. Non-Fuel 'Energy Charge:
Sunimer Period
Winter Period
.Transifion Period

Manufacturing Service 

Schedule •SMSB 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period

:Non-Fuel-Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule SMSC 
Administrative Charge:
Demand Charge:

Summer Period
Winter Period
Transition Period.

Non-Fuel Energy Charge:
Summer Period
Winter Period
Transition Period

Schedule SMSD 
Administrative Charge:
Demand Charge:

Summer Period

Schedule WS-MDE
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$350 per delivery point per month

$18.61 per kW of metered demand per month
$12.90 per kW of metered demand per month

$ 8.61 per kW of metered demand per month

2.2350 per kWh per month
1.8570 per kWh per month
1.7770 per kWh per month

$350 per delivery point per month

$21.83 per kW of metered demand per month
$16.11 per kW of metered demand per month

$11.83 per kW of metered demand per month

1.5980 per kWh per month
1.268¢ per kWh per month
1.196¢ per kWh per month

$350 per delivery point per month

$15.99 per kW of metered demand per month
$10.28 per kW of metered demand per month

$ 5.99 per kW of metered demand per month

1.5320 per kWh per month
1.1130 per kWh per month
1.0160 per kWh permonth

$350 per delivery point per month

$15.99 per kW of metered demand per month
$10.28 per kW of metered demand per month
$ 5.99 per kW of metered demand per month

1.5050 per kWh per month
1.1120 per kWh per month
1.0180 per kWh per month

$350 per delivery point per month

$18.61 per kW of metered demand per month



Winter Period $12.90 per kW of metered demand per month
Transition Period $ 8.61 per kW of metered demand per month

Non-Fuel Energy Charge:
Summer Period 0.8620 per kWh per month
Winter Period 0.5480 per kWh per month
Transition Period 0.472¢ per kWh per month

Adjustments

1. The base demand and energy charges •in this rate schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA.

a Distributor's bill for each month shall be adjusted by applying the net of the following calculations:
(1) subtract 0.2970 per kWh, for the energy resold by Distributor in the previous month to customers entitled to
service under residential rate schedules, (2) subtract $1.60 per customer for each such customer, (3) add
0.2790 per kWh for the energy resold by Distributor in. the previous month to other customers whose contract
demands do not exceed 5,000 kW, but excluding any customers served under schedules TDGSA and
TDMSA, and (4) where Distributor is billed under the Alternate Billing Arrangement, add 450 per kW and
0.096¢ per kWh for the power and energy resold by Distributor in the previous month (i) to other:customers
whose contract demands exceed, 0,000 kW and (ii) other customers served under schedules TDGSA and
TDMSA. The dollar and cent amounts used in determining the adjustment applied under the preceding
sentence (hereafter referred to as the "Hydro Allocation Adjustment") shall remain constant for 12 consecutive
months from October 1 of each year.

Effective October 1 of each year, the dollar and cent amounts used in determining the Hydro
Allocation Adjustment shall be recomputed to take account of changed sales and customer account data and
applied accordingly. In performing such computations, the latest 12-month period ending June 30 shall be
used for purposes of determining the amounts used in (1), (3), and (4) above and the number of customers
entitled to be served under Distributor's residential rate schedules at the end of such 12-month period shall be
used for purposes of determining the amount used in (2) above.

Each month Distributor shall report, in a form specified by TVA, the kWh amounts of energy used in
determining components (1), (3), and (4) above and the number of customers used in determining component
(2) above for purposes of computing the Hydro Allocation Adjustment for the upcoming month. To the extent
that such data is not so reported on a timely manner, the Hydro Allocation Adjustment shall be computed from
estimates determined by TVA.

3. In any case in which a bill involving a metered demand less than the billing demand is applicable
to a customer of Distributor with a contract demand in excess of 5,000 kW, Distributor's bill under this rate
schedule shall be adjusted by adding thereto for each such customer an amount computed as provided
below. When such a bill involves a customer served under a resale schedule that provides for a different
onpeak and offpeak billing demand, the amount added shall be (except as provided in the last paragraph of
this section) 50 percent of the amount by which (a) the amount computed by applying the appropriate base
demand charges of this rate schedule, as adjusted, to the customer's onpeak billing demand and to its excess
of offpeak billing demand over onpeak billing demand exceeds (b) the amount computed by applying the
appropriate base demand charges of this rate schedule, as adjusted, to the customer's metered onpeak:
demand and to its excess of metered offpeak demand over metered onpeak demand. When such a bill
involves a customer served under a resale schedule that does not provide fora different onpeak and offpeak
billing demand, the amount shall be computed by multiplying (except as provided in the last paragraph of this
section) 50 percent of the amount by which the customers billing demand exceeds the metered demand
times the appropriate base demand charge, as adjusted, of this rate schedule.
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In any case in which a bill involving metered offpeak energy less than the billed offpeak energy is

applicable to such a customer with a contract demand in excess of 5,000 kW, Distributor's bill under this rate

schedule shall be adjusted by adding thereto for each such customer an amount which shall be (except as

provided in the last paragraph of this section) 50 percent of the amount by which (a) the amount computed by

applying the appropriate base offpeak energy charges of this rate schedule, as adjusted, to the customer's

billed offpeak energy exceeds (b) the amount computed by applying the appropriate base offpeak energy

charges of this rate schedule, as adjusted, to the customers metered offpeak energy.

For purposes of applying these adjustments with respect to customers with contract demands in

excess of 25,000 kW, all references to the term "50 percent" in the preceding paragraphs shall be replaced

with the term "75 percent."

4. It is recognized that the TOU Service and Seasonal Demand and Energy Service demand and

energy charges listed above contain debit and credit components designed, together with the components (1)

— (4) of Adjustment No. 2 above, to reflect the value of the hydro generation benefits allocated by TVA to

residential customers. The dollar and cent amounts listed above in Adjustment No. 2 and the base TOU

Service and Seasonal Demand and Energy Service demand and energy charges listed above may be

increased or decreased by TVA from time to time to appropriately reflect changes in the value of the hydro

generation benefits allocated by TVA to residential customers.

In addition, said charges and components may be adjusted by TVA from time to time for the purpose

of ensuring that (a) TVA does not pay out more in credits for sales to residential consumers than it receives in

debits for sales to other consumers and (b) TVA does not receive more in debits for sales to other consumers

than it pays out in credits for sales to residential consumers.

In the event of an adjustment under either paragraph of this Adjustment No. 4, TVA shall make

corresponding adjustments in all of Distributor's resale schedules.

Facilities Rental Charge 

There shall be no facilities rental charge under this rate schedule for delivery at bulk transmission

voltage levels of 161 kV or higher. For delivery to Distributor at less than 161 kV, there shall be added to

Distributor's bill a facilities rental charge. This charge shall be 360 per kW per month, except for delivery at

voltages below 46 kV, in which case the charge shall be 930 per kW per month for the first 10,000 kW and

730 per kW per month for the excess over 10,000 kW. For each delivery point, such charge shall be applied

to the highest average demand during any 60-consecutive-minute period (beginning on the clock hour) for

each month of the preceding 12-consecutive-month period of the load measured in kW (Delivery Point

Demand). The facilities rental charge shall be in addition to all other charges under this rate schedule,

including minimum bill charges, and such amounts in cents per kW may be increased or decreased by TVA,

effective with the effective date of any Adjustment Addendum published by TVA, to reflect changes in the

costs of providing for delivery at voltage levels below 161 kV.

Reactive Demand Charges

For each delivery point to Distributor, if the reactive demand (in kVAR) is lagging during the

60-consecutive-minute period of the month in which the Delivery Point Demand occurs, there shall be added

to Distributor's bill for the following month a reactive charge of $1.46 per kVAR of the amount, if any, by which

the reactive demand exceeds 33 percent of the Delivery Point Demand. ff the reactive demand (in kVAR) at a

delivery point is leading during the 60-consecutive-minute period (beginning on the clock hour) of the month in

which Distributors lowest measured demand (excluding any measured demands which are less than

25 percent of the Delivery Point Demand) occurs, there shall be added to Distributor's bill for the following

month a reactive charge of $1.14 per kVAR of the amount of reactive demand. •Such charges shall be in

addition to all other charges under this rate schedule, including minimum bill charges, and such amounts in
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cents per kVAR may be increased or decreased by TVA, effective with the effective date of any Adjustment
Addendum published by TVA, to reflect changes in the costs of providing reactive power.

Determination of Seasonal Periods

Summer Period shall mean the months of June, July, August, and September. Winter Period shall
mean the months of December, January, February, and Mach. The Transition Period shall mean the months
of April, May, October, and November.

Determination of Standard Service Demand and Energy Billing Amounts 

For every 60-consecutive-minute period (beginning on the clock hour) of the month, the average of
the loads measured in kW for each customer served under the TOU Service and Seasonal Demand and
Energy Service subsections above shall be subtracted from the average loads measured in kW at all delivery
points. The highest difference computed in accordance with the previous sentence will be the Billing Demand
for Standard Service provided for any month.

The Standard Service Energy for any month shall be the kWh amount equal to the total energy
measured in kWh at all delivery points less the sum of the energy amounts used in calculating charges for
that month under said TOU Service and Seasonal Demand and Energy Service subsections.

Minimum Bill 

The monthly bill under this rate schedule, exclusive of any applicable facilities rental charges and any
reactive charges, shall not be less than the higher of (a) the base delivery point charge or (b) 35 percent of
the highest bill to Distributor, exclusive of any applicable facilities rental charge and any reactive charges,
rendered under this rate schedule in the preceding 36-consecutive-month period.
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EXHIBIT B



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

RESIDENTIAL RATE--SCHEDULE RS
(October 2012)

Availability

This rate shall apply only to electric service to a single-family dwelling (including its

appurtenances if served through the same meter), where the major use of electricity is for domestic

purposes such as lighting, household appliances, and the personal comfort and convenience of those

residing therein.

Character of Service

Alternating current, single-phase, 60 hertz. Power shall be delivered at a service voltage

available in the vicinity or agreed to by Distributor. Multiphase service shall be supplied in accordance

with Distributor's standard policy.

Base Charges

Customer Charge: $19.60 per month, less

Hydro Allocation Credit: $1.60 per month

Energy Charge:

Summer Period 

6.2440 per kWh per month

Winter Period 

5.9180 per kWh per month

Transition Period 

5.7280 per kWh per month

Adiustment

The base energy charges shall be increased or decreased in accordance with the current

Adjustment Addendum published by TVA. In addition, the base energy charge and the hydro allocation

credit shall be increased or decreased to correspond to increases or decreases determined by TVA under

Adjustment 4 of the wholesale power rate schedule applicable under contractual arrangements between

TVA and Distributor. .
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Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period
shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Minimum Monthly Bill 

The base customer charge, as reduced by the hydro allocation credit, constitutes the minimum
monthly bill for all customers served under this rate schedule except those customers for which a higher
minimum monthly bill is required under Distributor's standard policy because of special circumstances
affecting Distributor's cost of rendering service.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage.

Service is subject to Rules and Regulations of Distributor.
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TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA
(October 2012)

Availability

This rate shall apply to the firm power requirements (where a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service
voltage available in the vicinity or agreed to by Distributor.

1.

Base Charges 

If (a) the higher of (i) the customer's currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month .period, is not more than 50 kW and (b) the customer's
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge: $25.00 per delivery point per month

Energy Charge:

Summer Perial

Winter Period

7.3460 per kWh pOr month

7.0260 per kWh per month

Transition Period 6.838¢ per kWh per month

If (a) the higher of (i) the customer's currently effective contract demand or (ii) its highest billing
demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or
(b) the customer's billing demand is less than 50 .kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $50.00 per delivery point per month

Demand Charge:

Summer Period First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $12.10 per kW

Winter Period First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $11.31 per kW

Transition Period First 50 kW of billing demand per month, no demand, charge.

Excess over 50 kW of billing demand per month, at $11.31 per kW
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Energy Charge: --

Summer Period First 15,000 kWh per month at 7.2470 per kWh

Additional kWh per month at 3.5470 per kWh

Winter Period First 15,000 kWh per month at 7.1190 per kWh

Additional kWh per month at 3.2450 per kWh

Transition Period First 15,000 kWh per month at 6.9950 per kWh

Additional kWh per month at 3.1240 per kWh

3. If the higher of (a) the customer's currently effective contract demand or (b) its highest billing
demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge:

Demand Charge:

Summer Period

$100.00 per delivery point per month

First 1,000 kW of billing demand per month, at $10.97 per kW

Excess over 1,000 kW of billing demand per month, at $12.78 per kW,
plus an additional

$12.78 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Winter Period First 1,000 kW of billing demand per month, at $10.18 per kW

Excess over 1,000 kW of billing demand per month, at $11.99 per kW,
plus an additional

$11.99 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Transition Period First 1,000 kW of billing demand per month, at $10.18 per kW

Excess over 1,000 kW of billing demand per month, at $11.99 per kW,
plus an additional

$11.99 per kW per morith for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Energy Charge:

Summer Period 3.6420 per kWh per month

Winter Period 3.3400 per kWh per month

Transition Period 3.2190 per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current. Adjustment Addendum published by TVA. In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the
wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.
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Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean
the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers having loads in excess of 50 kW. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period of
the month of the load metered in kW. The measured demand for any month shall be the higher of the
highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or
(b) 93 percent of the load in kVA plus an additional 2 percent for that part of the load over 5,000 kVA, and
such measured demand shall be used as the billing demand, except that the billing demand for any
month shall in no case be less than 30 percent of the higher of the currently effective contract demand or
the highest billing demand established during the preceding 12 months.

Minimum Bill 

The monthly bill under this rate schedule shall not be less than the sum of (a) the base customer
charge, (b) the base demand charge, as adjusted, applied to the customer's billing demand, and (c) the
base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that,
under 2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base
customer charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to
the second block (excess over 50 kW) of billing demand, multiplied by the higher of the customer's
currently effective contract demand or its highest billing demand established during the preceding
12 months.

Distributor may require minimum bills higher than those stated above.

Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.33¢ per kWh
per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month
and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers
whose demand requirements exceed 1,000 kW shall be required to execute contracts and such contracts
shall be for an initial term of at least 1 year. The customer shall contract for its maximum requirements,

which shall not exceed the amount of power capable of being used by customer, and Distributor shall not

be obligated to supply power in greater amount at any time than the customer's currently effective
contract demand. If the customer uses any power other than that supplied by Distributor under this rate
schedule, the contract may include other special provisions. The rate schedule in any power contract
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shall be subject to adjustment, modificatiqn, change, or replacement from time to time as provided under
the power contract between Distributor and TVA.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
October 2012
Page 4 of 4



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(October 2012)

Availability

Available for service to street and park lighting systems, traffic signal systems, athletic field
lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Adjustment 

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA. In addition, the energy charge in
Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or
decreases determined by TVA under Adjustment 4 of the wholesale power rate schedule applicable
under contractual arrangements between TVA and Distributor.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing months. Winter
Period shall mean the December, January, February, and March billing months. Transition Period shall
mean the April, May, October, and November billing months.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

Energy Charge:

Summer Period 4.1030 per kWh per month

Winter Period 3.7770 per kWh per month

Transition Period 3.5870 per kWh per month

II. Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's electric
system of the facilities devoted to street and park lighting service specified in this Part A. Such
installed cost shall be recomputed on July 1 of each year, or more often if substantial changes
in the facilities are made. Each month, one-twelfth of the then total annual facility charge shall
be billed to the customer. If any part of the facilities has not been provided at the electric
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system's expense or if the installed cost of any portion thereof is reflected on the books of
another municipality or agency or department, the annual facility charge shall be adjusted to
reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as Distributor may agree otherwise in
accordance with the provisions of the paragraph next following in this section II. The facilities
necessary to provide service to such systems and installations shall be provided by and at the
expense of Distributor's electric system, and the annual facility charge provided for first above in
this section II shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributors electric system for the customers benefit. In such cases Distributor may require
reimbursement from the customer for a portion of the initial installed cost of any such system or
installation and shall require payment by the customer of a facility charge sufficient to cover all
of Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,
owning, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $17.50 for service to each traffic
signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below,
which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost of materials, including appropriate storeroom expense.

Distributor shall bill the customer monthly for one-twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park lighting
during the fiscal year immediately preceding the fiscal year in which such month occurs.

Metering 

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes
for that billing month or part of such month shall be computed from the rated capacity of the lamps
(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the
number of hours of use.
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Revenue and Cost Review 

Distributors costs of providing service under Part A of this rate schedule are subject to review at

any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,

those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and .payments for taxes, tax equivalents and interest.) If any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual
facility charge provided for first above in section II of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Charges Per Fixture Per Month

Lamp Size Rated Facility
(Watts) (Lumens) kWh Charge

175 7,650 80 $4.83
400 19,100 171 $7.18

100 8,550 49 $7.75
200 18,900 • 95 $12.63
250 22,500 116 $11.19
400 45,000 180 $11.78

Metal Halide 400 45,000 171 $10.25
1,000 125,000 408 $14.57

Induction 85 7,225 36 $8.21
100 8,500 42 $9.09

(b) Energy Charge: For each lamp size under (a) above,

Summer Period 4.1030 per kWh per month

Winter Period 3.7770 per kWh per month

Transition Period 3.5870 per kWh per month

Additional Facilities 

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.

Schedule LS
October 2012
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Special Outdoor Lighting Installations 

When so authorized by policy duly adopted by Distributor's governing board; special outdoor
lighting installations (other than as provided for under Parts A and B above) may be provided, owned,
and maintained by Distributors electric system. In such cases Distributor may require reimbursement
from the customer for a portion of the initial installed cost of any such installation and shall require
payment by the customer of monthly charges sufficient to cover all of Distributors costs (except
reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such
installations, and making lamp replacements.

Service is subject to Rules and Regulations of Distributor.

Schedule LS
October 2012
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#co

Tennessee Valley Authority, Post Office Box 292409 Nashville, Tennessee 37229-240

John J. Bradley
Senior Vice President, Economic Development

September 13, 2012

.Mr. Paul ThompSon
Executive'ViCe 'President/General Manager
7111-County Electric Membership Corporation
405 College Street
Lafayette,i Tennessee 37083

Dear Mr. Thompson:

VALLEY:INVESTMENT:INITIATIVE PARTICIPATION AGREEMENT •

Enclosed are two fully executed originals of the Valley.investment Initiative Participation
Agreement between TVA, Tri-County Electric Membership, and Surnitdmo Electric
Wiring Systems, Inc., dated and effective September 7, 2012. Please forward one
original to ;Sumitomo Electric Wiring Systems, Inc.

'Alo enclosed is a copy'of the Billing iViemorandum, d etailing Sumitomo Electric Wiring
Systems, Inc.'s, first-year monthly bill credits and their effective start date.

TVA appreciates Tri-County Electric Membership Corporation's partnership and
',Sumitomo Electric Wiring Systems, Inc.'s, long-term ,commitment to capital investment
land quality, jobs in ',the Tennessee Valley.



VALLEY INVESTMENT INITIATIVE
PARTICIPATION AGREEMENT

Among
SUMITOMO ELECTRIC WIRING SYSTEMS, INC.,

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION,
, And

TENNESSEE VALLEY AUTHORITY

Date:  se [A-MA btr t)20i2_ VII Contract No. 6425

TV-52337A, Supp. No. 99

THIS AGREEMENT will confirm the understandings among SUMITOMO ELECTRIC WIRING

SYSTEMS, INC. (Company), TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Distributor), and TENNESSEE VALLEY AUTHORITY (TVA) with respect to Company's

participation in the Valley Investment Initiative (VII) being jointly conducted by Distributor and

TVA.

It is understood and agreed that:

SECTION 1 - DEFINITIONS

Underlined, terms used in this agreement are defined in Company's "Valley Investment

Initiative Award Application" (VII Award Application) which is attached to and made a part of

this agreement.

SECTION 2 - TERM

This agreement shall become effective on the date first written above (Effective Date), and

shall continue in effect through the end of the Award Period described below, except that

the provisions of sections 3.2, 6.2, 7.3, 7.4, 9.3, and 10 below shall continue in effect until

the obligations of the parties under them are fulfilled.

SECTION 3 - ELIGIBILITY FOR VII 

3.1 Company's Certification, Company's eligibility for the VII award provided for in

section 4 below is based on TVA's determination that Company meets the criteria of a

Qualifying Customer at Company's Qualifying Plant. It is expressly recognized that such

determination is based on information provided and certified by Company in the VII Award

Application,

3.2 Access to Records. Company shall keep and make available accurate records and

books of accounts related to Company's VII Metrics, as well as data to support compliance

with the terms and conditions of this agreement. Company shall allow Distributor, TVA, and

their agents and employees, free access, at any time during normal working hours and

upon reasonable notice, to all such books, records, and other documents of Company until

the completion of all close-out procedures respecting this agreement and the final

settlement and, conclusion of all issues arising out of this agreement.
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SECTION 4 - VII AWARDS 

Based on Company's projections and the information contained in the VII Award
Application, Company will be.eligible to receive a VII award in the form of monthly credits
on Company's bill for firm power provided to the Qualifying Plant (Bill Credits) beginning on
Company's seventh monthly power bill after (a) the date of Company's VII Award
Application or (b) the Commercial Operation Date, whicheyer is later. Except as otherwise
provided below, Distributor shall apply the monthly Bill Credits foreach year of the 5-year
period in amounts equal to 1/12 of the Maximum Annual Award amounts set out in the table
below.

Year
Maximum

Annual Award

1 $22,057.92

2 $22,057.92

3 $22,057.92

4 $22,057.92

5 $22,057.92

Company shall not be eligible for and will not earn or receive any Bill Credits for any
amount that exceeds the amount of Company's monthly power bill(s) attributable to
Company's Qualifying Plant in any given month. In the event that Company receives more
than one power bill in any month for its Qualifying Plant, Distributor may distribute the Bill
Credit among multiple power bills to ensure that the VII credit on any power bill does not
exceed the total retail amount of that power bill.

SECTION 5 - REPORTING BY'COMPANY

5.1 Annual Reporting. Within 60 days after the end of each 12-month period of the
Evaluation Period, Company shall provide TVA a report certified by Company's duly
authorized officer (Annual Certification), and verified by Distributor pursuant to section 6.1
below, updating the information and projections provided in Company's Vl1 Award
Application and showing Company's VII Metrics for the most recent Evaluation Period year.
The Annual Certification shalt be in a form furnished by TVA

5.2 Continuing Reporting Obligation.' Company shall immediately notify Distributor and
TVA of any material changes in the information provided in its VII Award Application or its
Annual Certifications. Upon receipt of such notice, TVA may at that time take the steps
outlined in section 7 below.

SECTION 6 - DATA SUPPLIED BY DISTRIBUTOR

6.1 Annual Certification'. it is recognized that Company's eligibility to receive the Bill
Credits,provided for in this agreement is based on information provided by Company and,
where applicable, verified by Distributor in Company's VII Award Application and Annual
Certifications. Distributor shall review Company's Annual Certification each year and;
where requested by TVA, shall certify the accuracy of certain items, including:

W082012 2
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(a) Company's payment history under its power supply contract with Distributor,
(b) total kWh usage and highest Total Metered Demand of Company's Qualifying Plant

for each of the previous 12 months, and
(c) whether Company's Qualifying Plant is a Nonconforming Load.

6.2 Monthly Data. It is recognized that Distributor may be responsible for providing and
maintaining metering facilities which are capable of recording the data specified in items (b)
and (c) above. If requested by TVA, Distributor shall make available to TVA any such
meter data necessary for TVA to verify Company's eligibility for participation in VII or
calculate Biil Credits under this agreement. Upon request, Distributor shall also furnish to
TVA a copy of Company's power bill each month, which shall itemize the amount of any Bill
Credit for that month, and any other information related to Company's eligibility for and
participation in VII as TVA may reasonably request.

6.3 Other Information. Distributor shall promptly notify TVA if Company (a) gives notice to
terminate the power supply contract under which power is supplied to Company's
Qualifying Plant. or (b) materially breaches the power supply contract under which power is
supplied to Company's Qualifying Plant or materially breaches any overlay, supplement, or
amendment to that contract, such .that Distributor either suspends or terminates power
supply, or suspends or, terminates any product or other arrangements made available as an
overlay, supplement, or amendment to the power supply contract.

SECTION 7 - AWARD ADJUSTMENT AND RECOVERY

7.1 Annual Award Adjustments. Each year, and immediately .upon receipt of any notice
pursuant to sections 5.1 and 5.2 above, TVA will calculate adjusted Maximum Annual
Awards (Adjusted Awards) for the Evaluation Period. The Adjusted Awards will be
calculated by applying the information, projections, and VII Metrics provided in Company's
Annual Certification or notice to the same formula that was used in calculating the
Maximum Annual Awards set out in, the tabulation in section 4 above, except that the total
kWh usage and highest Total Metered Demand for each month in the previous year will be
used in the calculation in place of Company's projections for that period. If the Adjusted
Awards are less than the Maximum Annual Awards for those years set out in section 4
above, the sum of Company's monthly Bill Credits in the remaining Award Period years will
be equal to the Adjusted Awards for the remaining Award. Period minus the difference
between the monthly Bill Credits Company received and the amount that the Bill Credits
would have been if they had been calculated using the VII Metrics provided in Company's
Annual Certification or notice. Notwithstanding TVA's calculation of Adjusted Awards, it is
expressly recognized that Company shall neither earn nor receive in any month Bill Credits
greater than 1/12 the Maximum Annual Awards set out above.

7.2 Disqualification. During the term of this agreement, TVA will use Company's VII
Metrics and other information available to TVA during the Evaluation Period and Award 
Period to determine whether Company remains eligible to participate in VII. If at any time
during the term of this agreement TVA determines that Company ceases to qualify for VII,
the Bill Credits provided under section 4 above shall be discontinued. At such time, if any,
during the Award Period that Company provides certification that it again meets the VII
eligibility requirements set forth in the VII Award Application, the Bill Credits will resume.
Company shall not be eligible for and will not earn or receive any Bill Credits for those
periods when it does not qualify for VII.
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(c)

(d)

(e)

(f)

It is expressly recognized that (a) should Company provide notice to terminate its power
supply contract which would become effective prior to the completion of the Award Period,
Company shall cease to qualify for VII pursuant to A.2.2 of the VII Award Application and
(b) Company shall not be eligible for and will not earn or receive any Bill Credits for those
periods when it does not qualify for VII. It is further recognized that Company shall not be
required to repay any award amounts to NA under 7.3 below solely as a result of such
termination notice, so long as Company did not receive Bill Credits during any period when
it did not qualify for VII.

7.3 Award Recovery. Company shall not be eligible to receive Bill Credits under section 4
above and this agreement shall be deemed to have automatically and immediately
terminated if at any time any of the following occurs:

(a) Company fails to make the required Minimum Capital Investment;
(b) Company provides materially false information on its VII Award Application or

Annual Certifications;
Company fails to notify TVA of material changes in information provided in its VII
Award Application or Annual Certification;
Company materially breaches the power supply contract under which power is
supplied to Company's Qualifying Plant or materially breaches any overlay,
supplement, or amendment to that contract, such that Distributor either suspends
or terminates power supply, or suspends or terminates any product or other
arrangements made available as an overlay, supplement, or amendment to the
power supply contract;
Company's power supply contract otherwise expires or is terminated without being
renewed or replaced by a power supply contract meeting the requirements of the
VII Award Application; or
Company ceases commercial operation of its Qualifying Plant.

Promptly upon receipt of an invoice, Company shall immediately pay to Distributor any and
all award amounts paid to Company during any period when Company was ineligible to
receive Bill Credits as well as any and all award amounts in excess of those to which
Company was entitled based on its actual VII Metrics.

7.4 Final Adjustment and Recovery. Upon receipt of Company's final Annual Certification
and calculation of the corresponding Adjusted Award, Company's remaining monthly Bill
Credits will be reduced by the difference between the monthly Bill Credits Company
received and the amount that the Bill Credits would have been if they had been calculated
using the VII Metrics provided in Company's final Annual Certification. In the event that the
remaining Bill Credits are insufficient to recover the difference, Company shall immediately
pay to Distributor the unrecovered balance of the difference.

SECTION 8 - ENHANCED GROWTH CREDIT

It is understood and agreed that Company and Distributor shall not enter into an Enhanced
Growth Credit (EGC) participation agreement during the term of this agreement.

SECTION 9 - WHOLESALE ADJUSTMENTS

9.1 Company Credit. Each month Distributor shall apply the Bill Credit to Company's
power bill(s). TVA shall notify Distributor of (a) any adjustment to the Bill Credits provided
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for under section 7.1 of this agreement and (b) any discontinuance of Bill Credits in
accordance with sections 7.2, 7.3, or 7.4 of this agreement.

9.2 Distributor Credit. TVA will apply a monthly credit to Distributors wholesale power bill
equal to the Bill Credit applied by Distributor to Company's bill in that month.

9.3 Award Recovery. In the event that under the provisions of section 7.3 of this
agreement it is determined that Company received Bill Credits for which it was not eligible,
Distributor and TVA shall fully cooperate in (a) endeavoring to, collect from Company any
amounts due under said sections 7.3 and/or 7.4 and (b) making appropriate adjustments to
Distributors wholesale power bill to pass through to TVA amounts collected from Company.
The obligations of this paragraph shall survive any expiration or termination of the VII
Participation Agreement until they are discharged.

SECTION 10 - CONFIDENTIALITY

It is expressly recognized that the VII Award Application and the Annual Certification are the
property of TVA and are not intended for further distribution. Except as may be otherwise
required by law,

(a) TVA and Distributor will not disclose, except to each other, confidential information
provided by Company in those documents or confidential information provided
pursuant to 3.2 above without Company's consent, and

(b) Company shall not disclose those documents or their contents except to the
following:

(i) TVA or Distributor;

(ii) Company's auditors or other consultants so long as the disclosure (1) is not to
a competitor of TVA or Distributor, (2) is made subject to a nondisclosure
agreement entered into by Company's auditors and consultants who will have
access to the documents, (3) is made solely on a "need to know" basis, and (4) is
made subject to the requirement that all copies of the disclosed documents and
contents be returned to Company upon conclusion of the auditor's or consultant's
work for Company. Company will make reasonable efforts to minimize the amount
of any such information disclosed to its auditors or consultants;

(iii) Company's affiliates, provided that (1) the disclosure is not to a competitor of
TVA or Distributor, and (2) Company shall inform its affiliates of the confidential
nature of the information and shall be responsible for any breaches of this
provision by its affiliates in the same manner and to the same extent as if the
breach had been made by Company. As used in the preceding sentence,
"affiliates" shall mean, with respect to any entity, any other entity (other than an
individual) that, directly or indirectly, through one or more intermediaries, controls,
or is controlled by, or is under common control with, such entity. For this purpose,
"control" means the direct or indirect ownership of fifty percent (50%) or more of
the outstanding capital stock or other equity interests having ordinary voting
power.
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;ECTION 11 - NOTICES

11.1 Persons to Receive Notice. Any notice required by this agreement shall be deemed
properly given if delivered in writing to the address specified below: (a) personally, (b) by
recognized overnight courier service, or (c) by United States Mail, postage prepaid.

To TVA:
Valley Investment Manager
TVA Economic Development
26 Century Blvd., Suite 100 OCP 2
Nashville, Tennessee 37214

To Company:
Kelly Chapman
Manager
Sumitomo Electric Wiring Systems, Inc.
796 Smiths Grove Road
Scottsville, Kentucky 42164

To Distributor:
EVP & General Manager
Tri-County Electric Membership Corporation
Post Office Box 40
Lafayette, Tennessee 37083-0040

11.2 Changes in Persons to Receive Notice. The designation of the person to be so
notified, or the address of such person, may be changed at any time and from time to time
by any party by similar notice.

ECTION 12 - WAIVERS 

A waiver of one or more defaults shall not be considered a waiver of any other or
subsequent default.

ECTION 13 - APPLICATION CORRECTION 

Notwithstanding the information provided by Company on page 1 of the attached VII Award
Application, the parties acknowledge and agree that the Plant's non-excluded 3-digit
NA1CS code is 335.

Notwithstanding the information provided by Company on page 1 of the attached VII Award
Application, the parties acknowledge and agree that the Plant has a Contract Demand
greater than 50 kW, but not more than 1,000 kW.

Notwithstanding the information provided by Company on page 2 of the attached VII Award
Application, the parties acknowledge and agree that the Company will be on a 5-Year
Load-Tracking payment schedule rather than a 5-Year Flat payment schedule.

82012 6
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SECTION 14 - ENTIRE AGREEMENT

All terms and conditions with respect to this agreement are expressly contained herein and
Company agrees that no representative or agent of TVA or Distributor has made any
representation or promise with respect to this agreement not expressly contained herein.

SECTION 15 - SUCCESSORS AND ASSIGNS

This agreement may be assigned by TVA, but shall not be assignable by Company or
Distributor without written consent of TVA.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

SUMITOMO ELECTRIC WIRING SYSTEMS,
INC.

By
Title: it4A Zyk." /ex,.

TRI-COUNTY ELECTRIC
ER IP CORPORATIO

Title:

TENNESSEE VALLEY AUTHORITY

By
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NA
Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Ken uck i 2 0

February 6, 2013

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- FULLY EXECUTED
RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT --
TV-52337A, SUPP. NO. 100

Enclosed is one fully executed original of the Resale Rate Schedule Substitution
Agreement, TV-52337A, Supp. No. 100, dated February 1, 2013, providing for the
substitution of:

Schedule LS (February 2013) for Schedule LS (October 2012)

If you have questions concerning this document or any material therein, please call
Derrick Miller (270-856-4581) or me (270-846-7041).

Ernest W. Peterson, Jr., PE
General Manager
Customer Service
Kentucky

Enclosure



TV-52337A, Supp. No. 100

February 1, 2013

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a copy of
which is attached, as Exhibit A to this agreement, for the resale rate schedule specified in (b) below,
which, as adjusted, is now in effect as a part of the Schedule of Rates and Charges attached to and
made a part of the Power Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract),
between TVA and Distributor. This substitution is to be effective for all bills rendered from resale
meter readings taken for revenue months of Distributor beginning with the February 2013 revenue
month. The parties further agree that the revised Adjustment Addendum to said Schedule of Rates
and Charges attached as Exhibit B to this agreement shall apply to the charges provided for by the
attached schedule specified in (a) below.

(a) New resale rate schedule:
Outdoor Lighting Rate--Schedule LS (February 2013)

(b) Existing resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2012)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the new resale rate schedule specified in (a)
above.

TRI-COUNTY ELECTRIC
HIP CORPORATION

Title:

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

ByAL
Seni iv anager, Power Contracts

W012213
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EXHIBIT A

To

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LIGHTING RATE--SCHEDULE LS
(February 2013)

Availability 

Available for service to street and park lighting systems, traffic signal systems, athletic field

lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributor's standard policy.

Adjustment

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in

accordance with the current Adjustment Addendum published by TVA. In addition, the energy charge in

Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or

decreases determined by TVA under Adjustment 4 of the wholesale power rate schedule applicable

under contractual arrangements between TVA and Distributor.

Determination of Seasonal Periods

Summer Period shall mean the. June, July, August, and September billing months. Winter

Period shall mean the December, January, February, and March billing months. Transition Period shall

mean the. April, May, October, and. November billing months.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

Energy Charge:

Summer Period 4.103¢ per kWh per month

Winter Period 3.777¢ per kWh per month

Transition Period 3.587¢ per kWh per month

II. • Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's electric

system of the facilities devoted to street and park lighting service specified in this Part A. Such

installed cost shall be recomputed on July 1 of each year, or more often if substantial changes

in the facilities are made. Each month, one-twelfth of the then total annual facility charge shall

be billed to the customer. If any part of the facilities has not been provided at the electric

Schedule LS
February 2013
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system's expense or if the installed cost of any portion thereof is reflected on the books of

another municipality or agency or department, the annual facility charge shall be adjusted to

reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and

maintained by and at the expense of the customer, except as Distributor may agree otherwise in

accordance with the provisions of the paragraph next following in this section II. The facilities

necessary to provide service to such systems and installations shall be provided by and at the

expense of Distributor's electric system, and the annual facility charge provided for first above in

this section 11 shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic signal

systems and athletic field lighting installations may be provided, owned, and maintained by

Distributor's electric system for the customer's benefit. In such cases Distributor may require

reimbursement from the customer for a portion of the initial installed cost of any such system or

installation and shall require payment by the customer of a facility charge sufficient to cover all

of Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,

owning, and maintaining such system or installation; provided that, for athletic field lighting

installations, such facility charge shall in no case be less than 12 percent per year of such costs.

Said facility charge shall be in addition to the annual facility charge on the facilities necessary to

provide service to such system or installation as provided for in the preceding paragraph.

Replacement of lamps and related glassware for traffic signal systems and athletic field lighting

installations provided under this paragraph shall be paid for under the provisions of paragraph A

in Section IV.

Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $17.50 for service to each traffic

signal system or athletic field lighting installation.

IV. Replacement of Lamps and Related Glassware - Street and Park Lighting'

Customer shall be billed and shall pay for replacements as provided in paragraph A'below,

which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at

Distributor's cost of materials, including appropriate storeroom expense.

Distributor shall bill the customer monthly for one-twelfth of the amount by which

Distributor's cost of materials, including appropriate storeroom expense, exceeds the

product of 3 mills multiplied by the number of kilowatthours used for street and park lighting

during the fiscal year immediately preceding the fiscal year in which such month occurs.

Metering 

For any billing month or part of such month in which the energy is not metered or for which a

meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes

for that billing month or part of such month shall be computed from the rated capacity of the lamps

(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the

number of hours of use.

Schedule LS
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Revenue and Cost. Review

Distributor's costs of providing service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including' applicable overheads, include, .but are not limited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax equivalents and interest.) if any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual
facility charge provided for first above in section II of Part A of this rate schedule shall be by agreement
between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

(a) Type of Fixture

Mercury Vapor or Incandescent

High Pressure Sodium

Charges Per Fixture Per Month

Lamp Size Rated Facility
(Watts) (Lumens) kWh Charge

175 7,650
400 19,100

80
171

$4.83
$7.18

100 8,550 49 $7.75
200 18,900 95 $12.63
250 22,500 116 $11.19
400 45,000 180 $11.78

Metal Halide 400 45,000 171 $10.25
1,000 125,000 408 $14.57

Induction 85 7,225 36 $8.21
100 8,500 42 $9.09

LED 51 4,590 21 $9.26
103 9,270 43 $10.23

(b) Energy Charge: For each lamp size under (a) above,

Summer Period 4.103¢ per kWh per month

Winter Period 3.777¢ per kWh per month

Transition Period 3.587¢ per kWh per month

Additional Facilities 

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.

Schedule LS
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Special Outdoor Lighting installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor

lighting installations (other than as provided for under Parts A and B above) may be provided, owned,

and maintained by Distributor's:electric system. In such,cases Distributor may require reimbursement

from the customer for a portion of the initial installed cost of any such installation and shall require

payment by the customer of monthly charges sufficient to cover all of Distributor's costs (except

reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such

installations, and making lamp replacements.

Service is subject to Rules and Regulations of Distributor.

Schedule LS
February 2013
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EXHIBIT B

To

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT



TENNESSEE VALLEY AUTHORITY

ADJUSTMENT ADDENDUM

TO

SCHEDULE OF RATES AND CHARGES

FOR

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Effective 10/01/2011), Revised 02/01/2013

The following table lists the adjustments applicable to the designated rate schedules. All adjustments shall be applicable to bills

rendered from meter readings taken for TVA and Distributor's monthly billing cycles scheduled to begin on or after the• effective date

of this Adjustment Addendum. As provided for by the previous Adjustment Addendum dated October 1, 2003 (Environmental

Adjustment), the amounts listed under each column (1) are designated, subject to any future Rate Adjustment or Rate Change, to

remain in effect for ten (10) years from the effective date of said Environmental Adjustment.

STANDARD SERVICE

Schedule WS-TOU

Wholesale Power Rate Schedule

(1) (2) (3)

Demand Charges
Summer • Add $0.50 + $0.29

Winter Add $0.50 + $0.26

Transition Add $0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1070 + Am

Winter Add 0.1860 + 0.0990 + A,

Transition Add 0.1860 + 0.0950 + Am

Schedule WS-MTOU
Demand Charges
Summer • Add •$0.50 + $0.29

Winter Add $0.50 + $0.26

Transition Add $0.50 + $0.26

Energy Charges
Summer Add • 0.1860 + 0.1070 + Am

Winter Add •0.1860 + 0.0990 + Am

•Transition  Add •0.1860 + 0.0950 + Am

Schedule WS-MDE ***"
,
Add $0.50 + $0.29

Demand Charges
Summer
Winter Add - •$0.50 + $0.26

Transition - Add -,$0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1070 + Am

• Winter , " Add 0.1860 + 0.0990 + Am

•Transition Add 0.1860 + 0.0950 + Am

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Resale Schedules

STANDARD SERVICE

Residential Service

(1) (2)

Schedule RS
Energy Charge
Summer Add 0.3070 + 0.1770

Winter Add 0.3070 + 0.1770

Transition Add 0.3070 + 0.1750

General Power Service

Schedule GSA
Part 1
Energy Charge

Summer Add 0.3550 + 0.1900

Winter Add 0.3550 0.1890

Transition Add 0.3550 + 0.1870

Part 2
Demand Charge

Summer
Excess over 50 kW Add $0.48 + $0.29

Winter
Excess over 50 kW Add $0.48 + ' $0.27

Transition
Excess over 50 kW Add $0.48 + $0.27

Energy Charge
Summer

First 15,000 kWh Add 0.1980 0.1890

Additional kWh Add 0.1940 + 0.0960

Winter
First 15,000 kWh . Add 0.1980 + 0.1890

Additional kWh Add 0.1940 + 0.0960

Transition
First 15,000 kWh Add 0.1980 + 0.1890

Additional kWh Add 0_1940 + 0.0960

Part 3
Demand Charge

Summer
First 1,000 kW Add $0.61 $0.29

Excess over 1,000 kW * Add $0.61 $0.36

Winter
First 1,000 kW Add $0.61 $0.27

Excess over 1,000 kW * Add $0.61 $0.34

Transition
First 1,000 kW Add $0.61 $0.27

Excess over 1,000 kW * Add $0.61 $0.34

Energy Charge
Summer Add 0.1990 + 0.0960

Winter Add 0.1990 + 0.0960

Transition Add 0.1990 + 0.0960

(3)

+ ( 1.08628 x Am )
+.( 1.08628 x Am )

+ ( 1.08628 x Am )

+ ( 1.06653 x Am )

+ ( 1.06653 x Am )

+ ( 1.06653 X Am )

+ ( 1.06653 x Am )

+ ( 1.04396 x Am )

+ ( 1.06653 x Am )

+ ( 1.04396 x Am )

+ ( 1.06653 x Am )

+ ( 1.04396 x Am )

( 1.04396 x Am )
+ ( 1.04396 x Am )

+ ( 1.04396 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements 
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Outdoor Lighting Service 

Schedule LS Part A and B
Energy Charge
Summer Add 0.2070 + 0.0810 + ( 1.08628 x Am )

e, Winter Add 0.2070 + 0.0800 + ( 1.08628 x Am )

Trantilion Add 0.2070 + 0.0780 ( 1.08628 x Am )

Drainage Pumping Station

Schedule DPS
Energy Charge
Summer Add N/A + N/A • +( N/A x Am )

Winter Add N/A + N/A +( N/A x Am )

Transition Add N/A + N/A N/A x Am )

Residential Service

Schedule TRS 
Energy Charge
Summer

Onpeak
Offpeak

Winter
Onpeak
Offpeak

Transition
All Offpeak

General Power Service 

Schedule TGSA
Part 1
Energy Charge

Summer
Onpeak
Offpeak';

Winter
Onpeak
Offpeak

Transition
All Offpeak

Part 2
Demand Charge

Summer
Excess over 50 kW

Winter
Excess over 50 kW

Transition
Excess over 50 kW

'

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

*"**Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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•

Add N/A + N/A. N/A x Am )

Add N/A '• :* . NIA N/A x Am )

Add N/A • N/A +1 N/A x Am )

Add N/A • N/A N/A x Am )

Add N/A • N/A N/A x Am )

Add N/A + N/A + ( N/A x Am )

Add N/A + N/A + ( N/A x Am )

Add N/A + N/A + 1 N/A x Am )

Add N/A + N/A N/A x Am )

Add N/A • N/A N/A x )

Add 'N/A + N/A

Add N/A + N/A

Add N/A + N/A



Energy Charge
Summer

Onpeak
Offpeak

'Winter
Onpeak
Offpeak ,

Transition
All Offpeak

Add N/A + N/A N/A x Am )

Add N/A + N/A + (: N/A x Am )

Add N/A N/A + ( N/A X Am )

Add N/A N/A + ( N/A x Am )

Add N/A + N/A >N/A •X A )

Part 3
Derriand Charge

Summer
First 1,000 kW Add N/A

Excess over 1,000 kW * Add N/A

Winter
First 1,000 kW Add N/A +

Excess over 1,000 kW * Add N/A +

Transition
First 1,000 icW Add N/A +

Excess over 1,000 kW * Add N/A +

Energy Charge

Onpeak Add N/A +

Offpeak Add N/A +

Winter
Onpeak Add N/A +

Offpeak Add N/A +

Transition
All Offpeak Add N/A +

TOU SERVICE Wholesale Power Rate Schedule
(1) (2) (3) (1)

,Gerieral Power Service

Schedule TDGSA
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add N/A +

Excess Offpeak Add $0.11 + $0.07 Add N/A +

Winter Period
Onpeak **** Add $0.29 + $0.23 Add N/A +

Excess Offpeak Add $0.11 + $0.07 Add N/A +

Transition Period Add $0.11 + $0.07 Add N/A +

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 + Am Add N/A +

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + A, Add N/A

Next 195 hours
Additional kWh

Add
Add

0.1390
0.0820

+
+

0.0530 + A,
0.0070 + A,

Add
Add

N/A
N/A

N/A
N/A

N/A
N/A

N/A
N/A

N/A N/A x Am )

N/A N/A x Am )

N/A
N/A

N/A

. N/A x )

( N/A x A, )

Resale ScheduleS"

N/A x A, )

(2) (3)

N/A
N/A

N/A
N/A
N/A

N/A N/A x Am )

N/A + ( N/A X Am )

N/A + ( N/A x Am )

N/A + ( N/A x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

"Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
*****Refiects October 2042 optional wholesale agreements
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Winter Period
Onpeak Add 0.2200 + 0.1190 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + A, Add N/A + N/A + (
Next 195 hours Add 0.1390 + 0.0530 + Am Add N/A + N/A + (
Additional kWh Add 0.0820 + 0.0070 + Am Add N/A + NIA + (

Transition Period
First 425 hours 'Add 0.2050 + 0.1070 + Am Add N/A + N/A + (
Next 195 hours Add 0.1390 + 0.0530 + Am Add N/A + N/A + (
Additional kWh Add 0.0820 + 0.0070 + A, Add N/A + N/A + (

Schedule GSB
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 + Am Add 0.3390 + 0.2140

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am • Add 0.2110 + 0.1100 ( 
Next 195 hours Add 0.1390 + 0.0530 + Am Add 0.1.430 + 0.0550 (
Additional kWh Add 0.0820 + 0.0070 + Am Add 0.0840 + 0.0070 + (

Winter Period
Onpeak Add 0.2200 + 0.1190 + Am Add 0.2270 + 0.1220 + (

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 + Am Add 0.2110 + 0.1100 (
Next 195 hours Add 0.1390 + 0.0530 + Am Add 0.1430 + 0.0550 + (
Additional kWh Add 0.0820 + 0.0070 + Am Add 0.0840 + 0.0070 + (

TranSition Period
First 425 hours *** Add 0.2050 + 0.1070 + Am Add 0.2110 + 0.1100 + (
Next 195 hours Add 0.1390 + Ol0530 + Am • Add 0.1430 + 0.0550 + (
Additional kWh Add 0.0820 + 0.0070 + Am Add 0.0840 + 0.0070 + (

Schedule GSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak *' Add $0.29 + $0.23 Add $0.30 + $0.24
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A X Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

- 1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

. • 1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

1.03000 x Am )
- 1.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
*****Reflects October 2012 optional wholesale agreements
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Energy Charge
Summer Period

Onpeak Add 0.3160 + 0.1970 + A, Add 0.3250 + 0.2030 1.03000 x A, )

Offpeak
First 425 hours *** Add 0.1960 + 0.0990 + A, Add 0.2020 + 0.1030 ~L 1.03000 x Am )
Next 195 hours Add 0.1300 + 0.0450 + Am Add 0.1340 + 0.0470 +( 1.03000 x Am )
Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 +( 1.03000 x Am )

Winter Period
Onpeak Add 0.2100 + 0.1100 + A, ,, Add0.2160 + 0.1140 +( 1.03000 x A, )

Offpeak
First 425 hours *** Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 +( 1.03000 x A, )
Next 195 hours Add 0.1300 + 0.0450 + A, Add 0.1340 + 0.0470 +( 1.03000 x Am)
Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Transition Period
First 425 hours *"* Add 0.1960 + 0.0990 + Am Add 0.2020 + 0.1030 +( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0450 +Am Add 0.1340 + 0.0470 +( 1.03000 x Am )
Additional kWh Add 0.0730 + -0.0010 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Schedule GSD
Demand Charge
Summer Period

Onpeak* Add $0.54 + $O.43 Add $0.56 + $0.45
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period '
Onpeak**" Add $0.29 + $0.23 Add $0.30 + $0.24

, Excess Offpeak Add $0.11 $O.07 Add $0.11 + $0.08
Transition Period Add $0.11 $O.07 Add $0.11 + $0.08

Energy Charge
, Summer Period , V ,

Onpeak Add 0.3100 0.1930 + Am Add 0.3190 + 0.1990 1.03000 x A, )

Offpeak ' '
First 425 hours*** Add 0.1860 0.0920 + Am Add 0.1920 + 0.0950 +( 1.03000 x Am )
Next 195 hours Add 0.1200 0.0380 + Am Add a1240 + 0.0390 +( 1.03000 x Am )
Additional kVVh Add 0.0640 -0.0080 + Am Add 0.0660 + -0.0080 +( 1.03000 x A, )

Winter Period
Onpeak

Offpeak '

Add 0.2010 + 0.1'040 + A,
,

Add 0.2070 + 0.1070 ( 1.03000 x Am )

First 425 hours *** Add 0.1860 + 0.0920 + Am Add 0.1920 + 0.0950 +( 1.03000 x Am )
Next 195 hours Add 0.1200 + 0.0380 + Am Add 0.1240 + 0.0390 +( 1.03000 x Am )
Additional kWh Add 0.0640 + -0.0080 + Am Add 0.0660 + -0.0080 +( 1.03000 x A, )

Transition Period
First 425 hours *** ',Add 0.1860 + 0.0920 + Am Add 0.1920 + 0.0950 +( 1.03000 x A, )
Next 195 hours Add 0.1200 + 0.0380 + Am Add 0.1240 + 0.0390 +'( 1.03000 x Am )
Additional kWh Add 0.0640 -0.004 + A, Add 0.0660 + -0.0080 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
"'Applicable also to the third componentcf the demand charge and the second component of the Transition demand charge
"'Reflects October 2012 optional wholesale agreements
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Manufacturing Service
Schedule TDMSA

Demand Charge
Summer Period

Onpeak* Add '$0.54 + $0.43 Add N/A + N/A
Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Winter Period
Onpeak **** Add $0.29 + $0.23 Add N/A + N/A
Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Transition Period Add $0.11 + $0.07 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.2760 + 0.1640 +Am Add N/A + N/A +

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 + Am Add N/A + N/A + (
Next 195 hours Add 0.0860 + 0.0100 + Am Add N/A + N/A + (
Additional kWh Add 0.0300 + -0.0360 + Am Add N/A + N/A + (

Winter Period
Onpeak Add 0.1680 + 0.0770 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** ~ Add 0.1530 0.0640 + A, Add N/A N/A + (
Next 195 hours Add 0.0860 0.0100 + Am Add N/A + N/A + (
Additional kWh Add 0.0300 + -0.0360 + Am Add N/A + N/A + (

Transition Period
First 425 hours *** Add 0.1530 0.0640 + Am Add N/A + N/A + (
Next 195 hours Add 0.0860 + 0.0100 + Am Add N/A + N/A + (
Additional kWh Add 0.0300 + -0.0360 + Am Add N/A + N/A •+ (

Schedule MSB
Demand Charge
Summer Period

Onpeak * Add $0.54 '4- $0A3 Add $0.56 $0.45
Excess Offpeak Add $0.11 + - $0.07 Add $0.11 $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24
Excess. Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08:

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2760 + .0.1640 + Am Add 0.2840 + 0.1690

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 +Am Add 0.1580 + 0.0660 + (
Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0110 + (
Additional kWh Add 0.0300 -0.0360 + Am Add 0.0310 + -0.0370 + (

Winter Period
Onpeak Add 0,1680 0.0770 + Am Add 0.1730 + 0.0790 (

Offpeak
First 425 hours *** Add 0.1530 0.0640 + Am Add 0.1580 + 0.0660 (

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0110 + (>
Additional kWh Add 0.0300 + -0.0360 +Am Add 0.0310 + -0.0370 + (

N/A x Am )

N/A X Am )
N/A X Am )
N/A x Am )

N/A x Am )

N/A x Am )
N/A x A,
N/A x Am )

N/A X Am )
N/A x Am )
N/A x Am )

1.03000 X Am )

1.03000 X Am )
1.03000 x Am )
1.03000 X Am )

1.03000 X Am )

1.03000 x Am )
1.03000 x Am )
1.03000 X Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
"'Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Transition Period
First 425 hours ***
Next 195 hours
Additional kWh

Add
Add
Add

0.1530
0.0860
0.0300

+ 0.0640 + Am
+ 0.0100 + A,
+ -0.0360 + Am

Add
Add
Add

0.1580
0.0890
0.0310

+ 0.0660
+ 0.0110
+ -0.0370

+ (
+ (
+ (

'1.03000 X Am )
1.03000 x Am )
1.03000 x Am )

Schedule MSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **" Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0..2790 + 0.1660 + Am Add 0.2870 + 0.1710 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0,1530 .+ 0.0640 + Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360 + Am Add 0.0300 + -0.0370 + ( '1.03000 x Am )

Winter Period
Onpeak Add 0.1690 + 0.0770 + Am Add 0.1740 + 0.0790 + (. 1.03000 x Am )

Offpeak
• First 425 hours *** Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 + ( '1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 +Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360 + Am Add 0.0300 + -0.0370 + ( 1.03000 x Am

Transition Period
First 425 hours *" Add 0.1530 + 0.0640 + Am Add 0.1580 + 0.0660 ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 + Am Add 0.0890 + 0.0100 + ( .1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360 +Am • Add 0.0300 + -0.0370 + ( 1.03000 x Am )

Schedule MSD
Demand Charge
Summer Period ;

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2710 + 0.'1610 + Am Add 0.2790 + 0.1660 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1460 + 0.0590 +Am Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0050 +Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0410 + Am Add 0.0240 + -0.0420 + (. 1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second componentof the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Winter Period
Onpeak

Offpeak
First 425 hours ***
Next 195 hours
Additional kWh

Transition Period
First 425 hours ***
Next 195 hours
Additional kWh

SEASONAL DEMAND
AND ENERGY SERVICE

General Power Service

Schedule SGSB 
Demand Charge
Summer Period **
Winter Period **
Transition Period **

Energy Charge
Summer Period
Winter Period
Transition Period

Schedule SGSC 
Demand Charge
Summer Period **
Winter Period **
Transition Period **

Energy"Charge
Summer Period_
Winter Period
Transition Peliod

Schedule SGSD
Demand Charge
Summer Period **
Winter Period **
Transition Period **

Energy Charge
Summer Period
Winter Period
Transition Period

Manufacturing Service

Schedule SMSB 
Demand Charge
Summer Period **
Winter Period **
Transition Period **

Add 0.1610 + 0.0720 + Am Add 0.1660 + 0.0740 + ( 1.03000 x Am )

Add 0.1460 + 0.0590 + A, Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Add 0.0800 + 0.0050 + A, Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Add 0.0230 + -0.0410 + A, Add 0.0240 + -0.0420 + ( 1.03000 x Am )

Add 0.1460 0.0590 + A, Add 0.1500 + 0.0610 ( 1.03000 x Am )

Add 0.0800 + 0.0050 + Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Add 0.0230 + -0.0410 +Am Add 0.0240 + -0.0420 + ( 1.03000 x Am )

Add $0.82 + $0.58 Add $0.84 $0.60
Add $0.57 + $0.40 Add $0.59 $0.41

Add $0.38 + $0.26 Add $0.39 $0.27

Add 0.1800 + 0.0710 + Am Add 0.1850 + 0.0730 + ( 1.03000 X Am )

Add 0.1640 + 0.0590 + Am Add 0.1690 0.0610 + (. 1.03000 x Am )

Add 0.1600 0.0560 + Am Add 0.1650 + 0.0580 + ( 1.03000 x Am )

Add $0.82 + $0.58 Add $0.84 + $0.60

Add $0.57 + $0.40 Add $0.59 + $0.41

Add $0.38 + $0.26 Add $0.39 + $0.27

Add 0.1810 0.0710 +Am Add 0.1860 + 0.0740 + ( 1.03000 x Am )

Add 0.1640 0.0590 + A, Add 0.1690 0.0610 + ( 1.03000 x Am )

Add 0.1610 0.0570 + Am Add 0.1660 0.0590 + ( 1.03000 x Am )

Add $0.96 + $0.69 Add $0.99 + $0.71
Add $0.71 + $0.50 Add $0.73 + $0.52
Add $0.52 + $0.37 Add $0.54 + $0.38

Add 0.1520 + 0.0510 + Am • Add 0.1570 0.0530 ( 1.03000 x Am )

Add 0.1380 + 0.0400 + Am Add 0.1420 + 0.0420 + ( 1.03000 x Am )

Add 0.1340 + 0.0380 + Am Add 0.1380 + 0.0390 + ( 1.03000. x )

Add $0.71 + $0.50 Add $0.73 + $0.52
Add $0.46 + $0.32 Add $0.47 + $0.33
Add $0.27 + $0.18 Add $0.28 + $0.18

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Energy Charge
Summer Period Add 0.1500 + 0.0490 + Am Add 0.1550 + 0.0500 + ( 1.03000 x Am

• Winter Period Add 0.1320 + 0.0350 + Am Add 0.1360 + 0.0.370 + ( 1.03000 X Am )

Transition Period Add 0.1270 + 0.0320 + Am Add 0.1310 + 0.0330 + ( 1.03000 x Am )

Schedule SMSC
Demand Charge
Summer Period " Add $0.71 + $0.50 Add H$O.73 + $0.52

Winter Period ** Add $0.46 + $0.32 Add $0.47 + $0.33

Transition Period ** Add $0.27 + $0.18 Add $0.28 + $0.18

Energy Charge
Summer Period Add 0.1490 + 0.0480 + Am Add 0.1530 + 0.0490 + ( 1.03000 x Am )

Winter Period Add 0.1320 + 0.0350 + Am Add 0.1360 + 0.0360 + ( 1.03000 x Am
Transition Period Add 0.1270 + 0.0320 + Am Add 0.1310 + 0.0330 + ( 1.03000 x Am )

Schedule SMSD
Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60

Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41

Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period i Add 0.1200 + 0.0270 +Am Add 0.1240 + 0.0280 ( 1.03000 x Am )

Winter Period Add 0.1060 + 0.0170 + Am Add 0.1090 + 0.0180 + ( 1.03000 x Am )

Transition Period Add 0.1030 + 0.0150 + A, Add 0.1060 + 0.0150 + ( 1.03000 x Am )

The amounts applicable for Am under column (3) in this Adjustment Addendum shall be determined each month by applying data

from TVA's forecasts of TVA's actual operations, as well as actual data when it becomes available in accordance with the formula

below. TVA will endeavor to publish the calculated amounts 20 days in advance of the month of application (but shall in no event

publish these calculated amounts any later than 15 days in advance of the month of application), and such amounts will be

applicable to bills rendered from meter readings taken for TVA and Distributor monthly billing cycles beginning on and afterthe

effective date of this Adjustment Addendum.

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
*****Reflects October 2012 optional wholesale agreements
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Am =
CFm+DARm

95%

Am = The monthly FCA adjustment to be applied to the kilowatt-hour sales during the current monthly billing period and rounded to

the nearest one-thousandth of a cent per kilowatt-hour.

m = a particular month

CFm = The core FCA adjustment for a particular month. CF„, = (FFm / SFm)

FF = TVA's estimate of FA (as described below) for month m, based on the latest TVA Financial Forecast.

SF = TVA's estimate' of SA (as described below) for month m, based on the latest TVA Financial Forecast.

DARm= The adjustment that collects a portion of DA (as described below) in a month, rounded to the nearest one-thousandth of a cent.

DARm = R X DAm / FiSFm

R = The collection ratio of 50%.

FiSF = TVA's estimate of FiSA (as described below) for month m, based on the latest TVA Financial Forecast.

DA = The deferred account that provides the true-up adjustment necessary to reconcile prior estimates to actual data,

which shall be computed with the formulas below.

General Ledger Estimate of DAR
DA Balance collections prior months

DA„, = GLDA„,.2 - DARm_i x FiSFm-r

RSA = Actual TVA firm-based rate energy sales (in kWh) for month m, as recorded in TVA's General Ledger

with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor
accounts as may be prescribed by FERC in the future).

GLDA = The general ledger deferred account balance that flows through to the balance sheet.

Accumulated Core FCA
General Ledger True - Up DA Amor ization
DA Balance

r-A-1 f-A-1
GLDAm = + TUm + GLDm

TUm = The core true-up amount. TUm = (FiSAm/SAm)*FAm- GLRm

FA = Actual total fuel and purchased power expenses (in cents) under the framework and accounts

provided below (or such similar or successor accounts as may be prescribed by FERC in the
future).

(1)` Fossil Fuel Expense - Account 501 - Direct cost of fuel bumed in TVA coal plants, including

transportation and fuel treatments. Costs to be excluded are lease payments for rail cars,
maintenance on rail cars, sampling and fuel analysis, and fuel handling expenses in
unloading fuel from shipping media and the handling of fuel up to the point where fuel enters

the bunker or other boiler-house structure.

Reagents Expense - Account 501.L - Cost of emission reagents such as limestone and
ammonia that are directly related to the level of generation output.

Allowances Expense - Account 509 - Cost of emission allowance expense such as SO2 and
NOx that are directly related to the level of generation output.

Nuclear Fuel Expense - Account 518 - Cost of nuclear fuel amortization expense dependent
upon bum, including DOE spent fuel disposal charges.

Gas Turbine Fuel Expense - Account 547 - Direct cost of gas and oil burned in TVA plants,
including transportation. Costs to be excluded are costs of gas storage facilities and
sampling and fuel analysis that do not vary with changes in generation volume.

(6) Purchased Power Expense - Account 555 - Energy cost of purchased power to serve native

load demand or to displace higher cost generation. Costs to be excluded are fixed demand
or capacity payments in tolling agreements and purchased power agreements that do not

vary with volume and costs of purchased power linked to off-system sales transactions.

Audit Expenses - TVA's actual expenses incurred as the result of third party expenses for
FCA audits.

SA = Actual total TVA energy sales (in kWh) for month m, as recorded in TVA's General Ledger with

specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor
accounts as may be prescribed by FERC in the future), excluding any displacement sales
reflected in account 447100.

GLDm = Actual TVA DAR revenue (DA amortization) for month m, for firm-based energy sales, as recorded in
TVA's General Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such

similar or successor accounts as may be prescribed by FERC in the future).

GLR„, = Actual TVA Core FCA Revenue for month m, for firm-based energy sales, as recorded in TVA's General

Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or

successor accounts as may be prescribed by FERC in the future).
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Tennessee Valley Authority, 6045 Russellville Road, Bowling Green, Kentucky 42101-7319

June 4, 2013

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION -- FULLY EXECUTED
RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT -- TV-52337A, SUPP.
NO. 101

Enclosed is one fully executed original of the Resale Rate Schedule Substitution
Agreement, TV-52337A, Supp. No. 101, for your files. This Agreement, dated June 1,
2013, provides for the substitution of:

Schedule GSA (June 2013) for Schedule GSA (October 2012)

If you have questions or concerns regarding this agreement, please call Derrick Miller
(270-856-4581) or me (270-846-7041).

Sincerely,

Ernest W. Peterson, Jr.,
General Manager
Customer Service
Kentucky

Enclosure

re)



TV-52337A, Supp. No. 101

June 1, 2013

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a copy of

which is attached, as Exhibit A to this agreement, for the resale rate schedule specified in (b) below,

which, as adjusted, is now in effect as a part of the Schedule of Rates and Charges attached to and

made a part of the Power Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract),

between TVA and Distributor. This substitution is to be effective for all bills rendered from resale

meter readings taken for revenue months of Distributor beginning with the June 2013 revenue month.

The parties further agree that the revised Adjustment Addendum to said Schedule of Rates and

Charges attached as Exhibit B to this agreement shall apply to the charges provided for by the

attached schedule specified in (a) below.

(a) New resale rate schedule:
General Power Rate--Schedule GSA (June 2013)

(b) Existing resale rate schedule:
General Power Rate--Schedule GSA (October 2012)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in

the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the new resale rate schedule specified in (a)

above.

TRI-COUNTY ELECTRIC
ME HIP CORPORATIO

Title:Exec 
C. VP

Rate schedule substitution agreed to as of
the date first above written.

TENNESS VALLEY AUTHORITY

By
Se ager, Power Contracts

W052113
374\C19770 RRS Agrmt



EXHIBIT A
To

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT



TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

GENERAL POWER RATE--SCHEDULE GSA
(June 2013)

Availability 

This rate shall apply to the firm power requirements (where a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three-phase; 50 hertz. Power shall be delivered at a service
voltage available in.-the vicinity or agreed to by Distributor.

1.

Base Charges

If (a) the higher of (i) the customer's currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month period is not more than 50 kW and (b) the customer's
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge: $25.00 per delivenj point per month

Energy Charge: r.

Summer Period 7.3460 per kWh per month

Winter Period 7.0260 per kWh per month

Transition Period 6.8380 per kWh per month

2. If (a) the higher of (i) the customer's currently effective contract demand or (ii) its highest billing
demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or
(b) the customer's billing demand is less than 50 kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $50.00 per delivery point per month

Demand Charge:

Summer Period First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $12.10 per kW

Winter Period First 50 kW of billing demand per month, no demand charge

Excess over N kW of billing demand per month, at $11.31 per kW

Transition Period First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $11.31 per kW

Schedule GSA
June 2013
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Energy Charge:

Summer Period First 15,000 kWh per month at 7.4270 per kWh

AdditiOnal kWh per month at 3.547¢ per kWh

Winter Period First 15,000 kWh per month at 7.1190 per kWh

Additional kWh per month at 3.2450 per kWh

Transition Period First 15,000 kWh per month at 6.9950 per kWh

Additional kWh per month at 3.1240 per kWh

3. If the higher of (a) the customer's, currently effective contract demand or (b) its highest billing

demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: $100.00 per delivery point per month

Demand Charge:

Summer Period First 1,000 kW of billing demand per month, at $10.97 per kW

Excess over 1,000 kW of billing demand per month, at $12.78 per kW,
plus an additional

$12.78 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Winter Period First 1,000 kW of billing demand per month, at $10.18 per kW

Excess over 1,000 kW of billing demand per month, at $11.99 per kW,
plus an additional

$11.99 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Transition Period First 1,000 kW of billing demand per month, at $10.18 per kW

Excess over 1,000 kW of billing demand per month, at $11.99 per kW,
plus,an additional

$11.99 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 1,000 kW or its contract
demand

Energy Charge:

Summer Period '3.6420 per kWh per month

Winter Period 3.3400 per kWh per month

Transition Period 3.2190 per kWh per month

Adjustment 

The base demand and energy charges shall be increased or decreased in accordance with, the

current Adjustment Addendum published by TVA. In addition, such charges shall be increased or

decreased to correspond to increases or decreases determined by TVA under Adjustment 4 of the

wholesale power rate schedule applicable under contractual arrangements between TVA and Distributor.

Schedule. GSA
June 2013
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Determination of Seasonal Periods

Summer Period shall mean the June, July, August, and September billing months. Winter Period

shall mean the December, January, February, and March billing months. Transition Period shall mean

the April, May, October, and November billing months.

Determination of Demand 

Distributor shall meter the demands in kW of all customers having loads in excess of 50 kW. The

metered demand for any month shall be the highest average during any 30-consecutive-minute period of

the month of the load metered in kW. The measured demand for any month shall be the higher of the

highest average during any 30-consecutive-minute period of the month of (a) the load`metered in kW or

(b) 93 percent of the load in kVA plus an additional 2 percent for that part of the load over 5,000 kVA, and

such measured demand shall be used as the billing demand, except that the billing demand for any

month shall in no case be less than 30 percent of the higher of the currently effective contract demand or

the highest billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule shall not be less than the sum of (a) the base customer

charge, (b) the base demand charge, as adjusted, applied to the customer's billing demand, and (c) the

base energy charge, as adjusted, applied to the customer's energy takings; provided, however, that,

under 2 of the Base Charges, the monthly bill shall in no event be less than the sum of (a) the base

customer charge and (b) 20 percent of the portion of the base demand charge, as adjusted, applicable to

the second block (excess over 50 kW) of billing demand, multiplied by the higher of the customer's

currently effective contract demand or its highest billing demand established during the preceding

12 months.

Distributor may require minimum bills higher than those stated above.

Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall

pay the above charges, as adjusted, plus an additional seasonal use charge equal to (1) 1.33¢ per kWh

per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month

and $4.00 per kW per month of billing demand in excess of 50 kW under 2 of the Base Charges, and

(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's

standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require

additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers

whose demand requirements exceed 1,000 kW shall be required to execute contracts and such contracts

shall be for an initial term of at least 1 year. The customer shall contract for its maximum requirements,

which shall not exceed the amount of power capable of being used by customer, and Distributor shall not

be obligated to supply power in greater amount at any time than the customer's currently effective

contract demand. If the customer uses any power other than that supplied by Distributor under this rate

schedule, the contract may include other special provisions. The rate schedule in any power contract

Schedule GSA
June 2013
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shall be subject to adjustment, modification, change, or replacement from time to time as provided under
the power contract between Distributor and TVA.

Payment 

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

'Single-Point Delivery 

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and
metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of. Distributor.

Schedule GSA
June. 2013
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EXHIBIT B
To

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT



TENNESSEE VALLEY AUTHORITY

ADJUSTMENT ADDENDUM

TO

SCHEDULE OF RATES AND CHARGES

FOR

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

(Effective 10/01/2011), Revised 06/01/2013

The following table lists the adjustments applicable to the designated rate schedules. All adjustments shall be applicable to bills

rendered from meter readings taken for TVA and Distributor's monthly billing cycles scheduled to begin on or after the effective date of

this Adjustment Addendum. As provided for by the previous Adjustment Addendum dated October 1, 2003 (Environmental

Adjustment), the amounts listed under each column (1) are designated, subject to any future Rate Adjustment or Rate Change, to

remain in effect for ten (10) years from the effective date of said Environmental Adjustment.

STANDARD SERVICE

Schedule WS-TOU

Wholesale Power Rate Schedule
(1) (2) (3)

Demand Charges
Summer Add $0.50 + $0.29
Winter Add $0.50 + $0.26
Transition Add $0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1070 +Am
Winter Add 0.1860 + 0.0990 +Am
Transition Add 0.1860 + 0.0950 +Am

Schedule WS-MTOU *****
Demand Charges
Summer Add $0.50 + $0.29
Winter Add $0.50 + $0.26
Transition Add $0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1070 +Am
Winter Add 0.1860 + 0.0990 +Am
Transition Add 0.1860 + 0.0950 +Am

Schedule WS-MDE *****
Demand Charges
Summer Add $0.50 + $0.29
Winter Add $0.50 + $0.26
Transition Add $0.50 + $0.26

Energy Charges
Summer Add 0.1860 + 0.1070 +Am
-Winter Add OA 860 + 0.0990 +Am
Transition Add 0.1860 + 0.0950 +Am

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
*****Reflects October 2012 optional wholesale agreements
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STANDARD SERVICE

Residential Service

Resale Schedules

(1) (2) (3)

Schedule RS
Energy Charge
Summer

Add 0.3070 + 0.1770 + ( 1.08628 x Am )

Winter
Add 0.3070 + 0.1770 + ( 1.08628 x Am )

Transition
Add 0.3070 + 0.1750 + ( 1.08628 x Am )

General Power Service

Schedule GSA
Part 1
Energy Charge

Summer Add 0.3550 + 0.1900 + ( 1.06653 X Am )

Winter Add 0.3550 + 0.1890 + ( 1.06653 x Am )

Transition
Add 0.3550 0.1870 + ( 1.06653 x Am )

Part 2
Demand Charge

Summer
Excess over 50 kW Add $0.48 + $0.29

Winter
Excess over 50 kW Add $0.48 + $0.27

Transition
Excess over 50 kW Add $0.48 + $0.27

Energy Charge
Summer

First 15,000 kWh Add 0.1980 0.1890 + ( 1.06653 x Am )

Additional kWh Add 0.1940 + 0.0960 + ( 1.04396 x Am )

Winter
First 15,000 kWh Add 0.1980 + 0.1890 + ( 1.06653 x Am )

Additional kWh Add 0.1940 + 0.0960 + ( 1.04396 X Am )

Transition
First 15,000 kWh Add 0.1980 0.1890 + ( 1.06653 x Am )

Additional kWh Add 0.1940 0.0960 + ( 1.04396 x Am )

Part 3
Demand Charge

Summer
First 1,000 kW Add $0.61 $0.29

Excess over 1,000 kW* Add $0.61 $0.36

Winter
First 1,000 kW Add $0.61 $0.27

Excess over 1,000 kW * Add $0.61 $0.34

Transition
First 1,000 kW Add $0.61 $0.27

Excess over 1,000 kW * Add $0.61 $0.34

Energy Charge
Summer Add 0.1990 + 0.0960 + ( 1.04396 x Am )

Winter Add 0.1990 + 0.0960 + ( 1.04396 x Am )

Transition Add 0.1990 + 0.0960 + ( 1.04396 X Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to third component of the demand charge and the second component of
 the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Outdoor Lighting Service

Schedule LS Part A and B
Energy Charge
Summer Add 0.207¢ + 0.0810 + (

Winter Add 0.207¢ + 0.0800 + (

Transition Add 0.207¢ + 0.0780 + (

Drainage Pumping Station

Schedule DPS
Energy Charge
Summer Add N/A N/A + (

Winter Add N/A N/A + (

Transition Add N/A N/A + (

Residential Service

Schedule TRS
Energy Charge
Summer

Onpeak Add N/A + N/A + (

Offpeak Add N/A ,N/A + (

Winter
Onpeak Add N/A + N/A + (

Offpeak Add N/A N/A + (

Transition
All Offpeak Add N/A N/A

1.08628 x Am )

1.08628 x Am )
1.08628 x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )

General Power Service 

Schedule TGSA 
Part 1
Energy Charge

Summer
Onpeak Add N/A N/A + ( N/A x Am )

Offpeak Add N/A + N/A + ( N/A x Am )

Winter
Onpeak Add N/A N/A + ( N/A x Am )

Offpeak Add N/A N/A + ( N/A x Am )

Transition
All Offpeak Add N/A + N/A N/A x Am )

Part 2
Demand Charge

Summer
Excess over 50 kW

Winter
Excess over 50 kW

Transition
Excess over 50 kW

Add N/A + N/A

Add N/A + N/A

Add N/A + N/A

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements

Page 3 of 11



Energy Charge
Summer

Onpeak Add N/A N/A N/A x Am )

Offpeak Add N/A N/A + ( N/A x Am )

Winter
Onpeak Add N/A • N/A + ( N/A x Am )

Offpeak Add N/A • N/A + ( N/A x Am )

Transition
All Offpeak Add N/A N/A + ( N/A x Am )

Part 3
Demand Charge

Summer
First 1,000 kW Add N/A + N/A

Excess over 1,000 kW* Add N/A + N/A

Winter
First 1,000 kW Add N/A • N/A

Excess over 1,000 kW * Add N/A • N/A

Transition
First 1,000 kW Add N/A + N/A

Excess over 1,000 kW* Add N/A + N/A

Energy Charge
Summer

Onpeak Add N/A • N/A + ( N/A x Am )

Offpeak Add N/A • N/A + ( N/A x Am )

Winter
Onpeak Add N/A + N/A + ( N/A x Am )

Offpeak Add N/A + N/A N/A x Am )

Transition
All Offpeak Add N/A • N/A N/A x Am )

TOU SERVICE Wholesale Power Rate Schedule Resale Schedules 

(1) (2) (3) (1) (2)

General Power Service 

Schedule TDGSA 
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Winter Period
Onpeak **** Add $0.29 + $0.23 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.07 Add N/A + N/A

Transition Period Add $0.11 + $0.07 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 +Am Add N/A + N/A + ( N/A x Am )

Offpeak
First 425 hours *** Add 0.205¢ + 0.107¢ +Am Add N/A + N/A + ( N/A x Am )

Next 195 hours Add 0.139¢ + 0.053¢ +Am Add N/A + N/A + ( N/A X Am )

Additional kWh Add 0.0820 + 0.0070 +Am Add • N/A + N/A + ( • N/A x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

*"*Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Winter Period
Onpeak Add 0.2200 + 0.1190 +Am Add N/A + N/A

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 +Am Add N/A + N/A + (

'Next 195 hours > Add 0.1390 + 0:0530 +Am Add • N/A + N/A + (

Additional kWh Add 0.0820 + 0.0070 +Am Add N/A + N/A + (

TransitiOn Period
First 425 hours *** Add 0.2050 + 0.1070 +Am Add N/A + N/A + (

Next 195 hours Add 0.1390 + 0.0530 +Am Add N/A + N/A + (

Additional kWh Add 0.0820 + 0.0070 +Am Add N/A + N/A + (

Schedule GSB
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.2080 +Am Add 0.3390 0.2140 + (

Offpeak
First 425 hours Add 0.2050 + 0.1070 +Am Add 0.2110 + 0.1100 + (

Next 195 hours Add 0.1390 + 0.0530 +Am Add 0.1430 + 0.055(/ + (

Additional kWh Add 0.0820 + 0.0070 +Am Add 0.0840 + 0.0070 + (

Winter Period
Onpeak Add 0.2200 + 0.1190 +Am Add 0.227(6 0.1220 + (

Offpeak
First 425 hours *** Add 0.2050 + 0.1070 +Am Add 0.2110 0.1100 + (

Next 195 hours. Add 0.1390 + 0.0530 +Am Add 0.1430 0.0550 + (

Additional kWh Add 0.0820 0.0070 +Am Add .0.0840 0.0070 + (

Transition Period
First 425 hours *" Add 0.2050 + 0.107¢ +A, Add 0.2110 + 0.1100 + (

Next 195 hours Add 0.139¢ + 0:0530 +Am Add 0.1430 + 0.0550 + (

Additional kWh Add 0.0820 + 0.0070 +Am Add 0.0840 0.0070 + (

Schedule GSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0A3 Add $0.56 + '$0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

N/A x Am )

N/A X Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x A, )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
• 1.03000 x Am )
1.03000 x Am )

1.03000 x Am )
11.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

"'Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Energy Charge
Summer Period

Onpeak Add 0.3160 + 0.1970 +Am Add 0.3250 + 0.2030 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1960 + 0.0990 +Am Add 0.2020 + 0.1030 + ( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0450 +Am Add 0.1340 + 0.0470 + ( 1.03000 x Am )

Additional kWh Add 0.0730 + -0.0010 +Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.2100 + 0.1100 +Am Add 0.2160 + 0.1140 + ( 1.03000 X Am )

Offpeak
First 425 hours*** Add 0.1960 + 0.0990 +Am Add 0.2020 + 0.1030 + ( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0450 +Am Add 0.1340 + 0.0470 + ( 1.03000 x Am )

Additional kWh Add 0.0730 + -0.0010 +Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1960 + 0.0990 +Am Add 0.2020 + 0.1030 + ( 1.03000 X Am )

Next 195 hours Add 0.1300 + 0.0450 +Am Add 0.1340 + 0.0470. + ( 1.03000 x Am )

Additional kWh Add 0.0730 + -0.0010 +Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Schedule GSD
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.3100 + 0.1930 +Am Add 0.3190 + 0.1990 + ( 1.03000 x Am )

Offpeak
First 425 hours*" Add 0.1860 + 0.0920 +Am Add 0.1920 + 0.0950 + ( 1.03000 x Am )

'Next 195 hours Add 0.1200 0.0380 +Am Add 0.1240 + 0.0390 + ( 1.03000 X Am )

Additional kWh Add 0.0640 + -0.0080 +Am Add 0.0660 + -0.0080 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.2010 <-0.1040 +Am Add 0.2070 + 0.1070 ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1860 + 0.0920 +Am Add 0.1920 + 0.0950 + ( 1.03000 x Am )

Next 195 hours Add 0.1200 + 0.0380 +Am Add 0.1240 + 0.0390 + ( 1.03000 x A, )

Additional kWh Add 0.0640 + -0.0080 +Am Add 0.0660 + -0.0080 + ( 1.03000 x Am )

Transition Period
First 425 hours*** Add 0.1860 + 0.0920 +Am Add 0.1920 + 0.0950 + ( 1.03000 X Am )

Next 195 hours Add 0.1200 + 0.0380 +Am Add 0.1240 + 0.0390 +;( 1.03000 x Am )

Additional kWh Add 0.0640 + -0.0080 +Am Add 0.0660 + -0.0080 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition dema
nd charge

***"Reflects October 2012 optional wholesale agreements
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Manufacturing Service
Schedule TDMSA

Demand Charge
Summer Period

Onpeak * Add $0.54 $0,43 Add N/A + N/A
Excess Offpeak Add $0.11 $0.07 Add N/A + N/A

Winter Period
Onpeak **** Add $0.29 $0.23 Add N/A + N/A
Excess Offpeak Add $0.11 $0.07 Add N/A + N/A

Transition Period Add $0.11 $0.07 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.2760 + 0.1640 Am Add. N/A + N/A + (

Offpeak
First 425 hours*** Add 0.1530 + 0.0640 +Am Add N/A + N/A + (
Next 195 hours Add 0.0860 + 0.0100 +Am Add N/A + N/A + (
Additional kWh Add 0.0300 + -0.0360 +Am Add N/A + N/A + (

Winter Period
Onpeak Add 0.1680 + 0.0770 +Am Add N/A + N/A + (

Offpeak
First 425 hours Add 0.1530 + 0.0640 +Am Add N/A + N/A + (
Next 195 hours Add 0.0860 0.0100 +Am Add N/A + N/A + (
Additional kWh Add 0.0300 -0.0360 +Am Add N/A + N/A + (

Transition Period
First 425 hours*** Add 0.1530 + 0.0640 +Am Add N/A + N/A + (
Next 195 hours Add 0.0860 + 0.0100 +Am Add N/A + N/A + (
Additional kWh Add 0.0300 + -0.0360 +Am Add N/A + N/A + (

Schedule MSB
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24
Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add. 0.2760 + 0.1640 +Am Add 0.2840 + 0.1690 + (

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 +A, Add 0.1580 + 0.0660 + (
Next 195 hours Add 0.0860 + 0.0100 +Am Add 0.0890 + 0.0110 + (
Additional kWh Add 0.0300 + -0.0360 +Am Add 0.0310 + -0.0370 + (

Winter Period
Onpeak Add 0.1680 + 0.0770 +Am Add 0.1730 + 0.0790 + (

Offpeak
First 425 hours*** Add 0.1530 + 0.0640 +Am Add 0.1580 + 0.0660 (
Next 195 hours Add 0.0860 + 0.0100•+Am Add 0.0890 + 0.0110 (
Additional kWh Add 0.0300 + -0.0360 +Am Add 0.0310 + -0.0370 + (

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
*****Reflects October 2012 optional wholesale agreements

Page 7 all



Transition Period
First 425 hours*"
Next 195 hours
Additional kWh

Add
Add
Add

0.1530
0.0860
0.0300

+ 0.0640 +Am
+ 0.0100 +Am
+ -0.0360 +Am

Add
Add
Add

0.1580
0.0890
0.0310

+ 0.0660
+ 0.0110
+ -0.0370

+ (
+ (
+ (

1.03000 x Am )
1.03000 x Am )
1.03000 X Am )

Schedule MSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **" Add $0.29 + $0.23 • Add $0.30 + $0.24

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0.07 Add $0.11 + $0.08

Energy Charge
Summer Period

Onpeak Add 0.2790 + 0.1660 +Am Add :0.2870 + 0.1710 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 +Am Add 0:1580 + 0.0660 + ( 1.03000 X Am )

Next 195 hours Add 0.0860 + 0.0100 +Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360 +Am Add 0.0300 + -0.0370 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.1690 + 0.0770 +Am Add 0.1740 + 0.0790 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1530 + 0.0640 +Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 +Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360 +Am Add 0.0300 + -0.0370 + ( 1.03000 x A, )

Transition Period
First 425 hours *** Add 0.1530 + 0.0640 +Am Add 0.1580 + 0.0660 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0100 +Am Add 0.0890 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0360. + Am Add 0.0300 + -0.0370 + ( 1.03000 x Am )

Schedule MSD
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.43 Add $0.56 + $0.45

Excess Offpeak Add $0.11 + $0.07 Add $0.11 + $0.08

Winter Period
Onpeak **** Add $0.29 + $0.23 Add $0.30 + $0.24

Excess Offpeak Add $0.11 +$0.07 Add $0.11 + $0.08

Transition Period Add $0.11 + $0,07 Add $0.11 + $0.08.

Energy Charge
Summer Period

Onpeak Add 0.2710 + 0.1610 +Am Add 0.2790 + 0.1660 + ( 1.03000 x Am )

Offpeak
First 425 hours*** Add .0.1460 + 0.0590 +Am Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Next 195 hours • Add 0.0800 + 0.0050 +Am Add 0.0820 + 0.0050 .+ ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.04-10 +Am Add :0.0240 + -0.0420 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Winter Period
Onpeak Add 0.1610 + 0.0720 +Am Add 0.1660 + 0.0740 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1460 + 0.0590 +Am Add 0.1500 + 0.0610 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0050 +Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0410 +Am Add 0.0240 + -0.0420 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1460 + 0.0590 + Am Add 0.1500 + 0.0610. + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0050 +Am Add 0.0820 + 0.0050 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0410 +Am Add 0.0240 + -0.0420 + ( 1.03000 x Am )

SEASONAL DEMAND
AND ENERGY SERVICE

General Power Service

Schedule SGSB
Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60

Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41

Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1800 + 0.0710 +Am Add 0.1850 + 0.0730 + ( 1.03000 X Am )

Winter Period Add 0.1640 + 0.0590 +Am Add 0.1690 + 0.0610 + ( 1.03000 x Am )

Transition Period Add 0.1600 + 0.0560 +Am Add 0.1650 + 0.0580 + ( 1.03000 X Am )

Schedule SGSC
Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60

Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41

Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period. Add 0.1810 + 0.0710 +Am Add 0.1860 + 0.0740 + ( 1.03000 x Am )

Winter Period Add 0.1640 0.0590 +Am Add 0.1690 + 0.0610 + ( 1.03000 x Am )

Transition Period Add 0.1610 + 0.0570 +Am Add 0.1660 + 0.0590 + ( 1.03000 x Am )

Schedule SGSD
Demand Chargeh 
Summer Period ** Add $0.96 + $0.69 Add $0.99 + $0.71

Winter Period ** Add • $0.71 + $0.50 • Add $0.73 + $0.52

Transition Period ** Add $0.52 + $0.37 Add $0.54 + $0.38

Energy Charge
Summer Period Add 0.1520 + 0.0510 +Am Add 0.1570 + 0.0530 + ( 1.03000 x A )

Winter Period Add 0.1380 + 0.0400 +Am, Add 0.1420 + 0..0420 + ( < 1.03000 x Am )

Transition Period Add 0.1340 + 0.0380 +Am Add 0.1380 17 0.0390 + { 1.03000 x Am )

Manufacturing Service

Schedule SMSB
Demand Charge
Summer Period ** Add $0.71 $0.50 Add $0.73 + $0.52

Winter Period ** Add $0.46 $0.32 Add $0.47 + $0.33

Transition Period ** Add $0.27 $0.18 Add $0.28 + $0.18

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

"'Applicable also to the third component of the demand charge and the second component of the Transition demand charge

*****Reflects October 2012 optional wholesale agreements
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Energy Charge
Summer Period Add 0.1500 + 0.0490 +Am Add 0.1550 + 0.0500 + ( 1.03000 x Am )
Winter Period Add 0.1320 + 0.0350 +Am Add 0.1360 + 0.0370 + ( 1.03000 x Am )

Transition Period Add 0.1270 + 0.0320 +Am Add 0.1310 + 0.0330 + ( 1.03000 X Am )

Schedule SMSC
Demand Charge
Summer Period ** Add $0.71 + $0.50 Add $0.73 + $0.52
Winter Period ** Add $0.46 + $0.32 Add $0.47 + $0.33
Transition Period ** Add $0.27 + $0.18 Add $0.28 + $0.18

Energy Charge
Summer Period Add 0.1490 + 0.0480 +Am Add 0.1530 + 0.0490 + ( 1.03000 x Am )
Winter Period Add 0.1320 + 0.0350 +Am Add 0.1360 + 0.0360 + ( 1.03000 X Am )

Transition Period Add 0.1270 + 0.0320 +Am Add 0.1310 + 0.0330 + ( 1.03000 x Am )

Schedule SMSD
Demand Charge
Summer Period ** Add $0.82 + $0.58 Add $0.84 + $0.60
Winter Period ** Add $0.57 + $0.40 Add $0.59 + $0.41
Transition Period ** Add $0.38 + $0.26 Add $0.39 + $0.27

Energy Charge
Summer Period Add 0.1200 + 0.0270 +Am Add 0.1240 + 0.0280 + ( 1.03000 X Am )

Winter Period Add 0.1060 + 0.0170 +Am Add 0.1090 + 0.0180 + ( 1.03000 x Am )

Transition Period Add 0.1030 + 0.0150 +Am Add 0.1060 + 0.0150 + ( 1.03000 x Am )

The amounts applicable for Am under column (3) in this Adjustment Addendum shall be determined each month by applying data from

TVA's forecasts of TVA's actual operations, as well as actual data when it becomes available in accordance with the formula below.

TVA will endeavor, to publish the calculated amounts 20 days in advance of the month of application (but shall in no event publish

these calculated amounts any later than 15 days in advance of the month of application), and such amounts will be applicable to bills

rendered from meter readings taken for TVA and Distributor monthly billing cycles beginning on and after the effective date of this

Adjustment Addendum.

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
*****Reflects October 2012 optional wholesale agreements
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Am =
CFm+DARm

95%

Am = The monthly FCA adjustment to be applied to the kilowatt-hour sales during the current monthly billing period and rounded to

the nearest one-thousandth of a cent per kilowatt-hour.

m = a particular month

CFm = The core FCA adjustment for a particular month. CFm = (FFm / SFm)

FF = TVA's estimate of FA (as described below) for month m, based on the latest TVA Financial Forecast.

SF = TVA's estimate of SA (as described below) for month m, based on the latest TVA Financial Forecast.

DARm= The adjustment that collects a portion of DA (as described below) in a month, rounded to the nearest one-thousandth of a cent.

DARm = R x DAm / FiSFm

R = The collection ratio of 50%.

FiSF = TVA's estimate of FiSA (as described below) for month m, based on the latest TVA Financial Forecast.

DA = The deferred account that provides the true-up adjustment necessary to reconcile prior estimates to actual data,
which shall be computed with the formulas below.

General Ledger Estimate of DAR
DA Balance collections prior months

r-4-1
DAm = GLDAm_2 - DARm_i X FiSFm-i

FiSA = Actual TVA firm-based rate energy sales (in kWh) for month m, as recorded in TVA's General Ledger
with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor
accounts as may be prescribed by FERC in the future).

GLDA = The general ledger deferred account balance that flows through to the balance sheet.

Accumulated 
Core FCA

General Ledger True - Up DA Amor ization
DA Balance

GLDAm = + TU, + GLDm

TUm = The core true-up amount. TUm = (FiSAm/SA„,)*FAm - GLRm

FA = Actual total fuel and purchased power expenses (in cents) under the framework and accounts
provided below (or such similar or successor accounts as may be prescribed by FERC in the
future).

(1) Fossil Fuel Expense - Account 501 - Direct cost of fuel burned in TVA coal plants, including
transportation and fuel treatments. Costs to be excluded are lease payments for rail cars,
maintenance on rail cars, sampling and fuel analysis, and fuel handling expenses in
unloading fuel from shipping media and the handling of fuel up to the point where fuel enters
the bunker or other boiler-house structure.

(2) Reagents Expense - Account 501.L - Cost of emission reagents such as limestone and
ammonia that are directly related to the level of generation output.

(3) Allowances Expense - Account 509 - Cost of emission allowance expense such as SO2 and
NOx that are directly related to the level of generation output.

(4) Nuclear Fuel Expense - Account 518 - Cost of nuclear fuel amortization expense dependent
upon burn, including DOE spent fuel disposal charges.

(5) Gas Turbine Fuel Expense - Account 547 - Direct cost of gas and oil burned in TVA plants,
including transportation. Costs to be excluded are costs of gas storage facilities and
sampling and fuel analysis that do not vary with changes in generation volume.

(6) Purchased Power Expense - Account 555 - Energy cost of purchased power to serve native
load demand or to displace higher cost generation. Costs to be excluded are fixed demand
or capacity payments in tolling agreements and purchased power agreements that do not
vary with volume and costs of purchased power linked to off-system sales transactions.

Audit Expenses - TVA's actual expenses incurred as the result of third party expenses for
FCA audits.

SA = Actual total TVA energy sales (in kWh) for month m, as recorded in TVA's General Ledger with
specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor
accounts as may be prescribed by FERC in the future), excluding any displacement sales
reflected in account 447100.

GLDm = Actual TVA DAR revenue (DA amortization) for month m, for firm-based energy sales, as recorded in
TVA's General Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such
similar or successor accounts as may be prescribed by FERC in the future).

GLRn, = Actual TVA Core FCA Revenue for month m, for firm-based energy sales, as recorded in TVA's General
Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or
successor accounts as may be prescribed by FERC in the future).
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NA
Tennessee Valley Authority, 6045 RussellvilleI•ty 42101-7319

September 27, 2013

Mr. Paul Thompson
Executive Vice President/General Manager
Tri-County Electric Membership Corporation
405 College Street
Lafayette, Tennessee 37083

Dear Paul:

TRI-COUNTY EMC -- FULLY EXECUTED RESALE RATE SCHEDULE
SUBSTITUTION AGREEMENT -- TV-52337A, SUPP. NO. 102

Enclosed is a fully executed original of the Resale Rate Schedule Substitution
Agreement, TV-52337A, Supp. No. 102, for your files.

If you have questions or concerns, please call Derrick Miller (270-856-4581) or me
(270-846-7041).

Sincerely,

Ernest W. Peterson, Jr., Pek9'
General Manager
Customer Service
Kentucky

Enclosure



TV-52337A, Supp. No. 102

October 1, 2013

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT

Between

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION (DISTRIBUTOR)

And

TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedule specified in (a) below, a copy of

which is attached, for the resale rate schedule specified in (b) below, which, as adjusted, is now in
effect as a part of the Schedule of Rates and Charges attached to and made a part of the Power
Contract, TV-52337A, dated July 18, 1979, as amended (Power Contract), between TVA and
Distributor. This substitution is to be effective for all bills rendered from resale meter readings taken

for revenue months of Distributor beginning with the October 2013 revenue month. It is expressly

recognized that the adjustments set forth in the applicable Adjustment Addendum to said Schedule of

Rates and Charges shall continue to apply to the charges provided for by the attached schedule

specified in (a) below.

(a) New resale rate schedule:
Outdoor Lighting Rate--Schedule LS (October 2013)

(b) Existing resale rate schedule:
Outdoor Lighting Rate--Schedule LS (February 2013)

It is understood that, upon execution of this agreement by TVA and Distributor, all references in

the Power Contract to the existing resale rate schedule specified in (b) above, or to any
predecessor schedules, shall be deemed to refer to the new resale rate schedule specified in (a)

above.

TRI-COUNTY ELECTRIC
IP CORPORATION

Title: Executive Vic Present
and General Manager

Rate schedule substitution agreed to as of
the date first above written.

TENN 

VALLEYLik 

AUTHORITY

By
Se
Po

ager
ontracts

W091113
374\C20260 RRS Agrmt 0374



TRI-COUNTY-ELECTRIC MEMBERSHIP CORPORATION

OUTDOOR LiGHTING RATE--SCHEDULE LS
(October 2013)

Availability 

Available for service to street and park lighting systems, traffic signal systems, athletic field

lighting installations, and outdoor lighting for individual customers.

Service under this schedule is fora term of not less than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date

specified on bill may be subject to additional charges under Distributors standard policy.

Adiustment 

The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in

accordance with the current Adjustment Addendum published by TVA. In addition, the energy charge in

Part A and Part B of this rate schedule shall be increased or decreased to correspond to increases or

decreases determined by TVA under Adjustment 4 of the wholesale power rate schedule applicable

under contractual arrangements between TVA and Distributor.

Determination of Seasonal Periods 

Summer Period shall mean the June, July, August, and September billing rnonths. Winter

Period shall mean the December, January, February, and March billing months. Transition Period shall

mean the April, May, October, and November billing months.

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC

SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS 

I. Energy Charge:

Summer Period 4.1030 per kWh per month

Winter Period 3.7770 per kWh per month

Transition Period 3.5870 per kWh per month

Facility Charge

The annual facility charge shall be 15 percent of the installed cost to Distributor's electric

system of the facilities devoted to street and park lighting service specified in this Part A. Such

installed cost shall be recomputed on July 1 of each year, or more often if substantial changes

in the facilities are made. Each month, one-twelfth of the then total annual facility charge shall

be billed to the customer. If any part of the facilities has not been provided at the electric

Schedule LS
October 2013
Page 1 of 4



IV.

system's expense or if the installed cost of anyportion thereof is reflected on the books of
another municipality or agency or department, the annual facility charge shall be adjusted to
reflect properly the remaining cost to be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as Distributor may agree otherwise in

'accordance with the provisions of the paragraph next following in this section II. The facilities
necessary to provide service to such systems and installations shall be provided by and at the
expense of Distributors electric system, and the annual facility charge provided for first above in
this section II shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customer's benefit. In such cases Distributor may require
reimbursement from the customer for a portion of the initial installed cost of any such system or
installation and shall require payment by the customer of a facility charge sufficient to cover all
of Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,
owning, and maintaining such'system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

Customer Charge — Street and Park Lighting Systems, Traffic Signal Systems, and Athletic
Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $17.50 for service to each street
and park lighting system, traffic signal system, or athletic field lighting installation.

Replacement of Lamps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph A below,
which shall be applied to all service for street and park lighting.

A. Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost of materials, including appropriate storeroom expense.

B. Distributor shall bill the customer monthly for one-twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park lighting
during the fiscal year immediately preceding the fiscal year in which such month occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes
for that billing month or part of such month shall be computed from the rated capacity of the lamps
(including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the
number of hours of use.

Schedule LS
-October 2013
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Revenue and Cost Review 

Distributor's costs of providing service under Part A of this rate schedule are subject to review at

any time and from time to time to determine if Distributor's revenues from the charges being applied, are

sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not limited to,

those incurred in the operation and maintenance of the systems provided and those resulting from

depreciation, and payments for.axes, tax equivalents and interest.) If any such review discloses that

revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above

facility charges solhat revenues will be sufficient to cover said costs. Any such revision of the annual

facility charge provided for first above in section 11 Of Part A of this rate schedule Shall be by agreement

between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

Charges Per Fixture Per. Month 

(a) Type of Fixture

Mercury Vapor or Incandescent

Lamp Size Rated Facility

(Watts) (Lumens) kWh Charge 

175 7,650 80 $4.83

400 19,100 171 $7.18

High Pressure Sodium 100 8,550 49 $7.75

200 18,900 95 $12.63
250 22,500 116 $11.19
400 45,000 180 $11.78

Metal Halide 400 45,000 171 $10.25
1,000 125,000 408 $14.57

Induction 85 7,225 36 $8.21

100 8,500 42 $9.09

LED 51 4,590 21 $9.26

103 9,270 43 $10.23

(b) Energy Charge: For each lamp size under (a) above,

Summer Period 4.103¢ per kWh per month

Winter Period 3.777¢ per kWh per month

Transition Period 3.587¢ per kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled

standard lighting fixture installed on a pole already in place. If the customer wishes to have the fixture

installed at a location other than on a pole already in place, Distributor may apply an additional monthly

charge.

Lamp Replacements 

Replacements of lamps and related glassware will be made in accordance with replacement

policies of Distributor without additional charge to the customer.

Schedule LS
October 2013
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Special Outdoor Lighting Installations 

When so authorized by policy duly adopted by Distributor s governing board, special outdoor
lighting installations (other than as provided for under Parts A and B above) may be provided, owned,
and maintained by Distributor's electric system. In such cases Distributor may require reimbursement
from the customer for a portion of the initial installed cost of any such installation and shall require
payment by the customer of monthly charges sufficient to cover all of Distributor's costs (except
reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such
installations, and making lamp replacements.

Service is subjectto Rules and Regulations of Distributor.

Schedule LS
October 2013
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TENNESSEE VALLEY AUTHORITY

ADJUSTMENT ADDENDUM

TO

SCHEDULE OF RATES AND CHARGES

FOR

TRI-COUNTY ELECTRIC MEMBERSHIP CORPORATION

Effective October 1, 2013

The following table lists the adjustments applicable to the designated rate schedules. All adjustments shall be applicable to bills

rendered from meter readings taken for TVA and Distributor's monthly billing cycles scheduled to begin on or after the effective date

of this Adjustment Addendum. Subject to future Rate Adjustment or Rate Change, the amounts listed under each column (1) are

designed to remain in effect initially for

effect from year to year thereafter.

STANDARD SERVICE

All Wholesale Rate Schedules t

five (5) years. Further, absent other action by the TVA Board, the amounts will remain in

Wholesale Power Rate Schedule
(1) (2) (3)

Demand Charges
Summer Add $0.50 $0.54
Winter Add $0.50 $0.49
Transition Add $0.50 $0.49

Energy Charges
Summer Add 0.1860 + 0.2020 +Am
Winter Add 0.1860 + 0.1860 +Am
Transition Add 0.1860 + 0.1790 +Am

t WS-TOU, WS-MTOU, WS-MDE, WSA-TOU, WSA-MTOU,
WSA-MDE

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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STANDARD SERVICE

Residential Service

Resale Rate Schedule

(1) (2) (3)

Schedule RS
Energy Charge
Summer Add 0.3070 + 0.3390 + ( 1.08628 x Am )

Winter Add 0.3070 + 0.3310 + ( 1.08628 x Am )

Transition Add 0.3070 + 0.3240 + ( 1.08628 x Am )

General Power Service

Schedule GSA
Part 1
Energy Charge

Summer Add 0.3550 + 0.3630 + ( 1.06653 x Am )

Winter Add 0.3550 + 0.3540 + ( 1.06653 x Am )

Transition Add 0.3550 + 0.3470 + ( 1.06653 x Am )

Part 2
Demand Charge

Summer
Excess over 50 kW Add $0.48 $0.55

Winter
Excess over 50 kW Add $0.48 $0.51

Transition
Excess over 50 kW Add $0.48 $0.51

Energy Charge
Summer

First 15,000 kWh Add 0.1980 0.3620 + ( 1.06653 x Am )

Additional kWh Add 0.1940 0.1870 + ( 1.04396 x Am )

Winter
First 15,000 kWh Add 0.1980 0.3540 + ( 1.06653 x Am )

Additional kWh Add 0.1940 0.1790 + ( 1.04396 x Am )

Transition
First 15,000 kWh Add 0.1980 0.3500 + ( 1.06653 x Am )

Additional kWh Add 0.1940 0.1760 + ( 1.04396 x Am )

Part 3
Demand Charge

Summer
First 1,000 kW Add $0.61 $0.55

Excess over 1,000 kW * Add $0.61 $0.68

Winter
First 1,000 kW Add $0.61 $0.51

Excess over 1,000 kW* Add $0.61 $0.64

Transition
First 1,000 kW Add $0.61 $0.51

Excess over 1,000 kW * Add $0.61 $0.64

Energy Charge
Summer Add 0.1990 + 0.1870 + ( 1.04396 x Am )

Winter Add 0.1990 + 0.1790 + ( 1.04396 x Am )

Transition Add 0.1990 + 0.1760 + ( 1.04396 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Outdoor Lighting Service 

Schedule LS Part A and B
Energy Charge

-Summer
Winter
Transition

Add
Add
Add

0.207¢
0.207¢
0.207¢

+
+
+

0.1590
0.1490
0.142¢

+ (
+ (
+ (

Drainage Pumping Station

Schedule DPS
Energy Charge
Summer Add N/A N/A + (

Winter Add N/A N/A + (
Transition Add N/A N/A + (

Residential Service

Schedule SRS
Energy Charge
Summer Add N/A + N/A + (
Winter Add N/A N/A + (

Transition Add N/A N/A + (

Schedule TRS
Energy Charge
Summer

Onpeak Add N/A N/A + (

Offpeak Add N/A N/A + (

Winter
Onpeak Add N/A N/A + (

Offpeak Add N/A N/A + (

Transition
All Offpeak Add N/A N/A + (

General Power Service

Schedule TGSA
Part 1
Energy Charge

Summer
Onpeak Add N/A N/A + (
Offpeak Add N/A N/A + (

Winter
Onpeak Add N/A N/A + (

Offpeak Add N/A N/A + (

Transition
All Offpeak Add N/A N/A

Part 2
Demand Charge

Summer
Excess over 50 kW Add N/A N/A

Winter
Excess over 50 kW Add N/A + N/A

Transition
Excess over 50 kW Add N/A N/A

1.08628 x Am )
1.08628 x Am )
1.08628 x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge

Page 3 of 11



Energy Charge
Summer

Onpeak Add N/A + N/A + ( N/A x Am )
Offpeak Add N/A + N/A + ( N/A x Am )

Winter
Onpeak Add N/A N/A + ( N/A x Am )
Offpeak Add N/A N/A + ( N/A x Am )

Transition
All Offpeak Add N/A + N/A + ( N/A x Am )

Part 3
Demand Charge

Summer
First 1,000 kW Add N/A + N/A
Excess over 1,000 kW * Add N/A + N/A

Winter
First 1,000 kW Add N/A + N/A
Excess over 1,000 kW * Add N/A + N/A

Transition
First 1,000 kW Add N/A + N/A
Excess over 1,000 kW * Add N/A + N/A

Energy Charge
Summer

Onpeak Add N/A + N/A + ( N/A
Offpeak Add N/A + N/A + ( N/A

Winter
Onpeak Add N/A + N/A + ( N/A
Offpeak Add N/A + N/A + ( N/A

Transition
All Offpeak Add N/A + N/A + ( N/A

x Am )
x Am )

x Am )
x Am )

x Am )

Schedule MSA
Demand Charge

Summer
Coincident kW * Add N/A N/A
Maximum kW Add N/A N/A

Winter
Coincident kW * Add N/A N/A
Maximum kW Add N/A N/A

Transition
Coincident kW * Add N/A N/A
Maximum kW Add N/A N/A

Energy Charge
Summer Add N/A + N/A + ( N/A x Am )
Winter Add N/A + N/A + ( N/A x Am )
Transition Add N/A + N/A + ( N/A x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
""Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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TOU SERVICE Wholesale Power Rate Schedule Resale Schedules
(1) (2) (3) (1) (2)

General Power Service

Schedule TDGSA
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.81 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.13 Add N/A + N/A

Winter Period
Onpeak **** Add $0.29 + $0.43 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.13 Add N/A + N/A

Transition Period Add $0.11 + $0.13 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.3290 + 0.3910 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.2050 + 0.2010 + Am Add N/A + N/A + (

Next 195 hours Add 0.1390 + 0.1000 + Am Add N/A + N/A + (

Additional kWh Add 0.082,0 + 0.0130 +Am Add N/A + N/A + (

Winter Period
Onpeak Add 0.2200 + 0.2240 + Am Add N/A + N/A + (

Offpeak
First 425 hours *** Add 0.2050 + 0.2010 +Am Add N/A + N/A + (

Next 195 hours Add 0.1390 + 0.1000 + Am Add N/A + N/A + (

Additional kWh Add 0.0820 + 0.0130 + Am Add N/A + N/A + (

Transition Period
First 425 hours *** Add 0.2050 + 0.2010 +Am Add N/A + N/A + (

Next 195 hours Add 0.1390 + 0.1000 +Am Add N/A + N/A + (

Additional kWh Add 0.0820 + 0.0130 +Am Add N/A + N/A + (

Schedule GSB
Demand Charge
Summer Period

Onpeak* Add $0.54 + $0.81 Add $0.56 + $0.84

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Winter Period
Onpeak **** Add $0.29 + $0.43 Add $0.30 + $0.45

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Transition Period Add $0.11 + $0.13 Add $0.11 + $0.15

Energy Charge
Summer Period

Onpeak Add 0.329¢ + 0.3910 +Am Add 0.3390 + 0.4020 + (

Offpeak
First 425 hours *** Add 0.2050 + 0.2010 + Am Add 0.2110 + 0.2070 + (

Next 195 hours Add 0.1390 + 0.1000 + A, Add 0.1430 + 0.1030 + (

Additional kWh Add 0.0820 + 0.0130 + A, Add 0.08410 + 0.0130 + (

Winter Period
Onpeak Add 0.2200 + 0.2240 +Am Add 0.2270 + 0.2300 + (

Offpeak
First 425 hours *** Add 0.2050 + 0.2010 +Am Add 0.214 + 0.2070 + (

Next 195 hours Add 0.1390 + 0.1000 +Am Add 0.1430 + 0.1030 + (

Additional kWh Add 0.0820 11- 0.0130 + Am Add 0.0840 + 0.0130 + (

Transition Period
First 425 hours *** Add 0.2050 + 0.2010 + A, Add 0.2110 + 0.2070 + (

Next 195 hours Add 0.1390 + 0.1000 + Am Add 0.1430 + 0.1030 + (

Additional kWh Add 0.0820 + 0.0130 + Am Add 0.0840 + 0.0130 + (

(3)

N/A x Am )

N/A x Am )
N/A x Am )

N/A x Am )

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge

"Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Schedule GSC
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.81 Add $0.56 + $0.84

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Winter Period
On peak **** Add $0.29 + $0.43 Add $0.30 + $0.45

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Transition Period Add $0.11 + $0.13 Add $0.11 + $0.15

Energy Charge
Summer Period

Onpeak Add 0.3160 + 0.3710 + Am Add 0.3250 + 0.3820 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1960 + 0.1870 + Am Add 0.2020 + 0.1930 + ( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0850 +Am Add 0.1340 + 0.0880 + ( 1.03000 x Am )

Additional kWh Add 0.0730 + -0.0020 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.2100 + 0.2070 + Am Add 0.2160 + 0.2140 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1960 + 0.1870 +Am Add 0.2020 + 0.1930 + ( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0850 + Am Add 0.1340 + 0.0880 + ( 1.03000 x Am )

Additional kWh Add 0.0730 + -0.0020 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Transition Period
First 425 hours *** Add 0.1960 + 0.1870 + Am Add 0.2020 + 0.1930 + ( 1.03000 x Am )

Next 195 hours Add 0.1300 + 0.0850 +Am Add 0.1340 + 0.0880 + ( 1.03000 x Am )

Additional kWh Add 0.0730 + -0.0020 + Am Add 0.0750 + -0.0010 + ( 1.03000 x Am )

Schedule GSD
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.81 Add $0.56 + $0.84

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Winter Period
On peak **** Add $0.29 + $0.43 Add $0.30 + $0.45

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Transition Period Add $0.11 + $0.13 Add $0.11 + $0.15

Energy Charge
Summer Period

Onpeak Add 0.3100 + 0.3630 + Am Add 0.3190 + 0.3740 + ( 1.03000 x Am )

Offpeak
First 425 hours*** Add 0.1860 + 0.1730 + Am Add 0.1920 + 0.1790 + ( 1.03000 x Am )

Next 195 hours Add 0.1200 + 0.0710 +Am Add 0.1240 + 0.0730 + ( 1.03000 x Am )

Additional kWh Add 0.0640 + -0.0150 + Am Add 0.0660 + -0.0150 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.2010 + 0.1950 + Am Add 0.2070 + 0.2010 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1860 + 0.1730 +Am Add 0.1920 + 0.1790 + ( 1.03000 x Am )

Next 195 hours Add 0.1200 + 0.0710 + Am Add 0.1240 + 0.0730 + ( 1.03000 x Am )

Additional kWh Add 0.0640 + -0.0150 + Am Add 0.0660 + -0.0150 + ( 1.03000 x Am )

Transition Period
First 425 hours "*" Add 0.1860 + 0.1730 + Am Add 0.1920 + 0.1790 + ( 1.03000 x Am )

Next 195 hours Add 0.1200 + 0.0710 +Am Add 0.1240 + 0.0730 + ( 1.03000 x Am )

Additional kWh Add 0.0640 + -0.0150 +Am Add 0.0660 + -0.0150 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

'Applicable also to the third component of the demand charge and the second component of the Transition demand charge

Page 6 of 11



Manufacturing Service

Schedule TDMSA
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.81 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.13 Add N/A + N/A

Winter Period
Onpeak ***" Add $0.29 + $0.43 Add N/A + N/A

Excess Offpeak Add $0.11 + $0.13 Add N/A + N/A

Transition Period Add $0.11 + $0.13 Add N/A + N/A

Energy Charge
Summer Period

Onpeak Add 0.2760 + 0.3080 + Am Add N/A + N/A + (

Offpeak
First 425 hours*** Add 0.1530 + 0.1210 +Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0190 + A, Add N/A + N/A + (

Additional kWh Add 0.0300 + -0.0680 + Am Add N/A + N/A + (

Winter Period
Onpeak Add 0.1680 + 0.1440 + Am Add N/A + N/A + (

Offpeak
First 425 hours*** Add 0.1530 + 0.1210 + Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0190 + Am Add N/A + N/A + (

Additional kWh Add 0.0300 + -0.0680 + Am Add N/A + N/A + (

Transition Period
First 425 hours *** Add 0.1530 + 0.1210 +Am Add N/A + N/A + (

Next 195 hours Add 0.0860 + 0.0190 +Am Add N/A + N/A + (

Additional kWh Add 0.0300 + -0.0680 +Am Add N/A + N/A + (

Schedule MSB
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.81 Add $0.56 + $0.84

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Winter Period
Onpeak **** Add $0.29 + $0.43 Add $0.30 + $0.45

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Transition Period Add $0.11 + $0.13 Add $0.11 + $0.15

Energy Charge
Summer Period

Onpeak Add 0.2760 + 0.3080 + Am Add 0.2840 + 0.3180 + (

Offpeak
First 425 hours*** Add 0.1530 + 0.1210 + Am Add 0.1580 + 0.1240 + (

Next 195 hours Add 0.0860 + 0.0190 +Am Add 0.0890 + 0.0200 + (
Additional kWh Add 0.0300 + -0.0680 + Am Add 0.0310 + -0.0690 + (

Winter Period
Onpeak Add 0.1680 + 0.1440 + Am Add 0.1730 + 0.1490 + (

Offpeak
First 425 hours*** Add 0.1530 + 0.1210 +Am Add 0.1580 + 0.1240 + (

Next 195 hours Add 0.0860 + 0.0190 + Am Add 0.0890 + 0.0200 + (

Additional kWh Add 0.0300 + -0.0680 +Am Add 0.0310 + -0.0690 + (

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

N/A x Am )
N/A x Am )
N/A x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )
1.03000 x Am )

*Applicable also to the third component of the demand charge
**Applicable also the second component of the demand charge
***Applicable also to minimum offpeak energy
****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Transition Period
First 425 hours ***
Next 195 hours
Additional kWh

Add
Add
Add

0.1530
0.0860
0.0300

+ 0.1210 + Am
+ 0.0190 + A,
+ -0.0680 + Am

Add
Add
Add

0.1580
0.0890
0.0310

+ 0.1240
+ 0.0200
+ -0.0690

+ (
+ (
+ (

1.03000 x Am )

1.03000 x Am )
1.03000 x Am )

Schedule MSC
Demand Charge
Summer Period

Onpeak* Add $0.54 + $0.81 Add $0.56 + $0.84

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Winter Period
Onpeak *' Add $0.29 + $0.43 . Add $0.30 + $0.45

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Transition Period Add $0.11 + $0.13 Add $0.11 + $0.15

Energy Charge
Summer Period

Onpeak Add 0.2790 + 0.3120 + Am Add 0.2870 + 0.3220 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1530 + 0.1200 + Am Add 0.1580 + 0.1240 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0190 +Am Add 0.0890 + 0.0190 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0680 + Am Add 0.0300 + -0.0700 + ( 1.03000 x Am )

Winter Period
Onpeak Add 0.1690 + 0.1450 +Am Add 0.1740 + 0.1490 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1530 + 0.1200 +Am Add 0.1580 + 0.1240 + ( 1.03000 x Am )

Next 195 hours Add 0.0860 + 0.0190 + Am Add 0.0890 + 0.0190 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0680 + Am Add 0.0300 + -0.0700 + ( 1.03000 x Am )

Transition Period
First 425 hours 'Add 0.1530 + 0.1200 + A, Add 0.1580 + 0.1240 + ( 1.03000 X Am )

Next 195 hours Add 0.0860 + 0.0190 +Am Add 0.0890 + 0.0190 + ( 1.03000 x Am )

Additional kWh Add 0.0290 + -0.0680 +Am Add 0.0300 + -0.0700 + ( 1.03000 x Am )

Schedule MSD
Demand Charge
Summer Period

Onpeak * Add $0.54 + $0.81 Add $0.56 + $0.84

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Winter Period
Onpeak*" Add $0.29 + $0.43 Add $0.30 + $0.45

Excess Offpeak Add $0.11 + $0.13 Add $0.11 + $0.15

Transition Period Add $0.11 + $0.13 Add $0.11 + $0.15

Energy Charge
Summer Period

Onpeak Add 0.2710 + 0.3030 +Am Add 0.2790 + 0.3120 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1460 + 0.1110 +Am Add 0.1500 + 0.1150 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0090 + Am Add 0.0820 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0770 + Am Add 0.0240 + -0.0790 + ( 1.03000 x Am )

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

"Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Winter Period
Onpeak Add 0.1610 + 0.1350 + Am Add 0.1660 + 0.1390 + ( 1.03000 x Am )

Offpeak
First 425 hours *** Add 0.1460 + 0.1110 + Am Add 0.1500 + 0.1150 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0090 + Am Add 0.0820 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0770 +Am Add 0.0240 + -0.0790 + ( 1.03000 x Am )

Transition Period
First 425 hours*** Add 0.1460 + 0.1110 +Am Add 0.1500 + 0.1150 + ( 1.03000 x Am )

Next 195 hours Add 0.0800 + 0.0090 +Am Add 0.0820 + 0.0100 + ( 1.03000 x Am )

Additional kWh Add 0.0230 + -0.0770 +Am Add 0.0240 + -0.0790 + ( 1.03000 x Am )

SEASONAL DEMAND

AND ENERGY SERVICE

General Power Service

Schedule SGSB
Demand Charge
Summer Period ** Add $0.82 + $1.09 Add $0.84 + $1.13

Winter Period ** Add $0.57 + $0.75 Add $0.59 + $0.77

Transition Period ** Add $0.38 + $0.49 Add $0.39 + $0.51

Energy Charge
Summer Period Add 0.1800 + 0.1340 +Am Add 0.1850 + 0.1380 + ( 1.03000 x Am )

Winter Period Add 0.1640 + 0.1110 + Am Add 01690 + 0.1150 + ( 1.03000 x Am )

Transition Period Add 0.1600 + 0.1060 +Am Add 0.1650 + 0.1090 + ( 1.03000 x Am )

Schedule SGSC
Demand Charge
Summer Period ** Add $0.82 + $1.09 Add $0.84 + $1.13

Winter Period ** Add $0.57 + $0.75 Add $0.59 + $0.77

Transition Period ** Add $0.38 + $0.49 Add $0.39 + $0.51

Energy Charge
Summer Period Add 0.1810 + 0.1340 +Am Add 0.1860 + 0.1390 + ( 1.03000 x Am )

Winter Period Add 0.1640 + 0.1110 +Am Add 0.1690 + 0.1150 + ( 1.03000 x Am )

Transition Period Add 0.1610 + 0.1070 +Am Add 0.1660 + 0.1110 + ( 1.03000 x Am )

Schedule SGSD
Demand Charge
Summer Period ** Add $0.96 + $1.30 Add $0.99 + $1.33

Winter Period ** Add $0.71 + $0.94 Add $0.73 + $0.98

Transition Period ** Add $0.52 + $0.69 Add $0.54 + $0.71

Energy Charge
Summer Period Add 0.1520 + 0.0960 +Am Add 0.1570 + 0.0990 + ( 1.03000 x Am )

Winter Period Add 0.1380 + 0.0760 +Am Add 0.1420 + 0.0790 + ( 1.03000 x Am )

Transition Period Add 0.1340 + 0.0710 +Am Add 0.1380 + 0.0740 + ( 1.03000 x Am )

Manufacturing Service

Schedule SMSB
Demand Charge
Summer Period ** Add $0.71 + $0.94 Add $0.73 + $0.97

Winter Period ** Add $0.46 + $0.60 Add $0.47 + $0.62

Transition Period ** Add $0.27 + $0.34 Add $0.28 + $0.34

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge
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Energy Charge
Summer Period Add 0.1500 + 0.0920 +Am Add 0.1550 + 0.0940 + ( 1.03000 x Am )

Winter Period Add 0.1320 + 0.0660 + Am Add 0.1360 + 0.0690 + ( 1.03000 x Am )

Transition Period Add 0.1270 + 0.0600 +Am Add 0.1310 + 0.0620 + ( 1.03000 x Am )

Schedule SMSC
Demand Charge
Summer Period ** Add $0.71 + $0.94 Add $0.73 + $0.97

Winter Period** Add $0.46 + $0.60 Add $0.47 + $0.62

Transition Period ** Add $0.27 + $0.34 Add $0.28 + $0.34

Energy Charge
Summer Period Add 0.1490 + 0.0900 +Am Add 0.1530 + 0.0930 + ( 1.03000 x Am )

Winter Period Add 0.1320 + 0.0660 +Am Add 0.1360 + 0.0680 + ( 1.03000 x Am )

Transition Period Add 0.1270 + 0.0600 +Am Add 0.1310 + 0.0620 + ( 1.03000 x Am )

Schedule SMSD
Demand Charge
Summer Period ** Add $0.82 + $1.09 Add $0.84 + $1.13

Winter Period** Add $0.57 + $0.75 Add $0.59 + $0.77

Transition Period ** Add $0.38 + $0.49 Add $0.39 + $0.51

Energy Charge
Summer Period Add 0.1200 + 0.0510 +Am Add 0.1240 + 0.0530 + ( 1.03000 x Am )

Winter Period Add 0.1060 + 0.0320 +Am Add 0.1090 + 0.0340 + ( 1.03000 x Am )

Transition Period Add 0.1030 + 0.0280 + A, Add 0.1060 + 0.0280 + ( 1.03000 x Am )

The amounts applicable for Am under column (3) in this Adjustment Addendum shall be determined each month by applying data

from TVA's forecasts of TVA's actual operations, as well as actual data when it becomes available in accordance with the formula

below. TVA will endeavor to publish the calculated amounts 20 days in advance of the month of application (but shall in no event

publish these calculated amounts any later than 15 days in advance of the month of application), and such amounts will be

applicable to bills rendered from meter readings taken for TVA and Distributor monthly billing cycles beginning on and after the first

day of each month beginning October 1, 2013.

*Applicable also to the third component of the demand charge

**Applicable also the second component of the demand charge

***Applicable also to minimum offpeak energy

****Applicable also to the third component of the demand charge and the second component of the Transition demand charge

Page 10 of 11



Am =
CFm+DARm

95%

Am = The monthly FCA adjustment to be applied to the kilowatt-hour sales during the current monthly billing period and rounded to

the nearest one-thousandth of a cent per kilowatt-hour.

m = a particular month

CFm = The core FCA adjustment for a particular month. CFm = (FFm / SFm)

FF = TVA's estimate of FA (as described below) for month m, based on the latest TVA Financial Forecast.

SF = TVA's estimate of SA (as described below) for month m, based on the latest TVA Financial Forecast.

DARm= The adjustment that collects a portion of DA (as described below) in a month, rounded to the nearest one-thousandth of a cent.

DARn, = R x DAm / FiSFn,

R = The collection ratio of 50%.

FiSF = TVA's estimate of FiSA (as described below) for month m, based on the latest TVA Financial Forecast.

DA = The deferred account that provides the true-up adjustment necessary to reconcile prior estimates to actual data,

which shall be computed with the formulas below.

General Ledger Estimate of DAR
DA Balance collections prior months

DAm = GLDAm.2 - DARm., x

FiSA = Actual TVA firm-based rate energy sales (in kWh) for month m, as recorded in TVA's General Ledger

with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor

accounts as may be prescribed by FERC in the future).

GLDA = The general ledger deferred account balance that flows through to the balance sheet.

Accumulated Core FCA
General Ledger True - Up DA Amor ization
DA Balance

r-L-1
GLDAn, = GLDAThi + TUm + GLDm

TUm = The core true-up amount. TUm = (FiSAm/SAm)*FAm- GLRn,

FA = Actual total fuel and purchased power expenses (in cents) under the framework and accounts

provided below (or such similar or successor accounts as may be prescribed by FERC in the

future).

(1) Fossil Fuel Expense - Account 501 - Direct cost of fuel burned in TVA coal plants, including

transportation and fuel treatments. Costs to be excluded are lease payments for rail cars,
maintenance on rail cars, sampling and fuel analysis, and fuel handling expenses in

unloading fuel from shipping media and the handling of fuel up to the point where fuel enters

the bunker or other boiler-house structure.

Reagents Expense - Account 501.L - Cost of emission reagents such as limestone and

ammonia that are directly related to the level of generation output.

Allowances Expense - Account 509 - Cost of emission allowance expense such as SO2 and

NOx that are directly related to the level of generation output.

Nuclear Fuel Expense - Account 518 - Cost of nuclear fuel amortization expense dependent

upon burn, including DOE spent fuel disposal charges.

Gas Turbine Fuel Expense - Account 547 - Direct cost of gas and oil burned in TVA plants,
including transportation. Costs to be excluded are costs of gas storage facilities and
sampling and fuel analysis that do not vary with changes in generation volume.

(6) Purchased Power Expense - Account 555 - Energy cost of purchased power to serve native

load demand or to displace higher cost generation. Costs to be excluded are fixed demand

or capacity payments in tolling agreements and purchased power agreements that do not

vary with volume and costs of purchased power linked to off-system sales transactions.

Audit Expenses - TVA's actual expenses incurred as the result of third party expenses for

FCA audits.

SA = Actual total TVA energy sales (in kWh) for month m, as recorded in TVA's General Ledger with

specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or successor

accounts as may be prescribed by FERC in the future), excluding any displacement sales

reflected in account 447100.

GLDm = Actual TVA DAR revenue (DA amortization) for month m, for firm-based energy sales, as recorded in

TVA's General Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such

similar or successor accounts as may be prescribed by FERC in the future).

GLRm = Actual TVA Core FCA Revenue for month m, for firm-based energy sales, as recorded in TVA's General

Ledger with specific accounts 442000, 445000, 447000, 447100, and 448000 (or such similar or

successor accounts as may be prescribed by FERC in the future).
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