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Privileged & Confidential

Attorney Work Product
MEMORANDUM Monday, May 5, 2003
TO: Dave Eames
Frank Oliva
FROM: Dale HenleyQy
RE: SKRECC Memo dated April 30, 2003

I doubt that EKPC will propose an amendment to the WPC to take into
consideration these specific scenarios outlined in the attached letter. Rather, it is
my understanding that Roy has submitted, for RUS review, comment and approval,
the draft language which recognizes ten percent flexibility along with possible exit
strategies.

Dave, since this is a member assigned to you, do you want to take the lead on
addressing this situation with Allen or how do you see this situation. I don’t want
him to be disappointed to realize that it is unlikely that we can accommodate these
specific situations in formal amendments to the WPC.

dwh/In
attachment
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South Kentucky 925929 North Main Stret

Post Office Box 910

Somerset , KY 425020910
Telephone 6066784121

ATouchstone Energy'Coopera uve ' Toll Free 8002645112
Fax 6066798279

Allen Anderson, Head Coach & CEQO www.skrecc.com

April 30,2003 Wy Q m/L ';

East Kentucky Power Cooperative

Mr. Roy Palk, President and CEO

Post Office Box 707

Winchester, Kentucky 40392-0707

Dear Roy:

Here are three different ways that South Kentucky RECC could utilize some flexibility in the
Wholesale Power Contract, which I feel will be helpful in the future for EKPC, SKRECC, and the
members at the end of line.

If you have any questions, please feel free to call me at any time.

Sincerely,

SOUTH KENTUCKY RECC

Ci )

Allen Anderson
CEO

AA:cgw

Enclosure

Albany 606-387-6476 Monticello 606-348-6771 Russell Springs 270-866-3439 Whitiey City 606-376-5997
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925929 North Main Street

SQUth_ ”KentUCky 9% Post Office Box 910

Somerset , KY 425020910

R E ‘ ‘ i Telephone 6066784121

ATouchstone Energy" Cooperatlve Tol I;:: %%‘325

Allen Anderson, Head Coach & CEO www.skrecc.com

ADMENDMENT TO THE WHOLESALE POWER CONTRACT

We sﬁpport and urgently need for East Kentucky Power Cooperative to build some flexibility in the Wholesale

Power

Contract.

Ways we plan to use the flexibility in the Wholesale Power Contract:

1)

2)

3)

The Somerset Housing Project consisting of 174 housing units has expressed interest in donating for
$1.00 the distribution system serving the 174 units. They want to get out of the utility business and
have someone to operate and maintain the system for them. These units are primary metered and
served by Kentucky Utilities. We want to place the primary meters in South Kentucky RECC’s name,
continuing to purchase this power from KU. We also feel since this is totally new territory that the new
EKPC amended contract should allow this and also be excluded from any percentage of demand
limitations.

This allows SKRECC this growth and when economically feasible could be served by EKPC.

We see possible opportunities in the near future of purchasing municipals and/or investor owned
distribution systems. There may be situations or conditions that exist with these opportunities that
having the flexibility to buy the power supply from the existing provider may help to negotiate the deal.

All opportunities are somewhat different but in SKRECC’s service area, the opportunities I am
speaking of are the Monticello Plant Board and the KU Townships with our service area.

It would be great to exclude new added territories from the All Power Contract, and build in a required
time of notice to EKPC if EKPC is expected to serve any of this new load.

The only other opportunity could be to own and maintain fuel cells, and/or on site generators in the
future.

Please consider any new territory added by distribution co-ops to be excluded from the All Power
Requirement Contract.

We would like for at least 10% of the highest recorded or average co-op monthly demand over the
previous year flexibility be considered in the All Power Contract.

We would also like to see the notification period be reviewed and shortened to a one month. If there is
no negative impact on EKPC or six months if there is an impact on EKPC. The wording of
uncontrolled demand probably should also be removed.

I appreciate your willingness to work with us on this critically important issue. I am confident that this
consideration is in the future best interest of EKPC, SKRECC, and ultimately the member at the end of the
line.

k:AmendmentWholesalePowerContract.cgw

Albany 606-387-6476 Monticello 606-348-6771 Russell Springs 270-866-3439 Whitley City 606-376-5997
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3 L ) VINSON & ELKINS L.L.P.
N ),ée M 2300 FIRST CITY TOWER

1001 FANNIN STREET

I &t L
HOUSTON, TEXAS 77002-6760
VHISOH&FElklnS TELEPHONE (713) 758-2222
ATTORNEYS AT LAW FAX (713) 758-2346

O

www.velaw.com

Donald L. Howell
Direct Dial 713/758-2318
Direct Fax 713/758-4899
dhowell@velaw.com

TERM SHEET
FOR RENEWAL OF
ALL REQUIREMENTS CONTRACT (“ARC”)

FORM. New Amended and Restated Wholesale Power Contract (modern contract form)
TERM. Until first maturity of debt incurred to finance new generation plant, but not later
than 2040.

ALL REQUIREMENTS OBLIGATIONS. The Buyer will purchase and Eastern Kentucky
Cooperative (“EKC”) will provide, unless prevented by force Majeure, all of the power and
energy that the Buyer shall require for the operation of Buyer’s system, except as provided
below:

L. New Wholesale Customers. The requirements of any new wholesale customer of
the Buyer after the effective date of this Contact EKC notifies the Buyer that it
does not desire to serve the requirements of such new wholesale customer under
this Contract.

2. New_ Territory/Customers. Buyer may elect, in its discretion, to serve the
requirements of territory and/or customers acquired by purchase or acquired by
merger or consolidation from another electric utility after the effective date of this
Contract if such territory and/or any such customer was not subject to an all
requirements contract with EKC on the effective date of the acquisition by
purchase or if the utility acquired in a merger or consolidation was not a party to
an all requirements contact with EKC prior to the effective date of the merger or
consolidation.

3. Large Customers. Buyer may elect, in its sole discretion, to have large customers,
1.e., those new customers after the effective date of this Contract, which have an
expected demand obligation of 900kw or more to be served through contracts
with person(s) other than EKC.

4. PURPA. Electric power and energy that the Buyer is required to purchase from
persons other than EKC by federal law or regulations including the Public Utility
Regulatory Policies Act of 1978 and regulations thereunder or by Kentucky laws
or regulations, as any such laws or regulations may exist from time to time.

5. SEPA. Electric power and energy that the Buyer is entitled to purchase from
SEPA from time to time.

AUSTIN = BEIING <+ DALLAS +» HOUSTON =+ LONDON =+« MOSCOW =« NEWYORK ¢ SINGAPORE + WASHINGTON,D.C.
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Buyer Owned or Purchased Power. In addition to the foregoing, any electric
power and associated energy that the Buyer may receive (i) from facilities owned
or leased by the Buyer, (ii) from any person other than EKC, or (iii) from EKC
other than under this Contract in an aggregate amount at the time of
commencement of receipt of any such power and energy in an aggregate amount
not to exceed five percent (5%) of the greatest amount of measured demand of the
Buyer purchased from EKC hereunder on the one (1) hour monthly coincident
peak of EKC, after adjustment to remove any interruptible power purchased by
the Buyer from EKC.

Dispersed Generation. In addition to the foregoing, any electric power and
associated energy that is provided from time to time by dispersed generation that
the Buyer may receive (i) from dispersed generation owned or leased by the
Buyer, primarily to serve a retail electric customer of the Buyer, (ii) from any
retail electric customer of the Buyer, or (iii) from EKC, other than under this
Contract, in an aggregate amount at the time of commencement of receipt of any
such power and energy in an aggregate amount not to exceed five percent (5%) of
the greatest amount of measured demand of the Buyer purchased from EKC
hereunder on the one (1) hour monthly coincident peak of EKC, after adjustment
to remove any interruptible power purchased by the Buyer from EKC.

Standard of Performance of Contract by the Buyer and EKC. Prudent utility
practice.

Sale of Load Management. EKC shall cooperate with the Buyer to implement
procedures pursuant to which large customers of the Buyer may sell load
management to EKC or to persons other than EKC and receive 90% of the
proceeds of such sale.

Retail Competition. EKC shall not, during the term of this Contract, without the
consent of the Buyer, (i) sell or offer to sell electric power or energy at retail
within the Buyer’s assigned geographic area, if any, established by applicable
laws or regulations, or (ii)offer to provide retail electric service to any existing
customer of the Buyer.

Fixed Purchase Buyer. If EKC in the future determines to build a new generating
plant with a nameplate capacity in excess of 200 MW and the Buyer does not
wish to participate in the purchase of power and energy from such new generation
plant, the Buyer may elect to become a Fixed Purchase Buyer. See generally the
provisions of the Great River Energy agreement.
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AMENDMENT NO. TO

WHOLESALE POWER CONTRACT

BETWEEN
EAST KENTUCKY POWER COOPERATIVE, INC.
AND
This agreement dated the day of , 2003, amends the

Wholesale Power Contract dated between said parties as
follows: - :

I. Section 1 of the Wholesale Power Contract shall be amended and restated to read in
its entirety as follows:

1.

General — The Seller shall sell and deliver to the Consumer and the Consumer
shall purchase and receive from the Seller all electric power and energy which the
Consumer shall require for the operation of the Consumer's system.

Notwithstanding the provisions above, the Consumer may elect to receive electric
power and energy other than from Seller provided that the aggregate amount so
obtained under this paragraph shall not exceed 10% of the Consumer's highest
historical monthly, uncontrolled demand. Consumer shall give Seller notice of
not less than 12 months prior to this election. This election shall continue until 12
months after Consumer gives Seller notice of cancellation of the election. Energy
from power supply under this paragraph will be required to be scheduled
approximately on the basis of Consumer's most recent rolling three-year historical
load profile at the time of the election.

Notwithstanding the provisions of the first paragraph and in addition to the
exception provided in the second paragraph, the Consumer is also permitted to
receive electric power and energy for new customers of the Consumer whose
estimated metered load Consumer and Seller mutually agree will be 2 MW or
larger. Consumer is required to give notice of this election not less than 12
months prior to the beginning of electric service to the new customer. This
election will continue until 12 months (24 months if load exceeds 5 MW) after
Consumer gives Seller notice of cancellation of this election. Energy and
capacity provided under this paragraph will be required to be scheduled
approximately on a customer specific load profile basis. In determining the
estimated metered load, the parties shall consider the course of past performance
in making similar determinations and the reasonably expected growth in power
requirements of a facility. For the purpose of this provision, a customer shall be
considered to be a new customer if one or more of the following circumstances
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exists: (i) the customer has not previously been a customer of Consumer; (i) the
customer is currently served by Consumer, but builds a new facility with the
required estimated load of 2 MW or greater; or (iii) the customer is currently
served by Consumer, but builds or makes improvements to an existing facility
which adds loads of 2 MW or greater. Subparts (i1) and (iii) shall apply only with
respect to the incremental amount.of new load added as a consequence of the
building or improvements. Should any existing customer of Consumer shut down
or discontinue an existing facility serviced by Consumer, the amount of load lost
as a consequence of the shutdown shall be subtracted from any new load added by
the customer of the Consumer for the purpose of determining if the new load is 2
MW or larger under this provision.

Seller will provide transmission, substation, and ancillary services without
discrimination or adverse distinction with regard to rates, terms of service or
availability of such service as between power supplies under paragraphs above
and Consumer will pay charges therefore to seller. Seller also agrees to allow, at
Consumer's sole cost and expense, such additional interconnection as may be
reasonably required to provide such capacity and energy as contemplated in the
above paragraphs.

Consumer will be solely responsible for all additional cost associated with the
exercise of elections under the above paragraphs including but not limited to
administrative, scheduling, transmission tariff and any penalties, charges and
costs, imposed by the Mid-Continent Area Power Pool or succeeding authority.

II. Section 10 of the Wholesale Power Contract shall be restated as Section 11 and new
Section 10 shall read in its entirety as follows:

10. Withdrawal — A Consumer that decides to withdraw from Seller shall submit to
Seller a resolution from its board of directors stating its intended course of action
and specifying an effective date, which shall be no earlier than 12 months from
the date of the resolution, unless the withdrawal action is a consolidation or
merger which is designated a Permitted Transaction pursuant to Section 2(i) or (ii)
of the Supplemental Agreement. Such withdrawal will require the approval of the
Seller's board of directors and the Rural Utilities Service ("RUS").

Seller's management will recommend that their board of directors approve a
withdrawal unless an analysis shows that, despite all relevant commitments
agreed to by the Consumer as conditions for withdrawal, such actions would
result in rate increases to other consumers, would impair Seller's ability to repay
its secured loans in accordance with their terms, or would adversely affect system
performance in a material way.

Absent other unusual adverse system impacts of a withdrawal action, the

commitment of a withdrawing Consumer to a negotiated settlement using one of
the methodologies listed hereinabove, shall be deemed by Seller to satisfy any

Page 2 of 3
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further obligations of the Consumer under the Wholesale Power Contract, subject
to the necessary review and approval of RUS. The settlement shall be made, and
any associated settlement payment shall be calculated using one of the following

methods:

(i) Flat Fee Method — The existing Consumer will pay a flat
fee and be freed from all further obligations to Seller.

(i1) Phase-Out Method — The exiting Consumer will phase out
its power supply requirements over a determined period of
years so as to have no negative impact on Seller

The determination of the Flat Fee or the length of the Phase-Out Period shall be at
the sole determination of the Seller and will require RUS approval.

Seller's final approval will be conditioned upon the withdrawing Consumer's:

(i) execution of all necessary documents to effect the withdrawal, including
confidentiality agreements; (ii) compliance with other relevant provisions of the
Seller's Articles, Bylaws, and Board Policies; (iii) and compliance with any
relevant RUS and other regulatory requirements related to such withdrawal.
Circumstances may require the Board to prescribe additional terms and conditions
for a Consumer withdrawal, consistent with terms hereinabove.

The rights of a withdrawing Consumer to the retirement of patronage capital of
Seller credited to its account shall be governed by the Articles, Bylaws, and Board
Policies of Seller, as amended from time to time, including any amendments
subsequent to the date of this policy or the Consumer's withdrawal; provided,
however, that no such amendments will discriminate against a withdrawn
Consumer.

(FINDIV\FINANCE\GENERAL\AMENDMENT-WHOLESALE POWER CONTRACT)

Page 3 of 3
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W DISCUSSION DRAFT # 1

THIRD AMENDMENT
TO
WHOLESALE POWER CONTRACT, AS AMENDED

THIS AMENDMENT made on by and between
EAST KENTUCKY POWER COOPERATIVE, INC. (formerly named EAST
KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION) a corporation
organized and existing under the laws of the Commonwealth of Kentucky, hereinafier
called "SELLER," and )
a corporation organized and existing under the laws of the Commonwealth of Kentucky,
hereinafter called "MEMBER."

WHEREAS, SELLER and MEMBER have entered into a contract dated October 1,
1964, for the purchase and sale of electric power and energy, with the approval of the
Administrator of the Rural Electrification Administration (now Rural Ultilities Service),
and said Wholesale Power Contract is now in full force and effect; and

WHEREAS, SELLER, MEMBER, and the aforesaid Administrator have entered
into a Supplemental Agreement dated October 1, 1964, that provides for certain rights
and obligations to guarantee compliance with the aforesaid Wholesale Power Contract;
and

WHEREAS, SELLER and MEMBER have entered into a First Amendment to
Wholesale Power Contract dated November 12, 1976, that provides for an extension in
the Wholesale Power Contract from 2010 to 2018 in compliance with REA (now RUS)

loan policy and requirements; and

Page 1 of 6
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DISCUSSION DRAFT # 1

WHEREAS, SELLER and MEMBER have entered into a Second Amendment to
Wholesale Power Contract dated April 1, 1980, that provides for an extension in the
Wholesale Power Contract from 2018 to 2025 in compliance with REA (now RUS) loan
policy and requirements; and

WHEREAS, SELLER and MEMBER have also entered into a Supplemental

Agreement dated , and Memorandum of Agreement dated

, that provide for certain rights and obligations to guarantee
compliance with the aforesaid Wholesale Power Contract and to provide assurance that
the "Notes" referred to in the Wholesale Power Contract, as amended, are repaid and that
the purposes of the Rural Electrification Act of 1936, as amended, are carried out; and

WHEREAS, SELLER has proposed and the aforesaid Administrator is
contemplating a loan, guaranteed or otherwise, in the approximate amount of
$434,000,000 to finance a project consisting of the construction and operation of a 268
MW generating unit, with related substation and transmission line facilities; and

NOW, THEREFORE, in consideration of the mutual undertakings herein contained,
and in order to consummate and finalize the aforesaid financial arrangements, SELLER
and MEMBER do hereby reiterate and reaffirm the provisions of the aforesaid Wholesale
Power Contract, Supplemental Agreement, First and Second Amendments, second
Supplemental Agreement, and Memorandum of Agreement to Wholesale Power Contract
with the exception of the following provisions to which they do now hereby agree to

amend and adopt, to-wit:

I. Section 1 of the Wholesale Power Contract shall be amended and restated to

read in its entirety as follows:

Page 2 of 6
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DISCUSSION DRAFT # 1

General — The SELLER shall sell and deliver to the MEMBER and the
MEMBER shall purchase and receive from the SELLER all electric power
and energy which the MEMBER shall require for the operation of the
MEMBER'S system.

a. Notwithstanding the provisions above, the MEMBER may elect to
receive electric power and energy other than from SELLER provided
that the aggregate amount so obtained under this paragraph shall not
exceed 5% of the MEMBER'S highest historical monthly, uncontrolled
demand. MEMBER shall give SELLER notice of not less than 12
months prior to this election. This election shall continue until 12
months after MEMBER gives SELLER notice of cancellation of the
election. Energy from power supply under this paragraph will be
required to be scheduled approximately on the basis of MEMBER'S
most recent rolling three-year historical load profile at the time of the
election.

b. SELLER will provide transmission, substation, and ancillary services
without discrimination or adverse distinction with regard to rates, terms
of service or availability of such service as between power supplies
under paragraphs above and MEMBER will pay charges therefore to
SELLER. SELLER also agrees to allow, at MEMBER'S sole cost and
expense, such additional interconnection as may be reasonably required

to provide such capacity and energy as contemplated in the above

paragraphs.

Page 3 of 6
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DISCUSSION DRAFT # 1

c. MEMBER will be solely responsible for all additional cost associated
with the exercise of elections under the above paragraphs including but
not limited to administrative, scheduling, transmission tariff and any
penalties, charges and costs, imposed by the Midwest Independent
System Operator ("MISQO") or other authorities.

II. Section 10 of the Wholesale Power Contract shall be restated as Section 11 and
new Section 10 shall read in its entirety as follows:

10. Withdrawal — A MEMBER that decides to withdraw from SELLER shall
submit to SELLER a resolution from its board of directors stating its
intended course of action and specifying an effective date, which shall be no
earlier than 12 months from the date of the resolution, unless the withdrawal
action is a consolidation or merger which is designated a Permitted
Transaction pursuant to Section 2(i) or (ii) of the Supplemental Agreement.
Any withdrawal which is not a Permitted Transaction will require the
approval of the SELLER'S board of directors and the Rural Utilities Service

('RUS™.

SELLER'S management will recommend that their board of directors
approve a withdrawal unless an analysis shows that, despite all relevant
commitments agreed to by the MEMBER as conditions for withdrawal, such
actions would result in rate increases to other members, would impair
SELLER'S ability to repay its secured loans in accordance with their terms,

or would adversely affect system performance in a material way.

Page 4 of 6
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DISCUSSION DRAFT # 1

Any settlement due the SELLER from the MEMBER shall be determined at
the time of the MEMBER'S withdrawal from the SELLER and will be
subject to the approval of the SELLER'S board of directors, RUS, and any

other regulatory agencies as appropriate.

SELLER'S final approval will be conditioned upon the withdrawing
MEMBER'S: (i) execution of all necessary documents to effect the
withdrawal, including confidentiality agreements; (ii) compliance with other
relevant provisions of the SELLER'S Articles, Bylaws, and Board Policies;
(iii) and compliance with any RUS requirements and other regulatory
requirements related to such withdrawal. Circumstances may require the
Board to prescribe additional terms and conditions for a MEMBER

withdrawal, consistent with terms hereinabove.

The rights of a withdrawing MEMBER to the retirement of patronage
capital of SELLER credited to its account shall be governed by the Articles,
Bylaws, and Board Policies of SELLER, as amended from time to time,
including any amendments subsequent to the date of this policy or the
MEMBER'S withdrawal; provided, however, that no such amendments will

discriminate against a withdrawn MEMBER in this regard.

. Term. This Agreement shall become effective only upon approval in
writing by the Administrator and shall remain in effect until January 1,
2041, and thereafter until terminated by either party's giving to the other not

less than twelve (12) months' written notice of its intention to terminate.

Page 5 of 6
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DISCUSSION DRAFT # 1

Subject to the provisions of Article 1 hereof, service hereunder and the
obligation of the MEMBER to pay therefore shall commence upon

completion of the facilities necessary to provide service.

Executed the day and year first above mentioned.

(SELLER) EAST KENTUCKY POWER COOPERATIVE, INC.

By:
Chairman of the Board
ATTEST:
Secretary
(MEMBER)
By:
(Title)
ATTEST:
Secretary

APPROVED: UNITED STATES OF AMERICA

By:

Administrator of
Rural Utilities Service

(FINDIVAFINANCE\GENERAL\WHOLESALE POWER CONTRACT-AMEND-W-CHANGES-5-29-03-#1)

Page 6 of 6
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" ‘76/ DISCUSSION DRAFT # 2

THIRD AMENDMENT
TO
WHOLESALE POWER CONTRACT, AS AMENDED

THIS AMENDMENT made on by and between
EAST KENTUCKY POWER COOPERATIVE, INC. (formerly named EAST
KENTUCKY RURAL ELECTRIC COOPERATIVE CORPORATION) a corporation
organized and existing under the laws of the Commonwealth of Kentucky, hereinafter
called "SELLER," and )
a corporation organized and existing under the laws of the Commonwealth of Kentucky,
hereinafter called "MEMBER."

WHEREAS, SELLER and MEMBER have entered into a contract dated October 1,
1964, for the purchase and sale of electric power and energy, with the approval of the
Administrator of the Rural Electrification Administration (now Rural Utilities Service),
and said Wholesale Power Contract is now in full force and effect; and

WHEREAS, SELLER, MEMBER, and the aforesaid Administrator have entered
into a Supplemental Agreement dated October 1, 1964, that provides for certain rights
and obligations to guarantee compliance with the aforesaid Wholesale Power Contract;
and

WHEREAS, SELLER and MEMBER have entered into a First Amendment to
Wholesale Power Contract dated November 12, 1976, that provides for an extension in
the Wholesale Power Contract from 2010 to 2018 in compliance with REA (now RUS)

loan policy and requirements; and

Page 1 of 8
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DISCUSSION DRAFT #2

WHEREAS, SELLER and MEMBER have entered into a Second Amendment to
Wholesale Power Contract dated April 1, 1980, that provides for an extension in the
Wholesale Power Contract from 2018 to 2025 in compliance with REA (now RUS) loan
policy and requirements; and

WHEREAS, SELLER and MEMBER have also entered into a Supplemental

Agreement dated , and Memorandum of Agreement dated

, that provide for certain rights and obligations to guarantee

compliance with the aforesaid Wholesale Power Contract and to provide assurance that
the "Notes" referred to in the Wholesale Power Contract, as amended, are repaid and that
the purposes of the Rural Electrification Act of 1936, as amended, are carried out; and

WHEREAS, SELLER has proposed and the aforesaid Administrator is
contemplating a loan, guaranteed or otherwise, in the approximate amount of
$434,000,000 to finance a project consisting of the construction and operation of a 268
MW generating unit, with related substation and transmission line facilities; and

NOW, THEREFORE, in consideration of the mutual undertakings herein contained,
and in order to consummate and finalize the aforesaid financial arrangements, SELLER
and MEMBER do hereby reiterate and reaffirm the provisions of the aforesaid Wholesale
Power Contract, Supplemental Agreement, First and Second Amendments, and Second
Supplemental Agreement to Wholesale Power Contract with the exception of the

following provisions to which they do now hereby agree to amend and adopt, to-wit:

I. Section 1 of the Wholesale Power Contract shall be amended and restated to

read in its entirety as follows:

Page 2 of 8
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DISCUSSION DRAFT # 2

General — The SELLER shall sell and deliver to the MEMBER and the
MEMBER shall purchase and receive from the SELLER all electric power
and energy which the MEMBER shall require for the operation of the
MEMBER'S system.

a. Notwithstanding the provisions above, the MEMBER may elect to
receive electric power and energy other than from SELLER provided
that the aggregate amount so obtained under this paragraph shall not
exceed 5% of the MEMBER'S highest historical monthly, uncontrolled
demand. MEMBER shall give SELLER notice of not less than 12
months prior to this election. This election shall continue until 12
months after MEMBER gives SELLER notice of cancellation of the
election. Energy from power supply under this paragraph will be
required to be scheduled approximately on the basis of MEMBER'S
most recent rolling three-year historical load profile at the time of the
election.

b. The MEMBER may elect to have its purchase obligations under this
Wholesale Power Contract governed by this paragraph rather than the
preceding paragraphs commencing on the Fixed Date by giving
SELLER irrevocable written notice of such election at any time (a
"Fixed Purchase Election"). The notice of such Fixed Purchase Election
shall specifically state that it is an election under this paragraph 1. b. to

Amendment No. 3, and its sub-parts.

Page 3 of 8
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DISCUSSION DRAFT # 2

Fixed Date. The "Fixed Date" shall be the first May 1 or November 1
that is at least seven hundred thirty (730) days after the date SELLER

receives the MEMBER'S Fixed Purchase Election.

Fixed Amounts of Firm Power and Energy. The amounts of firm

electric power and of electric energy to be sold and delivered by
SELLER and purchased and received by the MEMBER during each
calendar month after the Fixed Date shall equal the average amounts of
firm electric power and electric energy, respectively, purchased by the
MEMBER from SELLER hereunder during the three (3) corresponding
calendar months occurring during the thirty-six (36) months
immediately preceding the Fixed Date. For purposes of this, the amount
of firm electric power purchased by the MEMBER from SELLER
during each calendar month occurring during the thirty-six (36) months
immediately preceding the Fixed Date shall be the MEMBER'S
measured demand for purchases from SELLER for the fifteen minute
coincident peak of SELLER during such month, adjusted to remove all
Interruptible Power of the MEMBER purchased from SELLER. For
example, if a MEMBER'S Fixed Date is May 1, 2006, then for each May
after the Fixed Date, the amounts of firm electric power and of electric
energy to be purchased by the MEMBER pursuant to this paragraph
shall be based on electric power and energy purchased from SELLER

for the months of May 2003, May 2004, and May 2005. The amounts of
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firm electric power and of electric energy for each other calendar month

after the Fixed Date (June through April) shall be similarly established.

c. SELLER will provide transmission, substation, and ancillary services
without discrimination or adverse distinction with regard to rates, terms
of service or availability of such service as between power supplies
under paragraphs above and MEMBER will pay charges therefore to
SELLER. SELLER also agrees to allow, at MEMBER'S sole cost and
expense, such additional interconnection as may be reasonably required
to provide such capacity and energy as contemplated in the above
paragraphs.

d. MEMBER will be solely responsible for all additional cost associated
with the exercise of elections under the above paragraphs including but
not limited to administrative, scheduling, transmission tariff and any
penalties, charges and costs, imposed by the Midwest Independent
System Operator ("MISO") or other authorities.

II. Section 10 of the Wholesale Power Contract shall be restated as Section 11, and
new Section 10 shall read in its entirety as follows:

10. Withdrawal - A MEMBER that decides to withdraw from SELLER shall
submit to SELLER a resolution from its board of directors stating its
intended course of action and specifying an effective date, which shall be no
earlier than 12 months from the date of the resolution, unless the withdrawal
action is a consolidation or merger which is designated a Permitted

Transaction pursuant to Section 2(i) or (ii) of the Supplemental Agreement.
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Any withdrawal which is not a Permitted Transaction will require the
approval of the SELLER'S board of directors and the Rural Utilities Service

("RUS n).

SELLER'S management will recommend that their board of directors
approve a withdrawal unless an analysis shows that, despite all relevant
commitments agreed to by the MEMBER as conditions for withdrawal, such
actions would result in rate increases to other members, would impair
SELLER'S ability to repay its secured loans in accordance with their terms,

or would adversely affect system performance in a material way.

Any settlement due the SELLER from the MEMBER shall be determined at
the time of the MEMBER'S withdrawal from the SELLER and will be
subject to the approval of the SELLER'S board of directors, RUS, and any

other regulatory agencies as appropriate.

SELLER'S final approval will be conditioned upon the withdrawing
MEMBER'S: (i) execution of all necessary documents to effect the
withdrawal, including confidentiality agreements; (ii) compliance with other
relevant provisions of the SELLER'S Articles, Bylaws, and Board Policies;
(iii) and compliance with any RUS requirements and other regulatory
requirements related to such withdrawal. Circumstances may require the
Board to prescribe additional terms and conditions for a MEMBER

withdrawal, consistent with terms hereinabove.
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The rights of a withdrawing MEMBER to the retirement of patronage
capital of SELLER credited to its account shall be governed by the Articles,
Bylaws, and Board Policies of SELLER, as amended from time to time,
including any amendments subsequent to the date of this policy or the
MEMBER'S withdrawal; provided, however, that no such amendments will

discriminate against a withdrawn MEMBER in this regard.

11. Term. This Agreement shall become effective only upon approval in
writing by the Administrator and shall remain in effect until January 1,
2041, and thereafter until terminated by either party's giving to the other not
less than twelve (12) months' written notice of its intention to terminate,
Subject to the provisions of Article 1 hereof, service hereunder and the
obligation of the MEMBER to pay therefore shall commence upon

completion of the facilities necessary to provide service.

Executed the day and year first above mentioned.

(SELLER)  EAST KENTUCKY POWER COOPERATIVE, INC.

By:

Chairman of the Board
ATTEST:

Secretary
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(MEMBER)

By:

(Title)
ATTEST:

Secretary

APPROVED: UNITED STATES OF AMERICA

By:

Administrator of
Rural Utilities Service

(FINDIV\FINANCE\GENERAL\WHOLESALE POWER CONTRACT-AMEND-W-CHANGES-5-29-03-#1)
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David Smart

From: David Crews

Sent: Monday, April 23, 2018 8:54 AM
To: David Smart

Subject: FW: A3/A5 Talking Points

From: David Crews

Sent: Friday, September 9, 2011 11:12 AM
To: Ted Hampton <thampton@cvecc.com>
Subject: A3/AS5 Talking Points

The main issues have been the stranded cost and moving from 15% to a 5% allocation. Distributed and Renewable
generators are on the radar screen but to a lesser extent.

Here is the time line. 1 went through the minutes and it looks like the issue came up for action first in Jan 2011.
Jan 4 - Reviewed Policy 304/305/A3 Need to clarify A3
Feb 7 - Presentation from Dorothy Franzoni (Sutherland counsel) Discussed issues around serving loads and 5%

March 1 - Further discussion A3/A5 5% vs 15%, Stranded Cost, Distributed and Renewable Generations, Reviewed draft
of A5, Decided to have a workshop on April 15

April 15 - Workshop — Discussed 5%, Stranded Cost, OATT Transmission Service, Distributed Generation, Oglethorpe
Model

May 9 — Comments from members discussed, Revision to A5 draft based on member comments
June 6 - Submitted to A5 draft to BROC for BROC action.

Let me know if this gets you what you need.





