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COMMONWEALTH OF KENTUCKY 

PUBLIC SERVICE 
COMMISSION 

B E F O W  THE PUBLIC SERVICE COMMISSION 

In The Matter Of: 

THE APPLICATION OF m N T U C K Y  ) 
UTILITIES COMPANY FOR ) 

ASSUMPTION OF OBLIGATIONS 1 

AN ORDER AUTHORIZING THE ) CASE NO. 2012- 
ISSUANCE OF SECURITIES AND THE ) 

APPLICATION 

Kentucky LJtilities Company (‘‘KU” or the “Company”) hereby requests, pursuant to KRS 

278.300, that the Commission authorize KU to incur debt in the form of First Mortgage Bonds in 

a principal amount not to exceed $300,000,000. KIJ further requests authority to increase the 

amount of its multi-year revolving line of credit by up to an additional $100,000,000. In support 

of its Application, KU states as follows: 

1. The Company’s full name is Kentucky Utilities Company. The post office 

address of the Company is One Quality Street, Lexington, KY 40507. KU is a Kentucky and 

Virginia corporation, a utility as defined by KRS 278.010(3)(a) and, as of March 31, 2012, 

provides retail electric service to approximately 509,000 customers in seventy-seven counties in 

Kentucky. A description of KU’s properties is set out in Exhibit 1 to this Application. A 

certified copy of the Company’s Articles of Incorporation was filed with the Commission in 

Case No. 2010-00204 and is incorporated by reference herein pursuant to 807 KAR 5:001, 

Section 8(3). 

2. KLJ obtains financing through numerous sources of capital, including the forms of 

debt that are the subject of this Application. KU does not assign specific financing to any 

particular project or use, and does not project-finance capital projects. All components of KIJ’s 



capital structure are used to fund capital expenditures. Thus, the uses cited below are general 

reasons for KU’s need for debt financing, rather than projects to which specific financing will be 

assigned. 

FIRST MORTGAGE BOND DEBT 

3. KU requests, pursuant to KRS 278.300, that the Commission authorize it to incur 

additional long-term debt in the form of First Mortgage Bonds in a principal amount not to 

exceed $3 00,000,000. 

4. During 2012 and 2013, KLJ anticipates incurring up to approximately $1.45 

billion in construction costs. In Case No. 2011-00375’ by Order dated May 3, 2012, the 

Commission granted KU a Certificate of Public Convenience and Necessity and a Site 

Compatibility Certificate to construct a new 640 MW combined cycle combustion turbine unit at 

the Cane Run Generating Station in Jefferson County, and to purchase three turbines in 

LaGrange, Kentucky. By Order dated December 15, 2011, in Case No. 201 1-00161,2 the 

Cornmission approved KU’s 201 1 Amended Environmental Compliance Plan and granted KU 

Certificates of Public Convenience and Necessity to Construct Particulate Matter Control 

Systems at the Company’s Brown Unit 3 and at Ghent Units 1, 2, 3 and 4. By order dated 

December 23, 2009, in Case No. 2009-00197,3 the Commission among other actions, granted 

KIJ a Certificate of Public Convenience and Necessity to construct a new landfill at the 

Company’s Ghent Station in Carroll County, Kentucky. The facilities which were the subjects of 

Case Nos. 201 1-00375, 201 1-00161 and 2009-00197 are described in greater detail in Exhibit 4 

Joint Application of Louisville Gas and Electric Company and Kentucky Utilities Company for a CertiJicate of 
Public Convenience and Necessiry and Site Compatibility Certljicate for the Construction of a Combined cycle 
Combustion Turbine ofthe Cane Run Generating Station and the Purchase of Existing Simple Cycle Combustion 
Turbine Facilities From Bluegrass Generation Company, LL,C in L,exington, Kentucky. 

its 201 1 Compliance Plan for Recovery by Environmental Surcharge. 

I t s  2009 Compliance Plan for Recovery by Environmental Surcharge. 

i 

Application of Kentucky Utilities Company for Certljicates of Public Convenience and Necessity and Approval of 

Application of Kentucky Utilities Company for CertiJicates of Public Convenience and Necessity and Approval of 

2 

2 

3 



and in the records of those cases. The costs of these projects are reflected in KU’s capital budget 

which is attached as Exhibit 2. 

5.  The Company’s Mortgage Indenture (the “Indenture”) authorizes it to issue, from 

time to time, bonds (“First Mortgage Bonds”) of one or more series, with each series having such 

date, maturity date(s), interest rate(s), and other terms as may be established by a supplemental 

indenture executed by the Company in connection with such series. All bonds issued under the 

Indenture would be equally and ratably secured by a first mortgage lien on substantially all of the 

Company’s permanently fixed properties in Kentucky. A copy of the form of the Indenture has 

been previously filed with the Commission in Case No. 2010-00206.4 

6. The First Mortgage Bonds may be sold at various times through the remainder of 

2012 and 2013 in one or more underwritten public offerings, negotiated sales, or private 

placement transactions utilizing the proper documentation. 

7. The First Mortgage Bonds of each series would be issued and secured by the 

Indenture as to be further supplemented and amended by a supplemental indenture creating the 

bonds of such series. Such supplemental indenture would set forth the terms and provisions of 

such series, including without limitation, the maturity date(s), interest rate(s), redemption 

provisions and other applicable terms. The First Mortgage Bonds of each series may be sold in 

one or more underwritten public offerings, negotiated sales, or private placement transactions 

utilizing the proper documentation. The price, maturity date(s), interest rate(s), and the 

redemption provisions, and other terms and provisions of each series of First Mortgage Bonds 

(including, in the event all or a portion of the First Mortgage Bonds bear a variable rate of 

interest, the method for determining the interest rates), would be determined on the basis of 

negotiations among K1.I and the underwriters or other purchasers of such First Mortgage Bonds. 

Application of Kentucky Utilities Company for A n  Order Authorizing the Restructure and Refinancing of 4 

Ilnsecured Debt and the Assumption of Obligations andfor Amendment of Existing Authority. 



The amount of compensation to be paid to underwriters or purchasers for their services would 

not exceed one percent (1%) of the principal amount of the First Mortgage Bonds of the series to 

be sold. Rased upon past experience with similar financings, KU estimates that issuance costs, 

excluding underwriting fees, would be approximately $600,000. 

8. Because of the historical spread between long-term fixed interest rates and short- 

term rates, all or a portion of the bonds could be issued with an interest rate that fluctuates on a 

quarterly or semi-annual basis. 

9. In connection with the issuance of First Mortgage Bonds, KU may enter into one 

or more interest rate hedging agreements (including an interest rate cap, swap, collar, or similar 

agreement, collectively, the “Hedging Facility”) with a PPL affiliate company, or a bank or 

financial institution (the “Counterparty”). The Hedging Facility would be an interest rate 

agreement designed to allow KIJ to actively manage and limit its exposure to variable interest 

rates or to lower its overall borrowing costs on any fixed rate First Mortgage Bond. The 

estimated cost of the financing does not include the costs of any Hedging Facility which would 

be determined at the time of the hedge. However, based on current market conditions, the cost of 

a three-year hedge would be approximately 17 basis points (.17%). The Hedging Facility could 

also be used to lock in interest rates in advance of a debt issuance. Once again based on current 

market conditions, the Company could lock in current rates for six months for a cost of 

approximately 15 basis points (. 15%). 

10. The terms of each Hedging Facility will be negotiated by KU with the respective 

Counterparty and would be the most favorable terms that can be negotiated by the Company. 

4 



INCREASE IN AMOUNT OF MULTI-YEAR REVOL,VING LANE OF CREDIT 

11. KLJ requests authority to increase the amount of its multi-year revolving line of 

credit by up to an additional $100,000,000 or, in the alternative, to enter into similar additional 

facilities not to exceed that amount. 

12. By Order dated September 30, 2010, in Case No. 2010-00206, the Commission 

authorized KU to enter into one or more multi-year revolving credit facilities (the “Revolving 

Line of Credit”) with one or more financial institutions in an aggregate amount not to exceed 

$400,000,000. The Revolving Line of Credit replaced similar revolving credit facilities, 

originally authorized in Case No. 2007-00233, which by Order dated August 2, 2007, the 

Commission had found would, by allowing KU the ongoing ability to incur short-term debt from 

time to time, alleviate the time and cost of annually negotiating and renewing short-term debt 

arrangements. 

13. KU subsequently entered into its Revolving Line of Credit with a termination date 

of December 31, 2014. Subsequently, in Case No. 201 1-00307 KU requested, and by Order 

dated October 10, 201 1 , the Commission authorized, KU to extend the term of its revolving 

credit facilities through December 3 1 , 201 6. By doing so, KU was able to pay lower on-going 

Commitment fees immediately and incur a lower upfront fee to extend the existing facility than if 

it waited until the term expired in 2014. The facility was amended in October 2011, and now 

matures on October 19, 2016. Amending the existing facility also significantly reduced the 

credit spread the Company pays when it borrows under the line of credit, and the commitment 

fee paid under the facility for undrawn amounts. 

14. The Revolving Line of Credit provides KU with the opportunity to request that 

the maximum debt allowed under the credit facility be increased by $100,000,000 to 

$500,000,000. While the lenders are not obligated to increase the limit under the Revolving Line 

of Credit, KU believes that it is likely that the lenders will agree to do so. However, in the event 
5 



that the current lenders are unable or unwilling to increase the credit limit, KLJ proposes to obtain 

an additional revolving credit facility in the amount of $100,000,000. KU anticipates that any 

new, additional revolving credit facility would be on similar terms as its current Revolving Line 

of Credit, including a term not to exceed five ( 5 )  years. Exhibit 3 shows the anticipated 

additional cost of increasing the credit limit under the existing credit facility, and alternatively, of 

entering into an additional revolving credit facility with a credit limit of $1 00,000,000. 

15. The additional credit under the revolving credit facility would be available for the 

same purposes for which existing credit is currently available. Loan proceeds could be used to 

provide short-term financing for KU’s general funding needs, for example, general costs of 

operation, costs of KU’s various construction programs or other general business purposes, until 

permanent or long-term financing can be arranged. In addition, the additional funds could be 

used to provide new or expanded liquidity or credit support for KU’s other debt. For example, 

credit could be used to ensure that KU has readily available funds with which to repay 

commercial paper borrowings at their maturity. 

16. No contracts have been made for the disposition of any of the securities which 

K U  proposes to issue. 

17. A redacted copy of a contract with respect to the projects noted in Paragraph 4 is 

attached as Exhibit 4. Filed concurrently with this Application is KU’s Motion for Confidential 

Protection and for Deviation from Commission Rules. 

18. KU shall, as soon as reasonably practicable after the issuance of each series of 

First Mortgage Bonds referred to herein, file with the Commission a statement setting forth the 

date or dates of issuance of the First Mortgage Bonds, the proceeds of such series of Bonds, the 

interest rates, costs or gains with any Hedging Facility and all fees and expenses associated with 

such issuance. 

6 



19. As soon as reasonably practicable after amendment of KU’s Revolving Line of 

Credit to increase the debt allowed under such instrument, or, alternatively, entrance into a new 

and additional line of credit, KU shall file with the Commission a statement setting forth the date 

or dates of such action, as well as all fees and expenses. 

20. Exhibit 5 to this Application contains the financial exhibit required by 807 KAR 

5:001, Section 11(2)(a) and described by 807 KAR 5:001, Section 6. It also contains information 

required by 807 KAR 5:001, Section 11(2)(b). 

21. Exhibit 6 to this Application is a certified copy of KU’s Board of Directors’ 

Resolution authorizing the issuance of the First Mortgage Bonds, the increase in the debt limit 

under the revolving credit facility, and the transactions related thereto as discussed in this 

Application. 

22. Other requirements of the Commission’s regulations concerning this Application, 

807 KAR 5:001, Section 11, including (I)(b) regarding the amount and kind of bonds, etc., and 

l(c) regarding the use to be made of the proceeds, have been supplied in the discussion above in 

Paragraphs 2 through 17 of this Application. 

THERIF,FORE, Kentucky ‘CJtilities Company respectfully requests that the Commission 

enter its Order authorizing KU to issue securities in the form of First Mortgage Bonds in a total 

amount not to exceed $300,000,000 and to increase the credit limit under its existing revolving 

line of credit by up to an additional $100,000,000, or in the alternative, to enter into one or more 

new revolving credit facilities in addition to its existing credit facility provided that the total 

revolving credit limit increase, whether under the existing line of credit, under the new revolving 

credit facility or facilities or in combination of both, shall not exceed an additional $100,000,000 

all as set forth in this Application. KU further requests that the Order of the Commission 

specifically include provisions stating: 

7 



1. KLJ is authorized to issue long-term debt in the form of First Mortgage Bonds in 

one or more series at one or more times during the remainder of 2012 through 2013, in an 

aggregate principal amount not to exceed $300,000,000 in the manner set forth in its 

Application. 

2. KU is authorized to execute an amendment to its existing revolving line of credit 

increasing the total principal amount of debt under said line or in the alternative, to enter into one 

or more new additional revolving credit facilities with a term not to exceed five (5) years, such 

increases in the existing line of credit and/or new facilities to not exceed, in total a combined 

additional aggregate principal amount of $100,000,000. 

3. KIJ is authorized to execute, deliver and perform the obligations of KU under all 

such agreements and documents as set out in its Application, and to perform the transactions 

contemplated by such agreements. 

,2012. 

Respectfidly submitted, 

Wade Hendricks 
Barry L. Dunn 
Stoll Keenon Ogden PLLC 
2000 PNC Plaza 
500 West Jefferson Street 
Louisville, Kentucky 40202 
(502) 333-6000 

Allyson K. Sturgeon 
Senior Corporate Attorney 
LG&E and KLJ Energy LLC 
220 West Main Street 
Louisville, KY 40202 

Counsel for Kentucky Utilities Company 
(502) 627-2088 
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VERIFICATION 

COMMONWEALTH OF KENTUCKY 

COUNTY OF JEFFERSON 

Daniel K. Arbough, being first duly sworn, deposes and says that he is Treasurer for 
Kentucky IJtilities Company, that he has read the foregoing Application and lmows the contents 
thereof, and that the same is true of his own knowledge, except as to matters which are therein 
stated on information or belief, and that as to 

Subscribed and sworn be 

My Coinmission Expires: 

40O001.143 1 16/819186 4 

10 



Exhib i t  1 
Page 1 of 2 

KENTUCKY UTILITIES COMPANY 
(807 KAR 5:001, Section 11, Item I (a)) 

A DESCRIPTION OF APPLICANT’S PROPERTY, INCLUDING A 
STATEMENT OF THE NET ORIGINAL COST OF THE PROPERTY 

AND THE COST THEREOF TO APPLICANT 

March 31,2012 

The applicant’s generating, transmission and distribution systems described herein are 
calculated annually. As of December 3 1, 201 1 , the applicant owned 13 and operated 1 1 
coal fired steam electric generating units having a total capacity of 3,355 Mw; a 
hydroelectric generating station having a total capacity of 24 Mw; and 17 gadoil peaking 
units having a total capacity of 1,454 Mw. 

The applicant’s owned electric transmission system included 133 substations (55 of which 
are shared with the distribution system) with a total capacity of 13 million kVA and 4,078 
miles of lines. The electric distribution system included 478 substations (55 of which are 
shared with the transmission system) with a transformer capacity of 7 million kVA, 
14,112 miles of overhead lines, and 2,265 rniIes of underground conduit. 

KU’s service area includes an additional 11 miles of gas transmission pipeline providing 
gas supply to natural gas combustion turbine electrical generating units. 

Other properties include office buildings, service centers, warehouses, garages and other 
structures and equipment. 

The net original cost of the property and cost thereof to the applicant at March 3 1 , 2012, 
WaS: 

IJtilitv Plant 
Original Cost 

Production Plant $ 4,189,773,098 
Distribution Plant 1,434,552,256 
Transmission Plant 667,945,984 
General Plant 140,094,552 
Intangible Plant 60,204,133 
Construction Work in Progress 345,23 8,43 8 

Total Plant at Original Cost $ 6,837,808,461 

Less Reserve for Depreciation 2,052,590,028 * 

Net Original Cost $ 4,785,218,433 



Page 2 of 2 

* Excludes $367,106,725 related to cost of removal reserves that is not included in 
the reserve in the Financial Statements and Additional Information, but instead is 
included as a regulatory liability. 



Exhibit 2 

KU 
($ millions) Projected 

2016 -- 2012 2013 2014 2015 -- 

Construction expenditures (a) 
Generating 6cilities (b) $ 129 $ 177 $ 217 $ 173 $ 65 
Dis.tribution fhcilities 78 95 86 103 100 
Transmjssion f5cilities (c) 57 49 53 43 40 
Ekvironmental 379 453 41 1 233 51 
Other 13 21 21 24 22 

$ 656 $ 795 $ 788 $ 576 $ 278 Total Consbxction Expenditures - - - -  - - __ __ - - - -_ - - - __ _I____ __ 

(a) Construction expenditures include AFUDC, which is not expected to be significant for the years 2012 through 2016. 
@) Includes approximately $500 million of currently estimable costs related to replacement generation units due to EPA 

regulations not recoverable through the ECR mechanism. KU expects to recover these costs over a period equivalent to 
the related depreciable lives of the assets through future rate proceedings. 

(e) Includes approximately $30 million of currently estimable transmission costs related to replacement generation Units. 
KU expects to recover these costs over a period equivalent to the related depreciable lives of the assets through future 
rate proceedings. 
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Engineering, Procurement and 
Construction Agreement 

Between 
Kent uclcy Utilities Company, 

as Owner 

and 

TIC - The Industrial Coinpany, 
as Contractor 
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ENGINEERTNG, PROCUREMENT AND CONSTRUCTION AGIXEEMENT 

This Engiiieerjiig, Procureineat anid Coilstruetioil Agreement (“Agreement”) is eiifered 
iiito as of the 30th day of Decciiiber 201 1 (“Effective Date”) by and between Kentucky Utilities 
Couipaiiy, a Kentucky corporation (‘COwher’’), aiid TIC - The Iiidustrial Coixipa~iy, a Delaware 
corporation (“Coiltractor”). 

R E C I T A L S  

WIBREAS, Owner desil‘es to eiiter into an agree’mciit with a qualifkl contrwtor to 
clesigu, engineerJ procure, (~oiistriict, start-up, caiiiiiifssioii, and test the G-lielit CCR Transport 
System (as liereiiiafier defined) 011 R lunipsum tumkep basis as  set forfli in this Agreement; 

WHEREAS, Contractor represents that it is qiialifiecl to desiga, engiacer, ixocwe, 
consfriict, start-up, ccriiiiiiissinii and test the Ghent CCR Transport Systeiii aiid desires to 
perform all work and services in coiuicctioii therewith 011 a ltiiiq~-st~iii furiikey basis iiz 
accordance n 7 i t l i  tlie requiremeiits aud proo’i7fsi011s of this Agreemenf; and 

WHEREAS, Coiltractor agrees to perform tile Work as mole speciticaIIy described iii this 
Agreeiiieiif, 

NOW, THEREFORE, in coiisideratioii of the foregoing and other good and saluable 
considerat ion, the receipt and sufficiency of v,7liicl1 is hereby acktiowledged, tlie Parties, 
intending to be legally bouiid, do hereby agree as foIIows: 

ARTICLE ]I 

1.1 Definitions. The f ~ l l ~ ~ i ~ g  teriiis have the respective meanings specified in this 
Article 1 when capitalized and used in this Agreement ox in any notice deliveml under or iii 
respect of this Agreeiiient, 

“Affiliate” mealls any Persoii that, directly OT iiidirectIy, tlwough oiie or more 
intermediaries, controls, is coiltrolled by, or is under coiiiiiio~l control with, Owiier or Contractor. 

‘‘Agreed Rate” has the meaning set forth in Section 25.9. 

“Agreeanent” Iias the meaiiiiig set forth in the first paragraph hereof and iachldes the 
body of this Agreement (the “Bgdy OF this I$greenient”) and a1 1 Exhibits herein refercllced, ns 
amended, iiiodified 01’ supplcniented fioiii tiiiie to tiiiie, 



“AppIication For Payiiient” iiieaiis a written request hy Contractor to Owner for 
payment, coiiipletcd in the form required by Exhibit F-1 together with the doeumeiitatioii 
required by Section 8.6. 

"Arbitration Raiige” lias the meaning set forth in Section 23.1. 

“As-Built Drawi[igs” means: (i) all drawings prepared in the performance of tlie Woik 
that are “issued for construction” by Contractor aiid (ii) all of the drawings specified by Owner in 
Exhibit Q, it1 each case as modified and upclated to accurately slio~v tlie filial actual desigii aticl 
construction of the Work upon Filial Completion. 

“Bushess Day” mealis any Day other thaii a Saturday, Sunday, OF a lioliday observed by 
the United States federal governinelit, tlie Coi~i~~ioii~vealtli of Kentucky, or the Owner. 

“CCR” means Coal Combustion Residuals. 

“ Cey t i fic a t e” iiieaiis tlie applicable Certificate of Model D eiiio 11s t ra t i on , Ti e-i 11 
Mechanical CompIetion, Coniiiietcial Operation, or Filial Completion, as the case may be. 

“Certificate of Coininercial Qpcration” will be in the form set forth in Esliil~it F-2. 

“Certificate of Fiual Completion” will be iii the form set forth 111 Exhibit P-2. 

“Cei*tificate of Meclranical Completioii” will be in the forin set forth in Exhibit P-2. 

“Certificate of Model Demonstration” will be in tlie fonn set forth in Exhibit P-2, 

“Certificate of Tie-in” will be in the form set forth in Exhibit P-2. 

“Change in LRW” iiieam an aiiiciidmeiit, modification, or cliaiige of Applicable Law 
enacted, adopted, 01 proii~ulgated after tlie Effective Date by a Goveriime~ital Authority. A 
change in Applicable Law with respect to any of tlie .following will not coiistitute a CIiaiige in 
Law hereunder: (i) taxes or levies assessed on tlie basis of Contractor’s iiet iiicorne or iiet profits; 
(ii) Coiitiactor Taxes; ar (iii) taxes, levies or wi t~~liolclings that vary tlie compeiisntion, benefits or 
amounts to be paid to, 011 behalf of or oil accouiit of Contractor’s or its Subcontractors’ 
employees; or (iv) changes in Applicable Law enacted, pnblislied 01% issued before the Effective 
Date whether or iiot siich cliaiiges beceiiie effective after the Effectivc Date of this Agreemelit. 

“Change Order” has the meaiiing set forth in Sectioii 10.1.3. 

“Cliaiige Order Request” has the iiieaiiiiig set forth in Seetioii 10.1.1. 

“Change(s)” lias tlie meaning set forth iu Section 10.1.1. 

“CIaim Notice” has the iiieaniiig set forth in Scction 20.3.1. 

L ‘ C l ~ i ~ ~ ~ ~ ’ ’  lias tlie iiieaiiiiig set forth in Section 20.1. 
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“Climatic Conditions” iiieatis Iiurricane, fifty (50) year or greater flood and otlicr severe 
cliiiiatic coiiditioiis that are siiiiilarly unusual. 

“Codcs and Staii(1ards” iiieaiis the most recent edition of the codes, standards, aucl 
giiideliiies applicable to the Work, including those listed iii Exliibit A. 

‘cCo~~ii~iercial Opcmtion” will have been achieved when all of the followiiig have 
occurred: (i) MecIiaiiicaI Coiiipletioii lias occrrrred; (ii) the Work is complete except Punch List 
Iteiiis; (iii) all Performance Guarantee Tests haw been successfiilly completed in accorclance 
with this Agreement, and Contractor has coiiipleteci iiiakiiig systeiii acljustiiients identified during 
the start-up and testing process wliicli are iiecessarp to permit the Glicnt CCR Transport Systein 
to operate as specified in the Tecluiical Specification; (iv) all Perforrnance Guarantees have been 
siiiiultaiieously achieved in a single Perforiimcc Guarantee Test; (v) all obligations of 
Contractor expressly requitcd to have been performed as of tlie Commercia1 Operation Date have 
beeii properly disoliarged; (vi) tlie Glicnt CCR Transport System and all Units are capable of 
beiiig oyerated in the nonnal course of business up to iiidividual fiill unit generating capacity; 
(vii) Owner 113s received fiom Contractor all Perillits (iucluding Permits (other tliaii Owner 
Permits) necessary to allow transfer of care, custody, aiid control of the Gliait CCR Transport 
System to Owier), all of which shall be valid and in full force aiid effect; (viii) levels of 
Coiisiiiiiables associated with tlie Gheiit CCR Transport System are fully charged; (ix) final 
versions o f  the Operating and Maiiiteiiaiice Manuals approved by Owner have been delivered; 
(x) currently marked drawings showing as-built coiiditioiis or tlie As-Built Drawings (current as 
of Coiiiiiiercial Operation) lime been delivered; (si) other submittals repired to be submitted 
prior to 01’ as of Coaimercial Operation; (xii) all Special Tools have been delivered to Owner; 
aiicl (siii) Owner lias executed the Certificate of Conmercial Operation. 

c‘Couir~~ercial Operation Date” iiieaiis the date 011 whicli Coiiimercial Operatioii is 
achieved, 

‘Tompoiient” means any and all Systciiis, subsystems, subasseniblies, Equipnient, 
hkterials, spare parts, atid every item of whatever natm‘e, iiicliidiiig all documentation related 
thereto, coiiiiected with the Work performed or provided by Contractor or its Subcontractors 
under this Agreeiiieiit that is periiiaiieiitly incorporated into the Ghent CCR Transport System, 
provided as part of the Work, aiid retained by Owiier following Filial Completion. 

“Coiiipiiter Prograni(s)” iiieaiis a sequence of instructions, data, or equations in any 
fonii, and explaiiatioiis thereof, intended to cause a computer, a control data processor or the like 
to perfomi any kind o f  opeiatiori, which is provided by Contractor or its Subcontractors unclcr 
this Agrcemeiit, 

“Confidential hiforinntion” has the iiieaniiig set forth in Section 18.1. 

“Comcc t” iiieaiis the provision by Contractor of all labor, Materials, Coiisuniables, aid 
Construction Aids to effcct the coiuiectioii of the Ghent CCR Transport System at the Teriiiiiial 
Points. 

“Coiisfr~~ction Aids” iiieaiis all equipiiient (including construction equipiiieiit), 
apparatus, tools, supplies, coiistruction tools, support services, field office equipment, supplies, 
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structures, apparatus, form lumber, protective fencing, and other goods and items that are 
required to coiistriict, cleaii, coiiiiiiissioii, or test the Glient CCR Transport System I but wliicli 
are not incorporated into the Work mid retained by Owner. 

“CoiisiiiiiabIes~’ meails items such as coiiipressed air or gases, chemicals, oils, lubricants, 
cleaning materials, deiiiineralized watei; vah7e packing, lainps, light bulbs, gaskets, file1 filters 
aiid comparable items which, by iior1ual industry practices, are considered consumables and are 
replaced on a regular basis, required for cleaning, preparing, or coiiipleting the Work or are 
required for the proper operation of the Equipment, 

“Coiitrc1ct Price” has the meaning set forth iti Section 8.1. 

“Contr.actor” lias the meaning set forth in the preamble of this Agreemelit. 

Y!ontr.r?ctor Cliange Notice” has the meaning set forth in Section 10.2. 

“Contractor. Dcfault” has the meaning set forth in Section 24.2.1. 

“Contractor Indeiiinitees” has the meaiiiiig set forth in Sectioii 203. 

“Coiifractor Response” has the iiieaiiing set forth in  Section 10.1.2. 

‘ ‘Co~itra~t~i* Taxes” lias the meaning set €orth in Section 8.2.1. 

“Coiituictor’s Representative” means the iiidividual designated by Contractor pursuant 
to Section 4‘6. 

“Day” means a calendar day, including Saturdays, Suiidays aiid legal holidays, except 
that, in the event that a payment obligation to be performed under this Agreement falls due 011 a 
caIeiicfar day that is not a Business Day, the payment obligatioii sliall be deemed due 011 the next 
Business Day thereafter. 

“DBE” nieaiis Disadvantaged Business Enterprise. 

LCDefect” (and derivative f o r m  thereof, cg,, “Defective”) has the meaning set forth iU 
Section 13.3. 

“Design” (or any derivation thereof) iiieaiis all design, calculation, and eiigiiieeritig 
prodncts 01’ services and tlie conduct thereof, including all preliminary aricl detailed design of and 
associated with the Work {includiiig tlie manlier in which the Glient CCR Tramport System is 
integrated into the Units). 

“Design Documents’’ has tlie iiieaiiiiig set Eorth in Section 4.9. 

“Dispute” has the iiieaiiiiig simified in Section 23.1. 

“Effective Date” lias the iiieaiiing set foi th in the first paragraph of this Agreement. 
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“Emcigciicy Notification List” means a list of Owmx persoiml, with associated contact 
information, that sets forth the iiidividuais to be notified first in the event of ai1 eiiiergeiicy 
iiivolviiig priblic health or safety, iiicluding enviroiuiiental harm, or material clamage to properly, 
as such list is amended by Owner and provided to Coiltractor fiom time to time. 

“‘Environuiciital Actiod’ has the meaning set forth iii Section 19.1.l(ii). 

“Eqiiipiiieiit” iiiealis m y  product, iiicludiilg without liriiitatioii any product or niaterial 
supplied by a Ghent CCR Transport Equipment Supplier, that: (i) is to be incorporated into the 
Glient CCR Transport Syslein; (ii) is ai1 assembly of operatioiial and/or non-operatianal parts, 
wlietlier motorized or manually operated; and (iii) requires service coiuicctions, such as wiring, 
piping, or other 111 ocess coniiections. 

“ExciisaBIe Events’’ means the following events to the extent that such event materially 
aiid adversely (x) affects the criticaI path of the Work, (y) results in  an iiicrease in Contractor’s 
cost of performing the Work, or (2) otlierwise iiiateristliy and adversely affects Coiitractor’s 
perfariiiaiice Iiereuiidcr: 



“Exbibits” means at1 of the exhibits referenced in this Agreement. 

“Existing Facilities” means structures, installations, roadways, walkways, natural 
features, and the Units, and aiisiliary and support facilities located 011 the Ghent Generating 
Station Site, iacluding all existiiig facilities used in con~iection with the generation of electricity; 
the transportation, haiidliiig or storage of Fuel; or the traiismission o f  electricity. 

“Existing Facility Requirements’’ has the izieaiiiiig set forth in Sectioii 4.20. 



“Pinal Conipletion’7 wil l  be deeilied to Iiave occurred wlieii 911 of the follomhg liave 
occurred in respcct of the Work: (i) Commercial Operation has been achieved; (ii) all iteiiis 
ideiitified 011 the Priiicli List have been conqdeted; (iii) all As-Built Drawings, Iiiforiiiation, 
Design Docwiients, Operating and Maiiiteiiaiice Manuals, subiililtals and other docuiiieiits 
required to be delivered to Owner liereuiider liave been delivered; (iv) all liqiiidated claiiiages for 
which Contractor is liable pursuant to ArCicle 7 aiicl other ainorrlits owed by Contractor to Owner 
under this Agreemeill, if any, liave been paid to Owner; (v) all Work has been completed other 
than Work and other obligations that require future perfbriiiaiice (e.g, , warrauty Work); md (vi) 
Owner has issued the Certificate of Filial Completion. 

“Pjnal Conipletion Date” iiieaiis the date on wliich Contractor successfidly achieves 
Filial Coiiipletioii, 

‘iPitiancing” iiieaiis any forin of construction, interim, long-term debt, lease, tax%xeinpt, 
recourse, noli-recourse, equity or other form of fiitiding, or refinancing that Owwier or a n  Affiliate 
of Owiier obtains, utilizes or attempts to obtain or utilize i l l  connectio~i with sucli 0wiiei”s 
o biiga tiolns liereutider. 

“Financing Parties” iiieaiis any I’ersoii tliat provides I;inaiiciiig, or credit support for 
Financing, any trustee(s) acting in connection therewith, and tlicir respective successors aiid 
assigns. 

“Ply Ash Tie-in” ii~eaiis, for each Unit, the Tie-In of tlie Fly Asli System to tliaf Unit. 

“Ply Ash Tie-in Outage” means, for eacli Unit, the sclieduled outage for Fly Ash Tie-hi 
for that Wit, during which t h e  Coiitractor must complete Tie-in (tlie time and date for srrch 
outage atid the period during wliicli Coiitractor may perform Work is set forth in Exhibit 1) as 
sucli timc and date may be adjusted pursuaiit to this Agreeuieiit). 

“Fly Ash Tie-in Start Date” iiieaiis the date set forth in Exhibit D when Contractor imp  
coiiuiience the Work to achieve Fly Asli Tie-in for eacli of tlie T.Jiiifs as such date may be 
adjusted yuis.uaiit to this Agreement. 

“Force Majetire” ineaiis any conditioi~, event, or circurnstaacc, inclnding the examples 
set forth below, but only if, aiid to the estent: (i) such condition, event, or circuiiistaiice is iiot 
~viiiliiii the reasonable control of the Party affected; (ii) such condition, event or circumstance, 
despite tlie cxercise of i.easoiiable diligence, could not be prevented, avoided or removed by sucli 
Party; (iii) such condition, emit, or circuiiistaiice has a material adverse effect 011 tlie ability of 
the affected Party to fiilfill its obligatioiis under this Agreement; (iv) the affected Party has taken 
all rcasoiiable precautions, due care and reasonable alteriiafive measures in order to avoid the 
effect of such condition, evelit, or circuiiistaiice on the affected Pai ty’s ability to fulfill its 
obIigafioiis under this Agreement arid to mitigate the coiiseqiieiices tliei eof; aiid (v) such 
condition, event, or circulnstance is not tlie result of aiiy failure of such Party to perform any o f  
its obligatiolis uiidcr this Agreement, By way of example, such events, conditions and 
circuriistances sliall include n7ar, rcbellion, sabotage, civil strife, insurrection, public disorder, 
Cliiiiatic Conditions, earthquake, quarantine, acts of tcrrorism, industry-wide or national strikes, 
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and CIiatiges in Law, Notwitlistanding the foregoing, Force Majeure sliall not include the 
followhg events, condilions or circmistaiices: 

(9 

(ii) 

(iii) 

(iv) 

(VI 

(vi) 

(vi i) 

(viii) 

late delivery of Equipient, Materials, Constmables, or Construction Aids 
required for tlie Work wlietller caused by congestion at a Subcontractor’s 
plant or else~vliere, oversold market conditions, inefficiencies, 
trai~sporkition delays or other siiiiilar circumstances, except wliere such 
late delivery is cawed by a Force I\/Iajeiire event; 

shortages of supervisors, labor, Equipment, Materials, Coasumables, or 
Coiistructioii Aids, except wliere such shortage is caused by a Force 
Majeure event; 

late perforiiiance as a consequence o€ any violation of Applicable Law or 
decisions of a Goveriiniental Authority related to the coiiduct of 
Contractor’s or any Subcontractor’s txisiiiess, including iiisolveiicy or aiiy 
delay related to the ecoiioiiiic, coimiercial or labor circuinstances of 
Contractor, aiiy Subcontractor or other business conducted by Contractor 
or any Subcontractor; 

breakdown, loss, or damage to or theft of Equipment, Materials, 
Comninables, or Coiistructioii Aids except wliere such breakdown, loss, or 
damage is directly due to the occurrence of an independent condition, 
event, or circumstance described in and uieetiiig the conditio~is of the first 
full paragrapli of this definition; 

failure of a Party to pay amounts due and owing wider this Agreeinelit; 

strikes or other labor disturbances affecting Coiitractor or any of its 
Siibcoiitractoxs, except as expressly set forth in the exaiiiples described in 
the first fiill paragraph of this definition aiid except with respect to strikes 
at the Ghent Generating Station that are not against Contractor or ally of 
its Subcontractors brit wliich result in  Contractor or any of its 
Subcontractors being physically blocked froiii access to tlie Job Site; 

iiicreased costs of the Work, general ecoiioinic or industry conditions; or 

weather coiiditioils other thau Cliniatic Conditions. 

“Fuel” nieaiis coal, fuel oil, or natural gas, as applicable. 

“Glient CCR Transport Equipment Cou tracfs” iiieans tlie agreements between Owner 
aiid each of the iiidiviclual Ghent CCR Transport Equipmeiit Supplier as listed 011 Exhibit 
Y .  

‘‘Gltent CCR Transport Equipment Supplier” iiieaiis the equipment provider for m e  
or iiiore of the following four (4) iiiajor equipmeat pacltages: 



0 FGD Dewatering System 

Q Pipe Coiiveyor 

(3 Bottoin Ash Dewateriiig System 

0 Fly Ash Conveying System. 

“Gheiit GCR Ti’ansport System” means the Glieiit Coal Coiiibiistioii Residual 
Tran$port System as specified iir Eshibit A. 

“Glieiit Gcuerating Station Site” iiieaiis the site, as more particularly clescribed in 
Exhibit S .  

“Go~~ri imei i fa l  Autliorify” ineaiis any federal, state, county, regional, city, parish or 
local goveriiiiieiit body, agency, authority, braiich, departnie~it, arbitrator, court or any 
subdivision, jnstruineiitality or agency thereof, having, or claiming, a regulatory interest iii, or 
jurisdictioii over, the Work (or any portion thereof), the Glient CCR Transport System, the T.Jiiits, 
the Job Site, this Agreeiiieiit or one or more of the Parties. 

c‘Crz~ai*anteecl Dust Emissions” has the iiieaiiiiig assigned in Exhibit G. 

“Giiaraiitccd Coiiiniercial Operation Date” iiieaiis - which date 
iiiay be adjusted purs~iaiit to the terms and conditions of this Agl’eemellt. 

‘(Gt~zraiitecd Fiiial Completion Date” meails one hundred and eighty-three (1 53) Days 
follotvhg the Guaranteed Coiiiiiiercial Operation Date. 

“Gxiaraiifeed Sound Euiissioxis” has the ineaiiiiig assigned in Exhibit CT. 

rcGuarantor” iiieaiis TIC Holdings, Inc. 

‘~FIazard~ i i~  Substaiice” means: (i) any chemicals, iuaterials, substances, or wastes 
whic11 are now or hereafter defined as or included in tlie defiiiitioii of “hazarclous substance,” 
“liazardous illaterial,” “liazardous waste,” “solid waste,” “tosic subsfaiice,” “extreniely 
liazardous substance,” “pollutaiit,” ‘ccoiitaiiiinant,” or words of similar import titider ally 
Applicable L a w ;  (ii) any peiroleLnn, petrolermi products (iiiclucliiig crucle oil or my fraction 
thereof), natural gas, natural gas liquids, liqziefied natural gas, or synthetic gas iiseable for fuel 
(or mixtures of natural gas a i d  such synthetic gas), or oil and gas exploration or production 
waste, polychlori~iatecl biplieiiyls, asbestos-colitaii7illg materials, iiiercuiy, urea foriiialdehycte 
insulation, radioactivity, and lead-based paints, or any other substance that lias been 
coiitaniinated, polluted or made toxic; and (iii) any other clieiizical, material, substances, waste, 
or misture thereof which is prohibited, limited, or reguIated pursuaiit to, or that could reasonably 
be expected to give rise to liability under, any Applicable Law. 
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“Hold Point” means ail inspection point with respect to which Contractor or its 
Subcontractors may not proceed further with respect to the Work unless and until Owner has 
either (i) inspected the applicable Work and authorized Contractor (including its Subcontractors) 
to proceed, or (ii) waived snch inspection in swjting. Hold Points include those points 
cksigiiated in Exliibit X, and those reasoiiably designated by Owiier from time to tinie by formal 
written notice to Coiiti’actor. 

“1iiir)~o~~eitieiit~” means inventions, ideas, designs, concepts, discoveries, techniques, 
works, processes, foriiiiilas, or moclificat ions (whether or not patentable, copyrightable, or 
otfierwisc protectable as iiitellecttial property) conceived, reduced to practice, developed or 
acquired by aiip PaiZp drrri’ing tlie term of this Agreeiueiit aiid related directly to the Ghent CCR 
Traiisport System, Tniprovemeiits also iiiclude modifications aiid derivative works of aiiy 
copyriglitable works related to any of the foregoing. 

“Tndemxiifiecl Parties” has the meaning set forth ill Section 20.3.1. 

“Indemnifying Parties” lias the iiieaiiiiig set forth in Section 20.3,l. 

“Iiiforiiiatioii” iiieaiis all ckawiugs; docunients; manuals; trainirig materials; Computer 
Programs; operating, maintenance, a id  other guidelines arid procedures; and Design, Design 
Docuiiieiits aiid other data, trade secrets, and information used or supplied by Contractor, 
whether directly itself or indirectly tlEough Subcontractors, whether gaper or electronic media or 
format, in perforiiiance of this Agreement which would be reasonably useful or necessary in 
Owner’s opcratiou, maintenance, repair, personnel training, modification, or use of the Gllreiit 
CCR Transport Systeni. 

“ImoIveiicy Evelit” meaiis, with respect to the Person: (i) the Person’s (a) failure to 
geiierally pay its debts as they become due, (b) admission in writing of its iiiability to pay its 
debts as they become due or (c) iiiakiiig a general assigiviieiit for the benefit of creditors; (ii) aiiy 
proceeding being instituted by or against the Person seeking: (a) to adjjudicate it as baiikriipt or 
iiisalveiit, (b) liquidation, winding Lip, reorganization, arrangement, adjustmelit, protectioii, relief 
or coiiipositioii of it or its debts under aiiy Applicable Law relating to bankraptcy, insolvency, 
reorgaiiization or relief of debtors or (c> the e11trp of an order for relief or tlie appointiiient o f  a 
receiver, trustee, custodian or other similar official for it or for any substantial part of its property 
and, it1 tlie case of ally sricli proceediiig instituted agaiiist the person, either such proceeding 
reiiiains undismissed for a period of thirty (30) Days or any of tlie actions souglit in such 
proceeding occur; or (iii) the Person’s taking aiiy action to authorize aiiy of tlie actions set forth 
above in this definition. 

“IntellectuaI Property” mealis all patents, patent applications, copyrights, trade secrcts 
and all other iiitellectual property riglits. 

“Job Site” iiieaiis that portion of tlie Ghent Generating Station Site 011 wliich the Gheiit 
CCR Traiisport System will be constructed, iiiclrtdiiig areas for parking, storage, laydown, aiid 
adiiiinistrative facilities, as iiiore particularly described in Exhibit S hereto. 

“L~iiclfill Site” iiieaiis tlie proposed location for Glicrit Generating Statioii byprocluct 
disposal. Tlie locatioii as set forth in Exhibit S .  \L” A 

10 



“I,C” has tlie iiieaiiing set forth in Section 25.23. 

“Liabilities” has the iileaiiiiig set forth in Section 20.1. 

“‘Lien hidemiiitces” has tlie rileanirig set forth iti Section 20.4. 

“Lieiis” lias the iiieaiiiiig spccified in Section 20.4, 

“LOCRI Hires” liieaiis workers hired as a part 6f Coiltractor’s direct craft work force 
whose primary residences are located within: (i) Carroll Coiiiity, (ii) the Conuiioiiwedth of 
Kentucky, or (iii) the Standard Metropolitan Statistical h c a  (as defiiiecl by the U.S. Census 
Bureau) for each of Louisville, Keiitrrcky; Evansville, Iiicliana; or Ciiicinmii, Ohio. 

“LocaI Spend” iiieaiis espenditures with firins whose primary operatioils are withiii: 
(i) Carroll County, (ii) the Coiiuiioiiwealtli of I<entucky, or (iii) the Sfatldard Metropolitaii 
Statistical Arca (as defined by the US. Census Bureau) for each of Louisville, I<entucky; 
Evansville, Indiatia; or Ciiiciiuiati, Ohio. 

“Ma j o r Su b co 11 t r a c t o 1“’ ii ieaiis a Subcoiit rac t or pr midi iig 1 ab or, h4a t eri a I s ancVor 
iider this Agreeinelit which has a value - 

“Marslialiiig Requirement” has the meailing set forth in Section G.3.2. 

“Materials” means ally products, supplies, bulks, materials, logic, or Coniputer Progmiiis 
that ate to be incorporated into the Glieiit CCR Traiisport Systeiii or the Unit as part of the Work, 
whether or not substaiitiallp shaped, cut, worked, iiiised, finished, refined or otherwise fabricated 
or processed, and .wvllich are not items of Eqtiipiiieiil or Consuiiiables. 

“MBE” ineaiis Minority Business Enterprise. 

=MBI~ Spen(1” nieaiis expenditures wit11 MBES certified by a recogiiized certification 
entity, iiicludiiig National R4inori ty Supplier Development Couiicil (NMSDC aiid their regional 
affiliates), Louisville Metropolitan Sewer District, Loriisville Metro Human Relations 
Coiiiiiiissioii, Department of Traiisportation, Small Busiiiess Adniiiiistralion, and other states’ 
agencies as approved by Owner. 

“Mecliaxiical Coi.np1etion” iiieaiis when, with respect to the Work, all of tlie following 
liave occurred: (i) all Equipment mid Materials has beeii fiir~iislied and iiistalled in accordance 
with Exhibit A and manufacturers’ requirements (aiid in a iiiaiiiier that does not void any 
warranty) and the terms of this Agreement ai& as appropriate, checked for aligiuiieilt, 
lubrication, rotation, aud hydrostatic and pneumatic pressure integrity; (ii) Tiimover 
Ackiiowledgeiiient of all Systems has been achieved; (iii) all Systeiiis haw been installed, 
cleaned aiid statically tested a id  cold coriiinissioiiilzg has been completed; (iv) a11 initial tests 
have been coiiipleled ant1 all instrnme~its l i a ~ e  been calibrated; (v) all Tie-ins have occurred; (vi) 
and tlie Units as iiiodified by the Gheiit CCR Transport System are capahle of safe operation; 
(vii) tlie Gheiit CCR Transport Sysleiii lias been properly integrated into individual Units 
(physically aiid electronically) (viii) the GIieiit CCR Trailsport System is ready to coiiiiiieiice 
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coiiiiiiissioning, testing aiid integrated operatioas withmi t tlie use of teiiipomry equipient or 
jnstallatio~is; (ix) a n  iiiitial Pmicli List lias beeii established aitd mutually agreed uipoii by Owner 
and Coiitractor; (x) the Perforiiiaiice Guarantee Test Procedures liwe beeii submitted to and 
accepted by Owner; (xi) tlic training required by Sectioii 43 has been completed; and (xii) 
Owmr has executed tlie Certificate of Mechanical Coiiipletioii. 

“MiIestoiie Payiiieiit Schedrde” means the sclteclule of milestone values as set forth in 
Exhibit B, as it may be adjusted in accordaiice with this Agreemeiit. 

“Modification” iiieaiis: (i) a writtea anieiidment to this Agreement signed by all Parties; 
(ii) R Cliaiige Order; or (iii) an Owner Authorizatioii. 

“MGDSs” has the iiieariirig set forth in Sectiori 19.1.2. 

“NERC1” iiieaiis the North American Electric; Reliability Corporation, a reliability 
organization responsible for tlie oversight of the regional reliability organizations established to 
ensure the reliability aiid stability of the regions. 

“NERC Reqrrirernents” has the meaning set forth in Section 4.39. 

“Notice” lias the iiieaiiiiig set forth in Section 23.2.1. 

“Owuel”’ has the ineaiiiiig set forth in the first paragraph of this Agreement, 

ccOwner Authorization” has the meaning set forth in Sectioii 10.1.4, 

“Owner Default” has the meaning set forth in Sectiou 243.1. 

“Owner EiigiiieeP”’ means a tliird party eiigiiieeriiig firm selected by Owner. 

“Owner Indeaiiiitees” has the meaning set forth in Section 20.1. 

“Owner Permits” iiieaiis Periiiits for which Owiier is responsible hereunder. 

“Owner Representative” has the ii1eaning set forth in Section 5.1. 

“Owner Response Period” has the iiieaiiilig set forth in Sectioli 10.1.3. 

(‘Owier Review Period” has the meaning set forth in Section 62.2. 

“Parent 611ar~ntec” iiieaiis a guarantee in the form set forth i i i  Exhibit F-8. 

“Party” or “Parties” ineaiis either Owner, Contractor or both of theiii, as tlie context or 
the usage of such term map require. 

“Paient Rights” iiiean any aiicl all forms of patents issued or granted aiiywliere in the 
world arising froiii or related to llie Work, ail re~iewals and exteiisioiis thereof, and all 
applications for such patents wliicli have not beeii abandoned or expired. 

i 
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“Performance Guarantees” means the Gitaranteed transfer rates for materials associated 
with the Gheiit CCR Ti’aiisport System, and the Guaranteed Souild Eiiiissioiis aiid the Guaranteed 
Dust Emissions, all as set forth it1 Exhibit G. 

“Perforiiiaiice Guarantee Test Procechw” iiieaiis the final detailed procedures for 
coiiductiiig the Perforinauce Guarantee Tests preparcd by Coiitractor atid approved, in writing, 
by Owner in accordatice with Exhihit G. 

“Perforiiiailice Guaranfee Tcsts” iiieaiis flie Guaranteed transfer rates for materials 
associated with tlie Ghent CCR Transport Systeiii aid the Sound Emissions Tests, in each case, 
to deteriiiine whether the Performance Guarantees have been achieved. 

“Pen.iiiits” nieans any ivaiver, eseiiiptioii, variance, francllise, permit, authorization, 
approval, idciitificatioii niiiiiber, inspection, certification, license, clearance or similar order, 
filing, registration, application of, froin or to any Governmental Authority required to be 
obtained or maintained to perform the Work (including, for Owiier’s occuliancy of the Glieiit 
CCR ‘I’ransporl System or any portion fheieof), iiicludiiig those set foi th in Exhibit P. 

“Person” iiieaiis aiiy individual, company, corporation, firm, joint venture, partiiersliip, 
association, liiiiited liability entity, organization, trust, Goveriiiiieiital Authority or similar entity. 

“Pre-Existing Hazardoiis Siibstaiice” iiieaiis a Hazardous Substance existing on the 
Gheiit Geiieratiiig Statioii Site as of the Effective Date, which I-Iazardous Substance is of a iiatiire 
or exists in at1 aiiiouut that rcquires special handling, disposal of remediatioil ruider Applicable 
Law. Hazardous Substances that are used or risefill in tlie operatioii of the Existing Facililies that 
are labeled aiid in appropriate containers are not considered Pre-Esistiiig Hazardous Srtbstaiices 
d e r  this Agreemeiit. 

“Priiiie Ratc” iiieaiis tlie per aiiiitiiii (365 or 366 Days, as appropriate) prime rate as 
published from time-to-time in the “Money Rates” table of The U%// Streef Joznml; provided, 
hoivcvcz*, if inore than one such prime rate is published, tlie average sliall be used for purposes of 
this Agreement, uiiless an equivalent bank rate is agreed to by the Parties. 

“Professional Staiiclards” iiieaiis those standards am1 practices used by, and the degree 
of skill aiicl judgiiieiit esercised by, recognized IJnited States iiatioiial engiiieerhig and/or 
construction firms when performing first class quality services uiider siiiiilar coiiditioiis in 
coiuicctioii with performing work related to operating coal-fired generation facilities similar lo 
the Glieiit Geiieratiiig Statioii.“Projeet Reqiiiremeiits” iiieaiis with respect to tlie Work or the 
Ghent CCR Transport System or aiiy portio11 of either or both: (i) Applicable Law; (ii) Codes aild 
Standards; (E) the provisions of tlds Agreement; (iv) the requirements aiid warranties of 
Subcoiitiactors, iiicluding Equipment and Materials Subcontractors; (v) the requiremaits of 
insureis providing iiisuraiicc pLirstiaiit to Article 21; (vi) the Operatiiig aiid Maintenance 
Manuals ; aiid (14) Professional S t aiidards . 

“Project Sciicdnlc” means the critical path method project schedule, iiicluding key clatcs 
aiid milestones for coiiipletion of the Work established in accordance with and as set forth in 
Exhibit D, as such Project Schedule may be adjiistcd pursuant to this Agreement. 
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“Prwleiit Utility Prilcfices” iiieaiis tlie practices, niethods, materials, supplies, 
equipment, and staiidarcis of safety, perfomance, and service that ate coiiiiiioidy applied in tlie 
electric utility iiidustrp in tlie United States to operate aiid iiiaiiitaiii generating facilities similar 
to the Units, including the me  of, and adherence to, equipiiieiit, practices aiid iiietliods, 
applicable iiidustry codes, staiidards, and regrilatioiis that in the exercise of rcasoiiable juclgnient 
and in light of the facts aiicl circumstances luiown at the time the decisioii was made would be 
reasoiiably expected to acconiplish the desired result u7hile protecting the Glieiit CCR Transport 
Systeiii , tlie Esistilig Facilities, the iiitercoii~iectioii facilities, individuals, aiitl the eiiviioiuiieilt 
fiom daniage, loss or iiijury. Prudeiit Utility Practices are not intended to be limited ta the 
optimum practice or method to the exclusion of all others, but rather to be a spectrum of 
possible, but reasoiiable practices ajid iiietliods liaviiig due regard for vendor warranty 
requirements, AppIicable Law, aiid the operatiiig aiid maintenance procedures of co-located 
generation and associated facilities. 

“Puiicli List” or ‘ ‘ P ~ ~ ~ i c l i  List Items” iiieaiis aiid refers to a comprehensive list initially 
prepared prior to certification of Mecliaiiical Coiiipletion wliicli may be suppleiiieiited thereafter 
to idellti@ thosc minor defects or deficieiicies iii the Work that require repair, coiiipletion, 
correction or re-executioii, the noli-conipletioa of wliicli do not interfere with the occupaiicy, we, 
commercial operation, safety, or reliability of the Glieiit CCR Transport System . 

“Records” has the iiieaiiiiig set forth in Section 25.1 1.1. 

“Respoiise” lias the iiieaiiiiig set forth in Section 23,2.2. 

“Retaixiage” has the iiieaniiig set forth in Sectioii 8 , l l .  

“‘Retainage Amowit” has the nieaiiing set forth in Section 8.11, 

“Sales Taxes” has the ineaniiig set forth in Section 8.2.1. 

“ScheduIed Mecliaiiical Completion Date” meatis November 16, 2013, wliicli date may 
be adjusted pursuant to the term and conditions of this Agreement. 

“Senior Officer” lias the meaning set forth in Section 23.1. 

“$pecial TOOIS” iiicaiis tools that are described hi the Tecluiical Specification or are 
provided by a Subcoi~tractor for the installation, checking, inspection, operation, repair, or 
iiiaiiiteiiaiice of Equipiiieixt. 

“Specialty Supplier” rileatis any Subcontractor that provides Equipment or Materials that 
are to be made part of the Work and for which there are no replace~i~e~lts and/or services for all 
or any part of sucli Equjyiiiciit or Matcrials that are readily available from multiple sources other 
than that Subcontractor. 

“Start-Up” followiiig the coiiiiiienceiiieiit of an outage (of any kind), means tlie tiiiie 
that the Uiiit is released to station operations. 
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“S;libcoiitracto1”’ iiieaiis aiid refers to a Person (at any tier other than Contractor) which 
has a contract, agreement 01’ otlicr arrangement to perform a portion of the Work, including the 
suppIp of services, Equipment, Materials, Coiisruniables, and Construction Aids in coniiectio~i 
with the Work. 

“Supplier Diversify Policy” has the ineanirig set forth in Section 25.23. 

“Systeiii” iiieaiis a system or subsystem of the Ghent CCR Transport System set forth in 
the plan estabIislicd pursuant to Sectioii 6.2. 

“Systeni Turnover Package” iiieaiis tlie collection of enumerated items of Iiiforiiiatioii 
iiicfudiiig diagnostic equipment tests that comprise a coniplete description of a Systein aid its 
operating requireineiits ji i  fori11 atid substance reasoiiably acceptable to Owner and established 
pursuant to Sectioii 6.2. 

"Technical Specification” iiieans aiici refers to Exhibit A attached liexeto, and 
clocuiiieiits specified therein that define generally the requireiiicnts aiid the conceptual Desigii, 
scope, and purpose of the Glieiit CCII. Transport System. 

“Terminal Point(s)” means the points of connection iiicludiiig the interfaces and 
terminal points between the Gllent CCR Transporl System and tlie lJiiits specified iii the 
Tecluiical Specificat ion. 

“Tie-in” shall mean when the applicable GIieiit CCR Transport System component is 
Connected to tlie applicable teriiii~ial points of tlie Glieiit Gaieratiiig Station; the following are 
the list of Tie-ins and when they will be deemed to have occurred: 

Bottom Ash Systeiii will be deemed to be Tied-in when it i s  Coiinected wjth the Glieiit 
Generating Station’s bottom ash sluiciiig system; 

Ggpsuiii System ~7ill be deemed to be Tied-in when it is Coiuiected with the Glieiit 
Generating Station’s 0-1 and 0-2 Gypsum Storage Tanks. 

Each of the Fly Ash Unit subsystems will be deemed to be Tied-in when it is Connected 
to the outlet hopper of the electrostatic prccipitator for the applicable Unit. 

“Tie-in Date” iiieaiis for each Tie-in, the date on n7hich tl~at Tie-in OCCIII’S. 

‘‘Timiover Acltrioalectgaient” lias the iiieaiiing set forth in Sectioii 4.2.2. 

“Unit Outage Day” has tlic nzeaning set forth in Section ’7.1. 

“Unit“ iiicaiis one of the four esisting coal-fi~~ed twits opemting on the Glieiit Generating 
Station Site that are coiimionly identified as IJnits 1, 2, 3 ,  and 4. lJlilcss tlie context iiidicates 
otherwise, the term “Units” refers to all four Units. 

“Wc7rraiity Period” iiieaiis the period described iii Section 13.2, as it may be exteiided in 

\ L> * accordance with this Agreement. 



“WBE” iiicaiis MIoiiieti Business Enterprise. 

“WEE Spend” iiieaiis expetidittires witli WBEs certified by recognized certificatioii 
entity, iiicludiiig Wonieii’s Business Enterprise National Cou~icil (WBENC aiid tlieir regional 
affiliates), Louisville Z\/Ictropolitan Sewer Disti‘ict, Loiiisville Metro I-Imiian Relations 
Commission, Department of Transportation, National Woiiieii Business Owners Corporation 
(NWBOC) (affiliate of NAWBO), and other states’ agencies as approved by Owner. 

T‘orIc’’ iiieaiis all of the ~ o r k ,  services, Equipment, Materials, Consuiiiables, aiid 
Construction Aids to be performed, provided, or iiistalletl by Coiitractor in accarclaitce ii4th tliis 
Agreeiiieiit, iIicltludiiig all Job Site prepai4ation, Desigii, reconditioning, procdreinent, 
transportation, expediting, construction, training, start-up, coiiimissioning, testing, clean-up and 
waste disposal, and otlicr services or i t em that are iiecessary or appropriate to complete the 
Glieiit CCR Transport System, effect Tie-in aircl Coiiiiect the Glieiit CCR Transport System, 
achieve Filial Coiiipletioii a i d  fulfill Contiactor’s obligatiolis dnriiig the Warranty Period in 
accorclaiice .with this Agrecmeiit. Work specifically inclucies anjl optiotis esercised by Owner in 
accordance with Exhibit T. 

1.2 Contrrtct Intcrpctation. In this Agreeiiient, uiiless the context otherwise 
requires: 

(i> 

(ii) 

(iii) 

(iv) 

(J9 

(vi) 

(vii) 

tlie singular iiicludes the plriral and vice versa; 

referelice to any Person iiicludes such Pexsoii’s successors aiid assigiis, to 
the extent that sucli successors and assigns are permitted by this 
Agreement, and reference to a Person in a particular capacity excludes 
such Person in my other capacity; 

refereiice to any agreement (including this Agreement), clocuiiieiit, 
iiisurance policy or instrument iiieaiis such agreenieiit, docuiiieiit or 
instruiiieiit as amended or modified aid in effect from time to time in 
accordance witli tlie t e r m  tliereoe 

any accoutitiiig term used awl not otherwise defiiied in tlie Agreeinelit lias 
tlie meaning assigned to such teriii in accordance with generally accepted 
accounting principles consistently applied; 

%cIti&iig” (and %icliide”) mealis: (a) including without liiiiifiiig the 
geiierality of any description preceding such terni and (b) with respect to 
any description following sucli term, iiieaiis “iiichzdiiig, without 
limitation” or “inclucliiig, but not limited to”; 

referelice to Applicable Law iiieaiis Applicable Law as amendecl, 
modified, codified or reenacted, in wIioIe or iit part, and in effect fioni 
time to time; 

when applied to Equipineiit aid Materials or Systems, “ fh is l i”  “provide” 
or ~ ~ o r d s  of siiiiilar import iiieaiis to secure, pay for, deliver to the Job Site 
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(viii) 

(ix) 

(si) 

(xii) 

(siii) 

(si.) 

(sv) 

(mi) 

(svii) 

(or other portioiis of the Gheiit Geiieratiiig Station Site, as appropriate), 
unload, inspect and wcrate, store per maiiufactitrer’s reco~iiiiienclatio~is 
atid aiiy other services or activities appropriatc to that portioii of the Work; 

when applied to Equipment, Materials, or Systcms, c‘iiistalI” or 
“installatioii” or words of similar import iiieaii to assemble, place in 
position, iiicorporate, adjust, clean, make fi t  for w e  and any otlier services 
or activities appropriate to that portion of the Work; 

unless the contest specifically requires otherwise, the ternis “approval,” 
“coiiseiit,” “accept,” “acceptaiice,” ‘(authorization,” and terms of siinilar 
import shall be deemed to be followed by tile phrase “n7hich shall iiot be 
uilveasoiiably ivitllheld, uiireasonablp coitditioiied or unreasonably 
delayed”; 

the words ‘‘sliall’’ aiid “will” l ~ e  equal force and effect; the words 
“herein,” “hereof,” or “hereunder” or similar terms refer to this Agreeineiit 
as a whole and  not to aq7 specific scctioii or article; 

the table of conteiits and article, section and exhibit titles and similar 
headings are inserted for coiiveiiieiicc only and are iiot be used for the 
purposes of construing or interpreting tliis Agreeiiieiit; 

the Work is iiiteiided to be a term that c~icoi~i~~asses all of the necessary 
perforiiiaiice obligatioris of Contractor. Any listing of types of vrrork such 
as “construct,” “erect,” “clieck” or “align” is not meant to bc exclusive in 
the coiitcst of this Agreement or exclude siiiiilar or other services or 
activities appropriate to that portion of the Work; 

words and abbreviations not clefiiied in this Agreement which have well 
kiiowii tecliiiical or dcsign, eiigiiieering or coilstructioii industry ineanii~gs 
are used in this Agreement in accordaace with such recognized meanings; 

all dacuiiieiitatioii to be supplied under this Agreement shall be provided 
in the English language\; 

all ditiieiisioiis must be specifiecl in the 1J.S. custoiiialy system; 

this Agreeiiieiit and all terms hereuiider (iiicluding teims related to the 
reasoizableiiess of the Oiviier’s actions) shall be construed taking into 
consideration tlie Existing Facility Requirements; aiid 

paylimits uiidcr this Agreeinent which are due must be made esclusivelp 
in  United States dollars. 
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ARTICLE 2 

EFFECT1 VENESS 

2.1 Effectiveness. 

2.1 .I Effectivciiess. This Agreeinelit sliall be effective and the Parties sliall be 
bouiid by the coiiditioiis applicable to their coiiduct upon execution of this Agreement. 
Contractor shall coiiitiieiice tlie Work iiiuiiediately upoil the effectiveness of this 
Ag te eiiieii t . 

2.1.2 Assignment. Conte~ii~ora~ieously with the execution of this Agreement, 
the Parties shall execute assigiiinent agreeiiieiits in the form attached hereto as Exhibit 
2 under which, effective as of tlie Effective Date, Owner shall assign to Contractor all of 
its right, title, aiid interest in and to tlie Gheiit CCR Transport Equipment Contracts aiid 
Contractor shall assume all of Owiier’s obligations under the Csheiit CCR Transport 
Equ ipiiieiit Contracts, 0 \viicr Iiereby represents and warrants the followitig to Contractor, 
oil and as of tlie Effective Date, ~vhicli representatiolis and warranties will survive the 
execution of this Agreement: 

(9 

(ii) 

(iii) 

(iv) 

(19 

prior to the Effective Date, there has been iio breach or default of any 
provision of Gheiit CCR Transport Equipment Contracts for which it is 
responsible; 

prior to the Effective Date, to the best of Owiier’s knowledge, there has 
beeii 110 breach or defanlt of aiiy provisioii of any of tlie Glient CCR 
Tmiisport Equipiiieiit Coiit rack by any of tlie Glielit CCR ‘Transport 
Equip iiien t Supp I ie r s ; 

prior to tlie Effective Date, 110 amounts have become dne uiider the t e rm 
of tlie Glieiit CCR Transport Equipiiieiit Contracts that O w e r  has not 
paid; 

prior to the Effective Dale, it has provided Contractor with a true and 
correct copy of the Glient CCR Transport Equipment Contracts together 
with any aiiiendinent and any change order to the Glieiit CCR Transport 
Equipmeut Contracts; and 

prior to the Effective Date, it lias iiot received from the counterparty to the 
Glient CCR Transport Equipinieiit Contracts aiiy letter of credit, pareiit 
coiiipaiiy guaraiitce or other security iiistrunient required to be provided by 
such comiterparty uiicler tlie Glient CCR ‘Transport Equipiiient Contracts 
that has iiot been assigned to Contractor. 

From and after the Effective Date, Owner lias 110 authority to autliorize the countel party 
to tlie Glieiit CCR Trausport Equipment Contracts to iiiake a change to or under the 
Gheiit CCR Transport Equipinent Contracts. Notwithstanding the foregoing, Contractor 
will not aiiieiid or otlier\vise restrict any right graiiied to “‘o~siier” titider the Crlient CCR \\ 
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Transport Eqnipieiit Contracts and Owner may exercise its rights tlierexiiider, hcludiiig 
aiiy required eiiforcement thereof. Owier shall use reasonable efforts to coordiiiate the 
exercise of its rights with Contractor. 

2.2 Coiiimitmeiits Prioii to Mobilization, 

(0 

(ii) 

(iii) 

(iv) 

(VI 

(vi) 

Contractor liereby coiifiriiis that as of the executioii of this Agreement 
there exist 110 grouiicls oii which a claim by Contractor pursuant to Article 
9 or Section 10.2 may be based; 

Simultaneously with the execution of this Agreement, Contractor sliall 
deliver the Parent Guarantee (as applicable) required by Sectiori 25.15; 

Prior to on-site iiiobilization, Contractor sI~aIl provide to Owier copies of 
insurance policies qiid certificates required to be obtaiiied by Coiitractor hi 
accordance with Article 21; 

Prior to on-site ~iiobilization, Contractor shall confirm through receipt of 
notice from O w e r  that Owiier sliall Jiave received all Owner Permits, set 
forth in Exhibit P, as are iiecessary to coiiiiiieiice construction, 011 terms 
aact coiiditioiis acceptablc to Owner, wliicli permits, approvals or licenses 
have becoiiie final aiid are iiot subject to rehearing or appeal; 

Prior to on-site mobilization, Contractor sliall deliver the Project Scliedrile 
in no less than a Level 3 PriinaireraO 5.0 format, with a fully logic-tied 
scliedule showing engineering, procnreuzeiit, and coiistruction developed 
atid resource-loaded; 

Prior to oil-site mobilization, Contractor shall provide Omer  with all 
iiecessarp informtion from to allow Owner to liave submitted all 
necessary filings to Goveriinieiital Authorities that are required prior to tlie 
coi~iinence~iieat of coiistructioi~; and 

ARTICLE 3 

GENERAL PROVISIONS 

3.1 Iiiteiit of Contrslct Dacumciits. It is tlie iiiteiit of the Parties that this Agreeiireiit 
be a hip-suni ,  turilkey contract with a fixed Contract Price and Project Scliedule which t\7ill not 
be iiicreased or lengthened, except in accordance with Article 10. 

3,2 Incicpcncleiit Contractor, Contractor will perform and esecute the provisions of 
this Agreement as an iiictepeadeilt contractor to Owner. Contractor is not and niay not act 8s ai1 

agent of Owner far any purpose or reason whqtsoever. 

3,3 Siilxontmcting. Subject to Sectioli 3.4, Contractor may have portions of tlie 
Work perforiiied by Subcoah'actors, including entities related to or affiliated with Coiitractar; 
provicled, honrcvcr., Contractor m y  iiot suibcontract all or substaiitially all of the Work. No 
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coiitractual relationship will exist between Owner and any Subcontractor with respect to the 
Work to be performed Iiereuncler, except pursiiaiit to Scctiaiis 3.5, 3.6 ni id 13.4. 
Notwitlistaiidiag whether any provision of this Agreemetit specifically refers to Contractor’s 
Subcontractors9 Contractor will be fully responsible for all acts, oiiiissioiis, failures or faults of 
aiiy Subcontractor as fully as if they were tlie acts, oiiiissioiis, failures or faults of Coiltractor atid 
wi11 require its Subcontractors to provide or perforiii their portion of tlie Work in a iiiaiiiier 
applicable to the perforilialice of Contractor’s obligatioiis under this Agreement. If any 
Subcontractor fails to perform aiiy portion of the Work as such Work is required to be performed 
in accordance with this Agrceinent, Contractor is respoiisible therefor aiitl hereby biiicls itself to 
promptly and diligently correct sucli failure iii accordance with this Agreement, at 110 cost or 
expense to Owner. The esercise of the ridit to subcontract will not in any way iiicrease the cost, 
expense, or liability of Owner hereunder. Contractor shall reqitite any Subcontractor to perform 
its portion of tlie Work: (i) uiider Contractor’s supervision and (ii) in accordance with the 
requirements of this Agreement to tlie extent applicable to Subcontractor’s scope of Work. 

3.4 Specified Eqoipineent Sirbcontractors. For those i t e m  of Eqiiipineiit specified 
in Exhibit E, Contractor will only use the services of, or procure Equipment from, those 
$ubcontractors listed under the headings specified in Ediibit E. Contractor will be responsible 
for tlie liegotiat ion of the teriiis a id  coiiditiolis of any purchase orders or subcontracts entered 
into with sucli ideiitified Subcontractors (including cost, perfoniiance guarantees and equipiiient 
warrantees), atid, subject to Section 8,2.4, it  will enter into written pnrcliase orders a M o r  
subcontracts in its owii iiaine directly with such Subcontractors, it being tlie intent of tlie Parties 
that sucli Subcoiitractors will be subcontractors of Contractor and not of Owner. Operability, 
niaintaiuability, reliability, quality, and coiiipatibility with Equipment, Materials, atid 
Consuiiiables utilized in tlie Existing Facilities mist be inaterial selection factors in Contractor’s 
procurement decisions, Contractor will uiidertake to iiiclrrde MBEs, WBEs, DBEs, and LCs to 
the niaxiiiiuiii practicabIe extent on bid lists for portions o f  the Work. Contractor agrees that 
before subiiiittiiig specifications for bids to Major Subcontractors it will give Owner a reasonablc 
opportunity to comment on such specifications and Owner agrees that if they wish to coiiuiieiit, 
Owner will subniit sucli coinmetits withit1 the time period specified for that item iii Exhibit X 
aiid if not so specified, within fifteen ( 1  5 )  Business Days after delivery of the slxxificatioiis to 
Owiier. Notwitllstallding Owner’s right to review and coiiiiiielit in  accordance with this Section 
3.4, 110 such review or coiiiiiieiit will relieve Contractor or otherwise serve as a defense to 
Contractor’s fill1 performiice of its obligations hereunder. 

3.5 Certain l’ravisions in Subcontracts. All subcontracts or other arraiigeinents 
with a Major Subcontractor must contain provisions, ~7hicli Contractor iiiay not waive, release, 
modif3., or impair: (i) giving Contractor ail umestricted right, without the cotiselit of the 
Stibcoiitractor, to assigii mid thereafter reassign the relevant subcoiitract aiid ally 01’ all beneijts, 
interests, rights and causes of actio11 arising under it  to Owmr and/or its desigiiees (and such 
assigiuiieiit right wiIl be assigned as pal? of sucli assignment); (ii) coinplying with the provisions 
of Section 20.4; (iii) antliorizing either Owiier or Contractor to enforce guai*aiitees aiid 
warranties; (iv) requiring Subcontractors that will  have a prcseiice 011 tlie Glieiit Generating 
Station Sitc to coiiipl~7 with the plan pIovidec1 for in Section 14.1 of this Agreement; (v) 
iiideiiinifjhg O m e r  on the terms aiid coiiditioiis set forth in Section 20.1; (vi) incorporating 
Section 16.3; and (6i) causing Subcoiitractors of Equipmelit or Materials, qmi tlie request of 
Owner, to segregate sucli Equipment or Materials at their fabrication facilities and jdeiitifjr 
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Owner’s property as such in a iiiatiiier acceptable to Owner. As a condition of subcoiitractiiig 
v i t l i  a Specialty Supplier, Contractor shall require each Specialty Siipplicr to sign the LG&E aiid 
KU Services Compaiiy standard General Scrvices Agreeiiieiit for work, equiplimit, or iiiaterials 
related to tlie Glient CCR Transport System but not part of the Work. Coiitractor slialf notify 
Owner wlieii it enters into any subconlract(s) 01‘ other arraiigeiiieiits with a Major Subconti.actor 
and shall promptly provide Owner with an electronic copy (rectacted as to price) of such 
stibcontracls and all change orders aiid anieiidiiients thereto. Copies (redacted as to price) of 
other subcontracts shall be available to Owiier tipon request. 

3.6 Assigiiiiicrit of Subcontracts. Contractor shall, if so requested by Owner after 
terinination of Coiitractor piirsuant to Article 24 or tlie expiration of the Warranly Period as it 
inay be extended, assign: (i) aiiy subcontract with a Subcoiitractor and/or (ii) the beliefits of any 
reiiiaidng Subcontractor warranty to Owner, its Affiliates, or an operator of the Glient CCR 
Transport System, which assigiuiieiit iiiiis t not require the coiiseiit of the Subcontractor. 

3.7 Subcontracts. AI1 subcontiacts with Siibcontractors shall provide that title will 
be tiansferred in the naiiie of Owiier in  accordailce with Section 22.1. Each such srlbcoritract 
sliall liinit recourse excfmively to Contractor, except upoii the assigimient o f  such sltbcontract in 
accordance with Section 3.6. Subcontracts shall allow for suspeiisioii of all or a portion of tlie 
Work to be performed theieuiider and shall be terminable for coi~veiiieiice pursuaiit to a 
term i iia tioi 1 lxiyiiieiit sclied tile. 

3.8 Inclusion; Order of Precedence. Tlie Body of this Agreenieiit and the Eshibits 
hereto are to be considered coiiipleiiieiitary aiid what is required by one will be biIidiiig as if 
required by all. Contractor lias iiicluded witliiii the Coiltract Price the cost to complete the Work 
iii its entirety and to fiilfill its other obligatiolis hereunder. TI1 addition, the Work inclitdes all !hat 
shorild be properly iiicludecl and all that would be customari1y included within the general scope 
and iiiagiiitude of the Work in order to achieve the Perforiiiancc Guarantees, Tlie failure to 
specifically list a reqniremeizt in oiie doctunelit, once such requiremeiit is specifically listed in 
another, does not imply the inapplicability of such requiremeiit aiid Contractor sliall provide or 
perform, as appropriate, as part of this Agreement all Work or iteiiis required to coriforiii to the 
Technical Specification, the other Esliibits and the standards lierein contained. hi the event of a 
conflict between the Body of this Agreeiiieiit and tlie Exhibits, the Body of this Agreeiiieiit 
governs. In tlie event of a conflict in an Esliibit or betweeii or aiiioiig Exhibits, the requirement 
most favorable to Owner will take precedcuce, except as may be otlierwise deferiiiinecl By 
Owner. Each Modification will take precedence over that par1 of this Agreeinelit (including, as 
applicable, any prior Modification) which it supersedes. 

ARTICLE 4 

CONTRACTOR’S IUISPOTVSIBILITIES 

4.1 The Work. 

4.1.1 Perforiiiance of the Work. Contractor hereby coveiiants and agrees that it 
shall coiitiiiuously and diligently provide, perform, install, and complete the Work aud its 
other obligatiolis hereunder in accordance with Project Requirements and the Project 

\ \‘\ 
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Schedule. Coiitractor ftir.lrtlier covenants aiid agrces that it shall provide aiid pay for all 
Equipment, Materials, Consluiiables (other tliaii Coiisuiriables to be provided by Owfier 
pursuant to Section 5,3), Constrnctioii Aids, aiid other i t em or services necessary for the 
proper executioti and coinpletioii of tlie Work, whether temporary or periiiatieiit and 
whether or not incorporated or to be hcorporated into the Work, iiiclncliiig all 
installation, constmctioii services, Design, drafting and procurement, all administration, 
reporting, expediting, inspection, testing, training, scheduling, aiid coordination; all start- 
up, commissio~~ing and testing services; all labor (skilled and unskilled); all iiisuraiice (as 
set fortlr in Exhibit I); Permits aiid iiispectioiis required to be supplied by Contractor 
under this Agreement; all tools, machinery, storage, atid transportation and all other 
facilities and services necessary to provide and complete the ietrofittiiig of the Uiiit with 
the Gheiit CCR Transport System in accordaiice with Exhibit A aiid this Agreciiieiit, it 
being understood that to the extent Exhibit A does iiot expressly delineate an aspect of 
the Wosk, the Parties intend that the Glieiit CCR Transport Systeili be designed, 
equipped, and integrated into the Unit coiisisteiit with Professional Stairrlards. Contractor 
sliall order, expedite, receive, f~iri~isli, handle, inspect, store, iiiaiiitaiii aiid iiistall 
Equipiieiit, Materials, and Constuiiables in accordaiice with veiidor/iiianufacturer 
requirements and, in the absence thereof, in accordance with Professional Standards. 
Contractor will perforin all iilaiiagerial, supervisory, and adiiiiiiistrative services that iiiay 
be necessary to ensure the pioper and tiiiiely conipletioii of all sucli activities which fori11 
a part of the Work. As such, Contractor agrees that Contractor sltall be ultiinately 
responsible for tlie proper aiid liniely coiiipletion of the entirety of the Work in  
accordance with this Agreement, wlietlier perforiiied by Contractor or by any 
Subcontractor. 

4.2 Sufficient Personnel. Contractor shall, at all tinies during the teriii of this 
Agreement, eiiiploy a sufficient ii~~iiiber of qualified supervisory persoiuiel, craft persons, and 
other persons, so that the Work and the other obligations to be perforiried by Contractor 
liereuiider are completed in an efficient, prompt, ecoiioiiiical, a i d  professional maimer. 
Contractor sliall be responsible for all overtime or other premium time Work, except as expressly 
approved by' Owner pursuaut to Article 10. Without in any way limiting the foregoing, such 
persoiiiiel inust iiiclude sirfficieiit qualified buyers, inspectors, arid expediters necessary to 
provide Equipinelit, Materials, and Coiisumables in a timely iiiaiiiier coiisistelit with the Project 
Scliedt~le. Whenever required by Applicable Law, liceiised (in the applicable jmisdictioii) 
professional engineers will perform the Design services required to perform the Work. Other 
portioiis of the Work shall be performed by properly licensed persoimel as required by 
Applicable Law and Professioiial Standards. Conrtactor shall also provide all constrLiction and 
technical services, supervision, aiid craft personiiel as required for system acljustments during 
start-up, comniissioning and testing. During start-up, testing or tlie operation of the Work until 
Coiiuiiercial Operation, Contractor sliall iiiaiiitairi qualified pcrsomiel on tlie Job Site twenty-four 
(24) hours a Day to advise Owiicr's operators regarding operation and iiiaiiiteiiance of the Glieiit 
CCR Transport System. Design Docmetits iiiust be stamped by a Keiitucky Registered 
Professional Engineer as required by Applicable Law. 
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4.3 Labor Mattcrs. 

4.3.1 Labor Peace. With respect to its aid its Subcontractors’ employecs, 
Coiitractor sliall be responsible for Iabor peace 011 tlie Job Site aiid for maintaining good 
labor relations xvitli local labor organizations. Contractor shall at all tiiiies exerl its best 
efforts and judgment as an esperieiiced contractor to adopt arid iiiipleiiicnt policies and 
practices designed to avoid 1370rk stoppages, sIow’dowis, disputes, or strikes when 
reasonably possible aud practical under the circuiiistaiices. Contractor shall advise 
Osswer proiiiptlp, in writing, of any actual, aiiticjpated, or tlucateiied labor dispute that 
iiiiglit affect the coiiipletioii of tlie Work by Contractor or by ally of its Subcontractors in 
accordaiice with the Project Schcdule. 

4.3.2 Verification of Emolovment Eligibi&. Contractor sliall coniply ~ j t l i  lhe 
Inmigration Refonn and Control Act of 1986, 

4.4 Discipline mid Protection. Contractor sliall eiiforce strict discipline alid good 
order aiiioiig Contractor’s ciiiployees, Subcontractors’ employees, arid any other Persons 
cairyiiig out portions of the Work oil the Glieiit Generatiiig Station Site and provide for the 
protection aiid ~iiaintenance of the Work and of all Persons aiid property related thereto. 
Coiitractor shall at all tiiiies take all iiecessary precautions to prevent any unlawful or disorderly 
conduct by or amongst its eiiiployees and those einployees of Subcontractors and for the 
preservation of peace and protection of individnals and property at, or in the viciiiity of, the 
Glieiit Geiieratiiig Station Site, Contractor slid1 not permit the employiiieiit of unfit iiidividuals 
or individuals iiot skilled in  tasks assigned to them. Contractor understands that importance of 
iiiaiiitaiiiing good relations with the commiuiity in v,7liich tlie Existing Facilities are located and 
sliall eiiiphasize the importance of good coiiilnunity relatioils to its eiiiployees aiid othcr Persons 
under its supervision on the Job Site. 

4.5 Snpen4sioii. Coiitractor sliall sqervise, coordinate, and direct the Work, using 
Contractor’s hest skill, judginent, and attentipii. Coiitractor is responsible for the conduct of 
Persons uiider its suyervisioii. 

4.6 Contractor’s Key Personxiel. Exhibit I< coiitaiiis a list of Contractor’s key 
jiersoiuiel ~i7l1a will be responsible for supervising the perforiiiarice of Contractor’s obligations 
liereunder. Such list ilicludes the designation of Coiitractor’s principal representative (the 
L‘Coiitractol”s Representative”), v.7lio will be Coiitractor’s authorizcd representative having tlie 
respoiisibility and authority to direct and iiiaiiage the Work, administer this Agreement, serve as 
Contractor’s primary point of contact fimi aid wit11 O~viier and be authorized to make decisions 
related to the Work and bind Coiitractor. Contractor recogilizes that a good working relatioilship 
in~ist exist betwcen its key personnel and Owner. Owner lias the light to request replaceinent of 
key persoimel upon reasoliable notice after having given Contractor a reasonable opportrriiity 
(iiot to exceed ten (1 0) Days) to rectify the situatian leading to such request. lipon the expiration 
of such period, if O\vrier remains uiisatisfied, Coiitractor sliall proinptly cffect such replaceiiient. 
Any replaceiiieiit of key persoiuiel will be subject to the prior written approval of Owiier. 
Coiitractor’s Representative sliall act as Contractor’s liaisoii with O\vner, 
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4.7 Desigri aiid Engiiieerilig. 

4.7.1 Design Requireiiiciits. As engineer of record, Contractor has ftill Design 
responsibility for the perforiiiaiice of the Work. Contractor shall eiigage alf siipervisors, 
engineers, designers, draffsiiieii, Subcontractors, a i d  others iiecessary for the Design of 
the Glient CCR Transport System (including modification of the drawings of Existing 
Facilities as appropriate) and the preparalion of all drawings, specificatioiis, calculations, 
plans, reports aiid otlier Design docunientation (including all media) for the Work, setting 
forth in detail the requirements for the coiistruction of the Glieiit CCR Transport System 
in accordance with this Agreement (collectively the ‘‘Design Dacuments”). Contractor 
sliall Design the Gheiit CCR Transport System in accorclarice with Project Requirements, 
During perforiiiaiice of llie Work, Contractor shall upload to aiid iiiaiiitaiii the Design 
Documents on a web-based database as aiid \14ieii sucli Design Documents (or iterations 
thereof) are coiiipleted or revised and Owner sliall have iinliiiiitetl access (including 
cfo~v~iload capability) to the Design Documeiits oii S U C ~  web-based database. Contractor 
will provide liard-copy Design Document upon request. 

4.7.2 Reviews arid Wolds. Design Docuiiienls will be available to Owner 
electronically in an agreed format and in liarcl copy. Owiier will be entitled, but not 
obligated, to review and coiiiineiit iyon  the Design Docuiiieiits and other required 
submittals in accordance with Exhibit X prior to Contractor coiiimeiicing with aiiy 
subsequent phase of the Work related to sucli Design Documents or subiiiittals. 
Contractor sliall give due coiisideratioii to Omier’s coiiiiiients in the filial version of tlie 
Design Docuiiieiits or submittals. Design Documents that are required to be certified or 
under seal must be certi6ed 01’ sealed by professional engineers, licensed aiid qualified to 
perform eiigiiieeriiig services in the applicable jnrisdictions. In no event will any review, 
coiiiiiieiit, or approval of Owner, or acceptance or acknowledgineiit of any of the Work, 
in any way, relieve Contractor of any of its guarantees or obligations liereunder, 
iiicluding its fill1 responsibility for ewers aid oiiiissions, coiifiriiiiug all quaiitities, 
selection of fabricatioii processes, coiistruction techiiiques, the accuracy of the 
dimensions, details aiid the quality of its instruments of service prepared iii coiviectioii 
with the Glieiit CCR Transport System as well as its responsibility for the quality, 
integrity, safety, atid timely performance of the Work. 

4.8 Quality Control. Contractor sliafl develop, impleinent and iiiaintaiii a quality 
asswance plan for tlie Work wliicli mist inclrtde: Glient CCR Transport Systeiii quality 
assurance; maiiagemeiit and control of the Design, engineering, constrwt ion, procuremelit, attd 
supply services; and niaiiageiiieiit atid control of Subcontractors aiid their subcotitracts. Such 
p h i  1mSt be ctesigned to meet Project Requirements, illchlde procedures for effective 
iiii~leineiitatioii, and iiiust be submitted to Owner tvitliin thirty (30) Days of the Effective Date 
for Owner’s rexriew and apgro.ilal. Contractor dial1 diligently revise the plan as necessary to 
obtain Owier’s approval. Contractor sliall also require Major Subcontractors to establish, 
iiiiplemeiit, and iiiaiiitain coiiiparable quality control a i d  safety programs with respect to their 
respective portions of the Work. Conipliaiice witli the quality assurance plan will not relieve 
Contractoi+ of any duty, obligation or responsibility under this Agreement. 
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4 9  Training. Contractor sliall develop and implement a program to adequately 
iiistruct aiid train persoluiel made available by Owner in accordance witli the provisions of 
Esliihit U. Notwiti~staiirling aiiy other provision of this Agreement, training materials do not 
constitute Coiifideiitial Inforiiiatiou. Contractor grants Owner the right to record all training 
sessioiis and replay or otherwise provide such recordings for retrainiiig or training of others. 
Contractor shall provicle tecliiiical assistaiice to Owier’s operating persoimel in coiiiiectioii witli 
tlie tIevelopment of lraiiiiiig procedures. 

4.10 Cei*tain Cor1 t ~ a c t o ~ - I ’ i ~ o ~ ~ i 6 ~ e ( ~  Items. Contractor shall provicle and pay for all 
utilities aiid associated fees (not provided or paid for by Owner pursuant to Sectiou 5.3) required 
prior to Coiiiiiiercial Operation, including telcpfioiie service, Iiitcriiet service, water, 
Consuinables, saiiitary facilities, power, and waste aiid sewage clisposal, iiiclucling satiitaiy 
sewage, aiid wastewater disposal. Contractor’s responsibility for payment shall include all 
rental, consultation, removal, usage, and other costs or fees. Conkactor sliall provide its OW 

inforiiiatioii technology aiid tclecoiiiiiiuiiicatioiis, cable, or satellite coiiiiiiruzications. Contractor 
shall be responsible for providiiig a first fill of all Coiisuiiiables as well as refills arid 
replacements during the period prior to Coiimercial Operation. Contractor shall “top off’ 
Consumables, as appropriate, proiiiptly after Perforiiiaiice Guarantee Tests that occur prior to or 
as a condition of Coinmercial Operation. Contractor shall use its best efforts to use the saiiie 
products for Coiistuiiables that are used by Owiier in the Existiag Facilities. 

4.11 Eqiiipiiieiit and Materials Subcontractor l’rcscnce. Coiitracior dial1 be 
responsible for iiotifyiiig aiid paying for any Equipiient Subcontractor representative that it 
deeiiis necessary to be present: (i) at airy of the training sessions; (ii) for erection supervision; 
(iii) for coiiuiiissioning; or (iv) during the Perforinauce Guaiantee Tests. 

4.12 Cunwit Reco~ds; As-Built Drawings, Caiiti’actor (aiid its Subcoiitractors) slid1 
iiiaintaiir in good order at tlie Job Site at least one (1) record copy of the Design Dociiiiieiifs, 
niarltecl currently to record cliaiiges made during constriiction, a copy of this Agreement aiid 
Modificatioiis thereto, one record copy of approved shop drawings, product dates, saiiqles aiid 
other submittals required by Contractor, all of which will be available to Owner for iiispectioii 
and use at all times. Prior to aiid as a condition of Firial Conipletion, tlie As-Built Drawings shall 
be delivcred by Contrfictor to Owner, as well as a set of reproducible record drawings (in native 
and other formats requested by Owner} sliowiiig all changes macle dwing constructioii to the 
Design Documents and to the drawings of the Existing Facilities. Froin and after Contractor’s 
mobilization to the Job Site, Contractor shall prepare and display for Owier’s benefit 011 the Job 
Site a visual depiction, in a storyboard format reasonably acceptable to Owner, of tlie Work to be 
perforiiied during the current iirontli aiicl the following month. 

4.13 Transportation Costs, Contractor shall arrange aiid pay for all transportation, 
fieiglit, storage, and traiisfer costs (including duties aiid similar charges) of every kind and nature 
in coiiiiectioii with the Work. 

4.14 Capcrating aiid Maintenance Martnals. Contractor shall piepare and piovide to 
Omier the Operating aiict Maiiitenaiice h4anuals in accordance wit12  fhe requireiiients of Exhibit 
V, 
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4.15 Control of Worlc. Coiisisteiit with the terms of this Agreeiiieiit, Contractor shall 
be respoilsible for all Design and constraction nieaiis, iiietliods, tecluiiqiies, sequcnces, 
procedures, quality assuraiice, and qriali ty coritrol programs in comectiori with the perforiiiaiice 
of the Work. 

4.16 Eiiiergency Response. Contractor is responsible for clevelopiug an eiiiergeiicy 
response plan for use in coluiection with eiiiergeiicy situatioiis that iiiay occw 011 the Glieiit 
Generatiiig Station Site and arise out of its perforiiiance of (or failure to perforin) the Work, If 
such an eiiiergeiicp situatioii occurs, Contractor may not rely 011 the services of ciiiergency 
respoiise t e a m  of Owner and shall put its eriiergeiicy response plan into effect aiicl take such 
other actions as are iiecessary to stabilize aiid ameliorate tlie situation. Iiiunediately up011 the 
occurrelice of an emergency eiidaiigeii1g public healtli or safety, iucluding eiiviroiuiiental liarin, 
or riiatericll daiiiage to prollerty, Contractor sliall: (i) inipleiiieiit its eiiiergeiicy respoiise plan; (ii) 
without limiting its other reporting obligatiolis hereunder, iiiiiiiediately orally notify an 
individual on the Emergency Notificatioii List; and (iii) coopcrate with Owner by providing 
itiformation, documentation, and reports as imp  be appropriate siich that both Parties can (a) 
fulfill all reportiiig obligations required by Applicable Law aiid (b) iiiipleiiient procedures 
appropriate to avoiding a repetition of sucli occiirrence. 

4.1 4 Local Conditions. Information 011 the Glieiit Geiieratiiig Station Site, Job Site and 
for all Units furnished by Owner in specifications, drawiiigs or otlierwise is made without 
representation or warranty of any nature by Owner, is not guaranteed by Owier, and is fiimished 
solely for the coiwenieiice of the Coiltractor. Contractor represetits tliat it has taken step 
iiecessary to exainiiie and ascertain tlie iiatcire and focatioii of all coiiditioiis relevant to the Work 
and its surroundings which a prrideiit contractor should have examined or ascertained tipon 
reasonable i~ivestigatioii, and that it has investigated and satisfied itself as to tlie geiieral and 
local cahditioiis that cclll affect h e  Job Site, the Glieiit Generating Statioii Site, the perforiiiaiice 
of tlie Work, or the coiistructioii and operation of the Gheiit CCR Transport System, iiiclitding: 
(i) coiiditioiis bearing upon access, egress, transportation, waste, aiid water disposal, hai$lhig, 
laydown, parking, and storage; (ii) the availability, iiattire, aiid conditions of labor, water, electric 
power, tlie Iiiteriiet, other utilities, aiid roads; (iii) uncertainties of weather or other pliysical 
conditions at the Job Site, the Ghent Generating Station Site aiid the proximate area; (iv) the 
character of Construction Aids, Eqriipiiient and Materials or other facilities needed preliininary 
to and during h e  perforiiiance of the Work; (v) tlie coiiclition of tlie Esistiiig Facilities; aiid (vi) 
the proximity of the Existing Facilities, local residences aiid businesses. Contractor has 
conducted a transportation survey to assess the circumstances affecting delivery of Equipment, 
Materials, Consumables, and Construction Aids to the Job Site. Coiltractor acknovvledges that 
craft aiid other individuals that are to be present 011 the Gheiit Generating Station Site for tlie 
perforiiiance of all or any portion ofthe Work will be required to park at a remote locatiori on tlie 
Glieiit Geiieratiiig Station Site. Contractor shall provide transportation witliin the Glie~it 
Geiieratiiig Station Site for such iiidivicluals as necessary. Contractor assuiiies the risk of such 
coiiditioiis and the conditions of the Job Site and other portions of tlie Glieiit Geiieratiiig Statioii 
Site 011 wvliich Work is to be performed as iiiore particularly described in Section 4.18. Any 
fajlure by Coiitractor to take the actions described hi this Section 4.17 or Section 4.18 will not 
relieve Contractor from responsibility for estimating properly the difficulty, tiiiie aiid cost of 
successfidly perforiiiiiig the Work, or for proceeding to successfully perforin the Work, withorit 
additioiial expense to Owner. Contractor shall only be entitled to adjtistmeats to Contract Price 
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atid Schedule to tlie extent provided with respect to Excusable Events and Contract CIiaiiges as 
provided it1 Articles 9 ancl 10. 

4.18 Job Site Conditions, Contractor has inspected tlie Job Site, the other porlions oE 
tlie Gliciit Gciieratiiig Station Site oii which Work is to occur, tlie Existing Facilities aiid 
surrounding locations, has had an opportunity to conduct such tests as it may desire, and has 
reviewed iiiforination provided by or on behalf of Ouraer, copies of whicli are attached licreto in 
Exhibits $ i111c1 Q, relating to both the surface and subsurface conditions, to the extent it deeius 
necessary for its p1irposes, and is familiar with the coiiditioiis thereof d a t e d  to the perfoniiaiice 
of tlie Work. Coiitractor is aware of tlie karstic character of Gheiit Generating Station Site ant1 
the Job Site. Coiitractor fLirther understands the scope of co~istruction activity that is aiid will be 
wiclertaken on the Ghent Generati~~g Station Site during the term of this Agreement aiid lias 
taken the iidierent coilstrailits associated therewith into accouiit in tlie Project Schedule. 
Iiiforiiiatioii provided to Cloiih'actou coiiceriiiiig the Job Site, other portions of the Ghent 
Geiieratiiig Statioii Site, the Existing Facilities or srrrrouiidiag areas, iticlutliiig the iiifoiniafion 
provided in Exhibit 9 ancl Q, specifications, Design docuineiitatioii 01' otherwise is iiiade 
without representation or warranty of any kiiid or nature. Sucli infomat ion is iiot warranted by 
Owiier to be accurate, complete, or otherwise suitable or sufficieiit for Contractor's purposes am1 
is provided solely as a coiiseiiieiice to Contiactor. Any reliance tliercon by Coiltractor is at its 
sole risk. Geotecluiical, topographical, geological, seisinic, hydrographical, hydrological, or 
other iiatural physical cniiditioiis related to the Gheiit Generating Station Site or the Job Site, 
including coiiditioiis relating to fowiclatioii Desigu or construction, Job Site preparatioii, Design, 
construction or aiiy other portion of the Work will neither be deemed nor constitute the basis of 
an  ExcusabIe Event except to the extent actual sztbswface colictitioils ate encouiileied by 
Coiitractor tliat deviate from the iilforiiiatioii or descriptions of the Glieiit Generating Station Site 
or Job Site provided by C)vviier in Exhibit S and Q, the observatinns of Contractor, or the results 
of any investigation, test result, or information aiirl conditions reasonably iiiferabIe tlieiefroiii. 
Notwitlistaiidhg tlie foregoing, the discovery of Pre-Existing Hazardous Siibstaiices at tlie Job 
Site will be handled as provided in Article 19. 

4.19 Witnessing and Inspection Rights. Owner aud its eiiiployces, agents, 
representatives, ancl iiivitees are liereby granted access by Contractor to the Work (including the 
Desigri Docriinents) at all times so as to enable them to ~vitness aiid inspect the Work, iiicliidiiig 
inspection at the point of fabrication, sub-asseiiibly, preparation for shipiiieiit or elsewhere. 
Contractor shall cooperate with Ow\rller iii scheduling visits to Subcontractor factories 01. sub- 
asseiiibly locations for such Persons for purposes of iiispectiiig the Work. Owiier lias the right to 
reject aiiy portion of the Work that does not coiiiply with Project Requirements. Contractor shall 
also afford Owner with the opportunity to witness the eveiits set forth in Exhibit A , Exhibit X 
(Submittals Reviews aiid Hold Poiiits), aiid such other events as to which Owner gives 
Coiitractor noticc. Contractor shall provide written notice to Owner of all events Owner is 
entitled to witness pursiiaiit to tlic teriiis of its agreemeats with Major St~bcoiitractors pro~nptly 
upon execution of such agreements. Contiactor sliall provide Owiier with reasonable notice (but 
iiot less than fifteen (15) Days i n  each instance) of the schedule of tlic occurrelice of all such 
eveiits aiid with reasonable advance notice of any rescheduling of all such events. Contractor 
sliall cause such eveiits to appear on the Project Sclieclule. 
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4.20 Use of Site, Coiitractor will have access to the Job Site as provided in 
Section 5.5.1. Access to other portions of the Giieiif Generating Station Site on wliich Work is 
to be performed, will be on an as-needed basis as requested by Contractor sufficiently iii advaiice 
of such needs to allow Owiier to scliedule such activities without adverscly impacting the 
operations of any of the Existing Facilities. Coiittactor shall be entitled to utilize tlie internal 
I*oadwaps of the Gheiit Generating Station Site as indicated in Exhibit Sl. Sucli use is iiot 
exclusive and must iiot interfere with the ongoing operations of tlie Existing Facilities or othcr 
construction activities affecting Existing Facilities otlier than the tJnit. Any use of sriclr 
roadways that could result in such iiiterfereiice sliall be subject to the ~irior tvri tteii approval o f  
Owner. The Existing Facility is a baseload geiieratiiig station serving the needs of ratepayers and 
other custoiiiers and supporting the electrical transmission grid. It is critical that the operation of 
the Existing Facility iiot be iiitei*fered with or otherwise impaired or put at risk escept to tlie 
extent absolutely necessary for the performance of the Work (tlie precediiig two sentences 
outline tlie “Existing Facility Reqtiiremerits”) , Eveti if such iiitcrference, iiiipairiiieut or risk is 
absolutely necessary, Coiitractor sliall be required to coordinate its applicable activities with 
On7ner so that Owner can act to anticipate difficulties that may thereby arise (and Colitractor 
sIialI coiiiply with Owners reasoliable instruction such as requiring such activities telte place at 
such times a i d  in such a maimer so as to reduce the impact and/or risk). Coiltractor shall confine 
its operalions at the Job Site to areas permitted by Applicable Law and this Agreeiiieiit and, with 
respect to the Existiiig Facilities or other areas of tlie GIieiit Geiieratiiig Statioii Site where Work 
is to be performed, tlie reasonable iiistructions of Owner. Notwithstanding anything in this 
Agreemeiit to the coiitrary, Contractor iiiay iiot interfere with the coiidiict of the Esistiiig 
Facilities (iiicludiiig deliveries thereto) or any business operating adjacent to or in close 
prosiiiiity to the Job Site or the Ghent Generating Station Site, except to the extent necessary to 
perform the Work. Contractor shall coordinate the yerforinance of the Work with the 
requirements aiid business operations of the Existing Facilities arid construction activities related 
tliereto, Contractor shall prepare a Job Site coordination ylaii to be delivered to Owner no later 
than fifteen (15) Days prior to Coiitractor’s mobilization to llie Job Site, setting forth the 
procedures and guidelines to be iinplemented by Coiltractor, its Subcontractors, and Otviier to 
iiiasiinize site coordiiiatioii a id  iiiiiliiiiize the Jikeliliood of iuterference arid ally aclverse effect 
therefrom on the operations of the Existing Facilities. Om71ier will be entitled to review aiid 
conmerit 011 such plan and any sucli coinments sllall be incorporated into the final version of 
such pian. Coiiti~tctor shall also iiiipleiiient and enforce rules necessary for safe, efficient, and 
proper prosecuitioii of the Work. At a iiiiiiiiiiuin, Coiitractor, its Subcontractors, aiid their 
respective eiiiployees and invitees shall lie subject to and shall strictly comply \vi tli tlie health, 
safety, a lid eiiviroixiieiit a1 protect ioii procedures a lid regulations es tab1 i shed by 0 wiier, ii icl ud i I 1 g 
the procedures and regulations set forth in Exhibit IT, as they iiiay be reasonably cliaiiged Elom 
time to time iii the sole discretion of Owner. Failure to strictly comply with the requirements of 
Exhibit I3 sliall be grounds foF removal fiom the Job Site, the Glient Generating Station Site or 
the Existing Facilities, at the sole discretion of Ot1711er, aiid ally adverse consequence thereof 
shall bc boriie by Contractor. hi addition, Contractor shall: 

(i) use, and shall cause all Subcontractors a11d their respective einployees to 
use, oiily such gate(s) for access to tlie Job Site, as identified ii ,  Exhibit S, 
except as otherwise designated by Owner. All Ecpipiiient, Materials, 
Coiisu~iiaBles, aiid Coiistniction Aids m i s t  be received, stored and routed, 
aiid all waste and demolition clebris shall be routed aiid stockpiled in strict 
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accordaiice wvi th the Job Site coorcliiiatioii plan prepared by Coiitractor aud 
approved by Owier, as described above; 

(ii) be responsible for the security of the Work aiid the Job Site until 
Coiimiercial Operation, it being acknowledged by Contractor that neither 
Contractor iior its Subcontractors are entitled to rely on any security 
measures or procedures in place at the Gheiit Geiieratiiig Statio11 Site for 
the proteetioil of indivicl~ials or property; 

(iii) at feast fifteen (1 5 )  Days prior to Contractor’s niobilizatioii to the Job Site, 
Contractor shall develop and provide to Owiier a teiiiporary facilities plaii. 
Within fifteeii (15) Days of its receipt of the plan, Owner will provide its 
coiiiiiieiits to Contractor. Coiltractor sliall incorporate Owier’s coiiinieiits 
iiito a filial version of such plan aiid revise the p h i ,  as necessary, aid 
issue tlie filial version within fifteen (15) Days of receipt of Owner’s 
coiiimeiits. Thereafter, Coiltractor shall iiiiplemeilt the provisions of the 
plan, coiifiiie temporary structures, machinery, and other property of 
Contiactor (and its Subcontractors), aiid the storage of Equipiiient, 
Materials, Coiisuiiiables, and Construction Aids to the laydowii QP atlier 
areas inore specifically ideiitified in Exhibit S, or otlierwise provided iii 

the plan, perinittcd by Applicable Law, by this Agreement and by Owiier. 
Teiiiporary structures shall be neat in appearance, must iiot constitute R 

fire or aiiy oflier safety hazard aiid mist be properly maiiitaiiied; 

(iv) obtain approval froiii the Oiviier Representative prior to perforiiiing aiiy 
Work 011 the Gliwit Generating Station Site that is not ~vliolly within the 
Jot) Site. Contractor utiderstatids that it must consult with the Owiier 
Represeiitative to assure that operatioii of the Existing Facilities will not 
be iiiterruiptecl by tlie Work to be performed and that decisioiis iiiade by 
tlie Owner Represeiitativc hereunder will be based upon the operating and 
iiiaiiiteiiance requirements of the Existing Facilities. Contractor firdier 
imderstands that certain activities associated i~litIi the Work will require 
advance notice or approval of Owner, iiicludiiig subiiiissioii aiid approval 
of foriiis coinpleted by Contractor. The foriiis to be srrbiiiitted by 
Contractor are set forth in Exhibit I?-4 aiid niust be coiiipleted atid 
submitted to the Owner Representative a reasonable t h e  prior to tlie time 
Coiitractor needs to conduct the subject activity; 

(v) except as expressly permitted with the prior written consent of Owier, not 
deliver any Equipment and Materials or perform airy Work that would be 
coiisidered “heavy coiistructioii” escellt during the hours of 6 am. to 7 
p.111. Business Days. Coiitractor will not scliedule deliveries during hours 
that school bus traiisportatioii is scheduled to utilize roads in the geiieral 
vicinity of the Glient Generating Station Site. Compliance with all 
applicalde souiid regulations or restrictioiis iniposed by Applicable Law to 
which the construction activity is subject sIiall be strictly followed by 
Colltractor; 
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(vi) at least fifteen (15) Days prior to Contractor’s iiiobilization to the Job Site, 
Contractor sliall provide to Owner a constrnctioii eilviroiuneiita1 control 
plan in coiiiiectioii with the Work for the putpose of properly iiiaiiaging 
tlie setliinent control, erosioii, fiigitivc dust, storm water runoff, noise, and 
otlier adverse eiisiroiiiiieiital impacts of construction, all in coiiforiiiaiice 
with the Project Requiremiits. Witliiii fifteen (15) Business Days of 
receipt of the plan, Owier sliall provide cominents to Coatractor and 
Contractor sliall incorporate Owier’s commeiits iiito the filial vcrsioii of 
such plan. Thereafter, Contractor shall iiiiplemeiit the provisions of the 
plan; 

(vii) within sixty (60) Days of Contractor’s mobilization to the Job Site (but in 
any case at least fifteen (15) Days prior to bringing aiiy Hazardous 
Substaiices onto the Job Site), Contractor shall provide to Owner a 
Hazardous Substaiices matiagemiit plan (“Hazardous Snbstances 
Mnnagcmeut Plsii”) that i t  will vigilantly iiiipleiiient d.ciriiig performance 
of tlie Work on aiiy portion of the Gheiit Generating Station Site. Such 
plan, at a ~iiiiiiiiiutn, must iiicoi-poratc the Gheiit Oetieratiiig Station 
policies aiid procedures and require Contractor to cooperate am1 
coordinate with Owner. Witliiii fifteen (1 5) Business Days o f  receipt of 
the plan, Owiier slid1 provide coiiiiiieiits to Contractor and Coiitractor 
shall incorporate Owiier’s coiimeiits iiito tlie filial version of such plan. 
Tliereafier, Coiitractor shall iiiiplenieiit the prbvisions of the plan; 

4-21 Compliance With Applicable Lwv, Coiitractor shall coiiiply, and sliall cause its 
Subcoiltractors to coniply, with Applicable Law in effect froiii thic to tiiiie relating to the Work, 
and sligll give all applicable notices pertaining thereto. Coritractor shall ellsure that tlie Ghent 
CCR Transport System, as designed, engineered, and constructed, coniplies and, when fully 
integrated into the Illlit and operated iii accordance with Prudent Utility Practices, will be 
capable o f  coiiiplyiiig with Applicable Law, except with regard to aiiy emissions or noise 
limitations, as to which Contractor’s sole obligation shall be to coiilply with the Tlerfomaiice 
Guarantees set forth in Exhibit G. 

4.22 Permits and A p p r o ~ a l ~ .  Coiitractor sliall secure and pay for aiiy and all Permits 
iiecessary for the proper esecutioii and conipletioii of the Work, except Owiier Permits. 
Contractor sliall iliainfain and coiiiply with all Permits and iiioiiitor and keep accurate records of 
tlie status of all Permits. Pelxiits obtained by Contractor sliall be maintained 011 the Job Site aiid 
copies shall be available to Owner on iequest. 

4.23 Pe~iodic Reports & Mcctings. 

4.23.1 Mcsiitlily Status Report, Witliiii ten (10) Days after the end of each 
caleiidar month after the Effective Date, Contractor shall prepare and submit to On7iier a 
stattis report, covering the previous caleiidar month, that will be prepared in a manner, 
level of detail, and foriiiat acceptable to Owner and that must include: (i) a detailed 
description of the progress of the Work, iiicludiiig a critical path chart illustrating the 
progress which has been made together with a coinparison against the Projeci Schedule; 
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(ii) a statement of aiiy significant issues aiid trends, iiicluding Change Orders that remain 
uiiresolsed aiid Coiltractor’s recomiizei~datioiis for resolution of the same; (iii) an updated 
report as to Contractor’s adherence to the Pi*oject Schedule; (iv) a s~~iiiiiary of any 
significant events that are scheduled or expected to occur in coimectioii with the Glieiit 
CCR Transport System during the follouriiig thirty (30) Days; (v) a report 011 safety 
program performalice and results for the previous month, iiicluding statistics, lost time 
accidents, OSHA recordables aiid near misses, as well as root causes and corrective 
actions; (vi) the iiioiithly report required pursuant to Scction 25.24.3, atid (vii) sucli 
additioiial information reasonably requested by Onjiier. Contractor shall also cniiiply 
with thc requirenients of Exhibit. M. 

4,232 Atteiidaiicc aiid Participation. Until Filial Completion, Coiitractor sliall 
attend and participate iii ineetiiigs on a daily, weekly, and iiionthly basis between 
Coiitractor aiid Owviier for tlie purpose of discussing tlie status of the Work and 
anticipating aiid resolving problems. Such mectiiigs iiiay also include otiicr Persoris at 
the iiivi tatioii of Owier, sricli as co~isultants of Owier; pi~ovidcci such Persons execute 
reasonable aiid custoniary agreements to niaintaiii Work-related iiiforiiiatioii on a 
coiifideiitial basis. Other Persons shall be perliiittcd to attend with the prior coiiseiit of 
Ocviier. Contractor shall prepare and distribute iiotes of iiloiitliiy nieetings. Publication 
or distribution of notes of snch iiieetjzigs sliall neither constitute a notice pursuant to 
Sectioii 25.5 for aiiy purpose under this Agreeineat 1101’ a periiiittecl basis l o  assert claiiiis 
under this Agreement, No iiiiplicatioii whatsoever sliall be drawn as consequence of a 
failure by any Party to comment upoii or object to meeting notes prepared or distributed 
by the other Party. 

424  Signage. Contractor sliall not display, install, erect, or iiiaiiitah my advertising 
or other sigiiage at tlie Glieiit Generating Station Site uritlioiit Owner’s prior written approval, 
except AS may be required by Applicable Law. 

4.25 Spare Parts. Coiitractor shall provide and pi-operly store and maintain in strict 
accordance with manufacturer’s requireinents all spare parts, iiicluding start-up mid 
commissioning spare parts prior to Coinmercial Operation, in accordaiice with Project 
Requirements. Spare parts iiiust be equivalent or better to and iiiterchaageable with the original 
parts they are iiiteiided to replace. Such spare parts must be of the same material, of identical 
inanufacfwe, and inxist yreseilt the saiiie properties as thc corresponding parts of the Equipment. 
(except to the extent upgraded by tlie manufacturer thereof), Spare parts iiiust be properly 
treated aiid packcd for prolonged storage, coiisideriiig Job Site ambient conditions. All boxes 
and packing must be labeled, marked ~ n c l  nunibeued for ideiitificatioti and a detailed packiiig list 
shall be provided by Contiactor. Spare parts are to be delivered to storage locatioiis specified by 
Omiei*. Contiactor sliall implement all necessary precautions for proper storage. Contractor 
shall provide spare parts itiformation jii a iiiaiuier fiilfy conlpatible for dowiiloacliiig into the 
spare parts 111011 itoriiig software maintained by Owner. Contractor sliall give Owner the riglit to 
purchase, at 110 Inore than Contractor’s out-of-pocket cost, aiiy surplus items on the Job Site 
upoii Filial Coiiipletioa. Contractor shall be entitled to use ally spare parts that are acquired by 
Owner aiid are then available 011 the Job Site; provided that Contractor sliall place 811 order to 
rcplacc the spare parts it uses immediately aiid ally such parts sliall be replaced DDP Job Site 
(Incoternis 2000) as soon as possible at Contractor’s expense. Contractor iiimt provide to Owner 
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a list of strategic aiid other spare parts that Contractor aiid its Subcontractors recoiiuiieiid be 
purchased to maintain reliable Gliciit CCR Traiisport System operations. The spare parts list 
sliall identify the price of each such part (which sliall be valid for 110 less than twelve (12) 

agrees to purchase additional spare parts requested by Owner tliat are not incliided in tlie 
Tecluiical Specification. The actual cost of such spare parts will be charged to Owner. 
Contractor will cooperate with Owner to deterniiiie the best pricing for obtaining spare parts. 

4.26 Interference wifli Traffic. Contractor shall carry out tlie Work so as not to 
daiiiage or interfere with access to, use, or occupation of, public or private roads, footpaths, or 
other properties, whether in the possession of Omer  or of any other Person. Coiitractor sliall 
communicate with, and ascertain the requireiiieiits of, all Governmental Authorities in relation to 
access to aiid egress fiom tlie Glieiit Generating Statioii Site (and tlie Job Site) aiid shall coiiiply 
with tliose requirements, Coiitractor slid[ be deemed to have satisfied itself as to atid shall be 
fully respoiisible for the routing for deliveries of Equipment, Materials, Consui~iables, and 
Construction Aids, inclridiiig delivery of heavy, large, or oversize loads to the Glieiit Geiieratiiig 
Statio11 Site or the Job Site, as appropriate. 

42'7 Supplies aiid PacjGties. Contractor shall iiiake available on the Job Site (i) ai 
adeqtiate supply of potable water arid (E) sanitary facilities, for the benefit of tliose working on 
the Job Site. 

4.28 Cutting arid Patching. Contractor shall be respoiisible for all cutting, repairing, 
fitting, or patcliirig -which is required to coriiplete or repair the Work or to iiiake its parts fit 
together properly. It is the iiiteiit of this Agreemeat that all areas reqnirhig cutting, fitting, 
repairing, or patcliiiig will be restored to a completely finished equivaleiit-to-new condition. 

4.29 Cleaiiiiig Up. Coiitractor shall, at all times during the term of this Agreement, 
keep the Job Site, other portions of the Glieiit Generating Station Site and surrounding streets 
(whether public or private), properties, waterways, sidewalks, and other areas fiee fiom 
accruiiulatioiis of waste materials, ~.ubbish, dirt, debris and other garbage, liquid aiid non-liquid 
materials ~vlietlier spilled, dropped, left behind, discharged, blo-\?rn out, or leaked cluring 
performance of the Work. Coiltractor shall niaiiitain its working, storage, laydowii, aiid parking 
areas in a clean aiid non-hazardous condition, alid shall employ adequate dust control measures. 
Contractor must provide adequate tire washing facilities for trucks leaving the Job Site. 
Contractor sliall properly inaintain Equipmeat and Systems coiitairiing any Hazardous 
Substances. Coiltractor sliall repair (if necessary) roads and other iiifiastrnchire (iiitemal, public 
or private) 011 or in  the vicinity of the Job Site and the Glieiit Generating Station Site that are 
adversely af€ected by Contractor (and its Subcontractors) aud their employees, agent aiid 
representatives' construction activities or traffic related to the Work, as needed. Hazardous 
Substances, including chemicals used by Contractor or its Subcoritmctors, must be properly 
haiidlcd and must be properly disposed of o f f  the Ghent Generating Station Site. Prior to Fiiial 
Completion with respect to the eiiiire Job Site (iiicluding laydown, parking, and construction 
areas) Contractor shall remove all tools, trailers, surplus, waste inaterials, arid rubbish, and sliall 
clean all glass (inside and aut), remove all paint spots and other smears, stains or scuff marks, 

32 



clean all plunibing and ligliting fixtures, wasli all concrete, tile, and finished fl ODE, and 
otlietwise leave tlie Job Site and the Glieiit Generating Station Site where Work was performed 
lieat aiid clean. If Contractor fails to take the actioiis required by this Geetion 4.29, O w e r  tilap 
do SO (or cause it to be clone) aiid tlie cost thereof will be charged to Coiitractor. 

4.40 Waste Disposal. Contractor is rcsponsible for disposal of all wastes generated by 
it  or its Subcontractors cfuring tlie perforiiiance of the Work, including Hazardous Substances, 
waste water, sanitary wastes, clemolition debris, coiistructioii dcbris, spoil, surplus escavation 
material, office wastes, and wastes related to preparation, commissioning, testing, and start-up of 
Systeiiis or Equipment. All such wastes must be haiicIIeci, stored, or disposed of iii accordaiice 
with Applicable Law in a siiitable off-site location. AI1 costs related to such waste disposal are 
tliE respoiisibility of Contractor. 

4.31 Water Control. Contractor shall carry out all dewatering, storm water control 
drainage, pumping, and disposal required to keep tlie Work dry dilring performiice of the Work. 
Contractor shall not: (i) place IC-Iazardous Substances (iiicludiiig site soils or water that may Isc 
contaminated), waste materials, trash, or rubbish; or (ii) discharge contaminated water, into any 
area that will pollute a iiatiiral stream or body of water, No discliarge of contaiiiiiiated water may 
be permitted to cause soil coiitaiiliiiatioii (whether documented or undocumciited) in violation of 
aiy Applicable Law. 

4.32 Peimit Assistance, Coiltractor, at its expense, will reasonably assist and support 
O~viier’s efforls to obtaiii Owner Permits, or to otlierwise satisfy the coiiditions thereof, By way 
of cxainple, such assistance iiicludes providing cwtoiiiary information and documentation, and 
Design data. Contractor shall provide all drawings, docwiients aiid otlier informtion, staiiiped 
as appropriate, that are necessary for Owner to properly and timely complete aiid de€efelid ail 
Permit-related hearings and actioiis, 

4.33 Deliveries by Twcla. Coiltractor shall provide Owner with reasonable advance 
iiotice of any delivery of Equipment or Materials that is to arrive: (i) by truck aiid is oversized or 
is extraordinary in any other material way or (ii) by rail. 

4 3 4  Artifacts and Other ValiiabXe Tteins. ff Contractor should discover any artifact, 
fossil or other items of historical, religious, ipoiietarp, geological, archeological or other value, it 
shall iiimediateiy cease Work i t i  the iamiediate vicinity thereof, notify Owner and take 
reasoiiable actiolis to preservc and protect such items from daiiiage oi. theft. All such items are 
the property of Owner and Owner sliall provide Coiitractor with direction 011 liow to proceed. 

d,3§ Release. Except to the extent expressly provided otherwise in this Agreemelit: (i) 
Contractor is responsible €or iiiakiilg all investigations and cfeteriiiiiiations iiecessary or desirable 
for it to enter hito this Agreement, (ii) Contractor hereby releases Owier fLom any aiid all 
liability in any way arising out of any information, document, statement or report related to tlie 
Esistiiig Facilities, tlie Job Site or the Ghent Generating Station Site, and (iii) Coiltractor 
expressly disclainis any right to any Cliaiige Order or other acljjustnient of the tcrms of this 
Agreement based on its reliance on information, actioiis or omissions or Owier with respect to 
any iiiforination, document, statement or reporl related to tlie Existing Facilities, the Job Site or 
the Gheiit Generating Station Site provided by Owner. 
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4.36 Covering. No portion of the Work (including foundations) may be covered or 
otherwise be made inaccessible for inspectioii without (i) coiiducting (aud passilig) any test or 
inspectioii reqqired puistmit to this Agreement and (ii) allowing Owner. to inspect such Work if a 
hold point has been established in relation to such Work as required by Exhibit X. If any Work 
is covered or made iiiaccessible for inspection in violation of tlie previous sentence, Contractor 
sliall wicover (or make accessible) such Work atid pay the costs resulting theiefrom, including 
recovery or reillstallation costs. There will be no arljustnie~it to the Project. Schedule in 
coimection therewith. If a portion of tlic Work lias been covered or made inaccessible for 
iiispectioii that Owner lias not specifically requested to observe, Owiier map request to see such 
Woik and Coiitractor sliall uiicover it or make it accessible for inspection. If such Work is in 
accordance with this Agreement, costs resulting therefrom, includiiig recovering or reinstallatioil 
costs, \yill be borne by Owiier, and, if applicable, the Project Schedule will be equitably adjusted, 
If such Work is not in accordance with tliis Agieeinent, Contractor shall pay a11 sucli costs and 
wi11 not be permitted any adjustment to tlie Pvoject Schedrrle. 

4.37 Administrative Facilities. Contractor sliall provide adequate fimislied office 
facilities for Owner’s persoiuiel in Contractor’s offices in Lenexa, Kansas during the Design and 
procurement phase of [lie Work. Confractor sfiall provide temporary office facilities for itself 
a d  the Gfient CCR Transport Equipmejit Supplier oii tlie Gliciit Geiierating S tatioii Site. Such 
facilities, together with office equipment, sanitary facilities, and coiiuiiwiicatioiis services are to 
be provided in accordaiice with the Technical Specification. 

4.38 No First o f  a XCincl. Without Owner’s coiiseiit, Equipiient will not include 
prototype eqripmeiit, iiieatiiiig any equipment or coiiipoiieiit thereof that is at that stage in the 
evolutionary developnierital process d ie re  the design, fiinctioiiality, envirormaital suitability, 
material conipositioa, scale, reliability, maintainability, and other operational cliaracteristics of 
the equipiiient or any iiiponent thereof has not been substantiated by at least two (2) ftill 
operating years of coiii cia1 experience. 
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ARTICLE 5 

OWFJEI‘C RIGHTS, DUTIES &L OBLIGATIONS 

5.1 Key Personnel. Owier sliall designate, froin time to time, one or iiiore 
jndividuals who will act 011 Ower’s behalf, i s  coiuiectioii with the W01k, together wXi the 
scope of their authority. Aiimig such designees there must lie appointed a principal 
representative of Owner (the “O’vviier Representative”), who will be Owiier’s authoi ized 
repi’esentatiw, and who will receive and itiitiate a11 coiiuiiunications from and with Coiitlactor 
and who will be antliorized to reiider decisious related to the Woik aiicl bind Owner. 
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5.2 (a~i ier’s  Review. O~471ier will be entitled to review, coiiiiimit 011, evaluate, or 
approve the Design Dociiiiieiits and other submittals as provided in Exhibit X. Contractor shall 
consider Owner’s coiiiiiieiits in good faith, provided, howe-crer, Owner will riot have any 
respoiisibili ty or liability for the accuracy or coiiipleteness of such documents, for any defects, 
deficiencies, or inadequacies tlieiein or for any failure of such documeiits to coiiiply with tlie 
requirements set forth in this Agi‘eemeiit, the responsibility for all of tlie foregoing matters being 
the sole obligation of Contractor. Contractor sliall advise Owner in writing of the disposition o f  
each of the coiiiiiieiits. 

5.3 Owner-Provided Items. Owner, at its expense, sliall provide: (i) a locatioii for 
Contractor to coiuiect to and obtain construction power. I t em to be provided by Owner prior to 
Conimercial Operation, iiicludiiig items necessary for start-up, are specifically identified, limited 
in quantity, and scliedded as set forth in Exhibit 0. Additioiial quantities shall be made 
available by Owner, subject to availability, at Contractor’s expense, 

5.4 Riglit to Apply Monies. O1171ier sliall have the riglit l o  deduct from any funds or 
iiioiiies clue ox to become due to Coiitractor (or draw 011 the Retainage) any amounts actually due 
to Owner from Contractor as a result of any losses, expenses, daniages, obligations, or liabilities 
€or ~vliich Contractor is responsible pursuant to the t e rm and provisions of this Agreement. 

5.5 Access and Inspection. 

5.5.1 Access to Site. Owner sliall pidoVicle reasonable noli-exclusive access to 
the Job Site (as showii in Exhibit S ), otlier portioiis of the Gfmt Generating Statio11 Site, 
ancl the Existing Facilities 011 which Work is to be performed to Contractor and its 
Subcontractors, subject to Applicable Law, applicable GIieiit Geirerafiiig Station Site 
regulations, aiid the te im of this Agreement. 

5.5,2 No Relief. No iiispectioii or review of, or failure to inspect or review, the 
Work or any portioii thereof by Owiier or any other Person on behalf of Owner will 
relieve Contractor of its obligation to properly execute aiid coiiiplete the Work. 
Iiispectioii by Owner will not be deeiiied to be supervision or direction by Owner, and is 
only for the purpose of atteiiiptitig to coilfirin for Owner’s purposes that the Work 
conforiiis to the requireiiieiits of this Agreement. 

5.6 Owner Permits. Owiier is respoiisible far obtaining Owiier Perinits. 

5.7 Right to Carry Out tlie W o ~ k .  If Contractor defaults under this Agreerimit or 
neglects ta carry out the Work in accordance with this Agreement and fails within a sewn (7) 
Day period after receipt of written notice fioiii O w e r  to take steps to coiiitiieiice and continue 
curing such default or neglect with diligeiice and promptness, Owner, without prejudice to ally 
other rights or reiiiedies Owner iiiay have wider this Agreement, iiicludiiig declaring Contractor 
iii default, aiid with or without terminating this Agreement, may correct such cleficieiicies at 
Contractor’s expense (includitig Ower’s interiial, general, and administrative expenses) and 
Owier sliall liave the right to: (i) deduct a11 aiiiouiit equal to the amounts iiictrrred by Owner in so 
doiiig froiii amounts due ax to become due to Contractor; (ii) draw such ainouiits on the 
Retainage; a d o r  (iii) obtain teiiiibursenient of such aulounts from Contractor. 
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5.8 Rights Not Limited. The rights arid remedies provided in  this Article 5 are in 
addition to, a i ~ l  iiot in liiiiitafioii of, any other rights 01‘ reiiiedics othcrwise available to Owiier 
u 1 id er this A greeiiien t. 

5.9 Operating Pemoniiel. At such time as Contractor has achieved Mechanical 
Coiiipletion (escept for the Tie-ins), it inay coii~iiieiice the Tie-ins (in the oirler clesigiiated in 
Article 6). IJpoii tlie first Tie-in, the coniniissioniiig of the Crheiit CCR Traiisport System shall 
comiiieiice and shall contiiiue riiitil conuaissioning is coiiipleted aftcr tlic filial Tie-in. Owner 
shall operate the Units (as iiiiproved by tlie Glieiit CCR Transport Systeiii) from and after 
Meclianical Coiiipletioii with its iioriiial coiiipleiiiciit of personnel. Contractor shall coiiuiiiiiiicate 
with s~qiervisory persoiuiel ideiitifiecl by Owner to convey any directioiis with which it wants 
Owner to coiiiply with respect to tlie operation of the Glieiit CCR Tmiisport System during 
coiiiinissioiiing, hot testing, aiid the Performance Gnaraiitee Tests. Owner sliall uiidertake to 
operate Gheiit CCR Transporr System in accorclaiice with such directiolis to the extent such 
diiections are coiisisteiit with Good Utility Practices and coiiiply with Applicable Law. If 
Contractor directs Owiier’s operation of the Glieiit CCR Traiisport System aiid such direction is 
respoiisible for daiiiage to any of tIie Units or tlie Gheiit CCR Transport System, Coiitractor 
shall: (i) reiiiiburse Owiicr 011 deiiiaiid for correctioii of such daiiiage within any of tlie Units 
(subject to 6ectioii 12,3 as to claiiiage to tlie Units aiicl as to those portions of the Gheiit CCR 
Transport Systeiii to which care, custody, and control aiicl risk o f  loss has passed to Owiier); (ii) 
correct damage witliiii the Ghent CCR Transport System (subject to Sectioii 12.3 as to damage to 
those portioiis of the Glieiit CCR Transport Systeiil to wliicli care, custody aiid coiiti’ol aiid risk 
of loss has iiot passed to Omier); aiicl (iii) pay liquidated damages for each Unit Outage Day in 
accordance with Sectioii 7.1. Contractor understands that each of tlie Units is a critical 
generating resource for Owner and consequently Coiitractor will exert maxiiiiiiin efforts to give 
directioiis that arc coiisisteiit with Owiier’s requiremelit to iiiaxiiiiize Unit operations 011 ail 
mirestricted basis. If Contractor dcsires or needs to have additioiral tecluiical persoiuiel and/or 
special moilitoriiig or ineastiring equipmelit for any tests, the11 Contractor shall fimish swh 
persoiiziel or eqziipiiiciit at 110 cost to Owner. 

5.10 System Needs. Each of the LJiiits is B critical generating resotirce for Owner aiid 
iiiust be contiiiiially available for €till operation, iiicludiiig after each Tie-in coiiiiiieiices 
(excluding, with respect to the Fly Ash Tie-in for each Unit, chiring tlie scheduled t h e  for tlie 
Fly Ash Tie-iii Outage for that IJnit) but prior to Conuiiercial Operation. This, Coiitractor shall 
plan and iiiipleiiieiit its Work in such a fashioii to eiisure that the Units can be so coiitiiiually 
operated and will prepare (aiicl, if iieccssary, iniplement) coiitiiigeiicy arrangements so that the 
Units caii be so operatecl aiid tlie CCR froiii the TJiiits can be properly transported lo their 
periiiaiieiit disposal locatioir 011. the Glieiit Generating Station Site. 

511 Cantixctor’s Peixoai~el. Owner lias the right to object to aiiy representative or 
Persoa einployed or engaged by Contractor that engages in niiscoiiduct, is believed by Owiier to 
lack competence for the tasks assigned, or is iiegligeiit while on tlie Job Site or the Glieiit 
Generating Station Site. Coiltractor shall reiiiove sucli Person from the Job Site or the Ghent 
Generating Statioii Site, as applicable tipon receipt of Owner’s notice. Any cost for replaceiiierit 
Persons will be at Contractor’s expense. The rights of Owner riiider this Sectioii 5.11 are in 
addition to the rights of Owier with respcct to the persoanel pursuant to Sectioii 4.6. 

\ n 

37 



ARTICLE 6 

PROJECT SCHEDULE 

6.1 Coiiiiiieiiceiiieiit. Contractor shall immediately coiiinieiice perforiiiance of the 
Work in its entirety in accordance with tlie requireiiients of tliis Agreeinelit and coiitiiiuously aiid 
diligently fill fill its obligatioiis under this Agrecimlit-. 

iiiust include: a coiiiplete listing of the Spsteins along with a sclieduled turiiover date for each 
such System aiid a scliedule of docmielits to be iiicludecl in the System Twiover Package that 
will accompany the System beiiig turiied over. Each System Turnover Package must be p-operly 
coiiipleted aiid iiiclude sufficient checltout and operatioii information to clearly indicate that the 
System has been coiiipletely clieclced out, inclodiiig: iiistrnrnentation checkout and calibration 
data sheets, hydrostatic test reports, factory test reports, chemical cleaiiiiig aiid lubrication 
recoids, non-destructive testing records, operating niaiiuals, marked-up €’&IDS reflecting as-built 
conditions, and electrical test data sheets, iiiclirdiiig iiiegger test reports and vendor field rcports. 
The data provided in each System Turi compatible far 
insertion into Owner’s hold card system. evicw such plan 
aiid provide written coniments to Contractor. Coiitractar will promptly address such coiziiiieiits 
aiid resubinit the plaii until such time as Owner approves the plan. Owner and Coiitractor will 
mutually agree 011 the final turiiover aiid start-up plan prior to its implenientatioii. Thereafter, 
Contractor’s turiioyer of Systems will be accomplished as follows: 

6.2.1 Ready for Turnover. When Coiitractor deems that it has acliieved 
comnpletion of construction of a System or, in the case of m y  Systeiii that is a 
modification, expansion OT iiiiprovenient of a portion of the T Jnit, completioii of such 
iiiodification, expamioil, or improvement, in accordaiice with this Agreeiiient, including 
static integrity tests, aligmiiciit, electrical continuity tests, Iztbrication, and demolistration 
of readiness for operatioii as appropriate (but exclusive of Punch List Items, final vendor 
reports, iiiaimls, aiid other inforination not necessary for start-up), Contractor shall 
iioti-tjl the Owner Representative, in writing, that the System is ready for luniover to 
Owiier, ~vliicli notice iiiust be accoiiipaiiied by tlie applicable System Tmiover Package 
iiieetiiig the requirements of this Agreenieiit. 

6.2.2 Turnover Acknowled~meiit, Owiier 
tririover in writing ((‘T1ir1iover Ack~xol.vledgille~it”) 
Owiier Represeiitative of notification fkom Conlrttc 
riiiless Omer  reasonably believes that: (i) the System Turnover Package does not coiiiplp 
with tlic requirements of this Agreeinelit or (ii) the System: (a) coiitaiiis deficiencies, 
defects, or noli-coiiforiiiitics that preclude safe testing, safe comniissio~iii~g, or safe 
operaiioii; (b) has not been prepared, fluslied, or cleaned as necessary or appropriate; (c) 
requires Work that has iiot been completed and u7liich does iiot coiistitute a Pimch List 
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Ttenz; or (d) iiiateriaIIy differs i?om thc System required mder this Agreeme~it. Owner 
and Contractor must develop a Ptiiich List and eiideavor to eliswe tliat tlie Punch List 
contains all deficiencies aiid incomplete items of Work with respect to the System 
submitted for Turiiovcr Acluiowlectgnient. Notwithstanding the foregoing, if the turiiover 
of a System by Contractor is not made i n  accordance with the agreed upon turnow 
Project Schedule aitd as a result Owiier is uiiable to accept or reject siich System within 
the Owner Review Period, Owler and Contractor will iiluttially agree uipon a reasonable 
extension of tlic Owner Review Period for the affectcd Systems, wlliich extension will 
reflect tlie nature of the affected Systeiii, Turnover Ack~iowledgiiient and tlie provision 
of operatiiig personliel neither constitutes acceptaace of any System, Owner's acceptance 
of care, custody, or control of such Systciii, nor any transfer of control to Owner, 
iiicluding rcsponsibility for commissioning, start-up, testing, operations, or maiiitenance. 

6.2.3 Deficiencies. If Owiicr reasoilably believes that any of the circumstances 
set forth in clauses (i) aiid (ii) of Seetioii 6.2.2 exist with respect to a System subiiiitted 
for Tuniover AcIuioivledgtiie1it, Owier will  so iiotifjr Contractor jii writing during the 
Owner Review Period, stating the deficiencies iioticed or the iiicoiiiplcte items of Work, 
as applicable. Wheii C!ontractor deeiiis it lias reiziedied such deficiencies or completed 
such i tem of Work, as applicable, Contractor will then again notif37 Owner 
Representative as provided in Section 6.2.1. This procedure will be repeated until Owner 
issues the Turiiover Acknowledgmeilt for such System. Nothing coiitaiiied herein will 
prevent Owner from ideiitifyiiig aiiy Defects, deficiencies, inconiplete Work, or Puncli 
List Iteiiis if discovered after T11riiover Acknowledgment of ally System 

6-3 Tie-in arid Mechanical Completion. 

6.3.1 Sequence. Contractor shall not coiniiieiice inakiiig any Tie-in until (i) the 
eiitire Glient CCR Transport System lias achieved Mechanical Coiiipletiori atid is ready to 
coiiuiieiice coiiuiiissioning (except for Work required to be performed as part of the Tie- 
ins), (ii) Contractor has given Owiier a certificate to that effect, and (iii) Owner 1x1s 
signed a certificate that Tie-ins inay co~iiineiice. Contractor will then perform the Tie-ins 
iii the following seqiience: (i) Bottom Ash Systciii (which Tie-in will be performed 
without a IJiiit outage), (ii) Gypsum System (which Tie-in will be performed without a 
Unit outage), aiid (iii) the four Fly Ash Uilit subsystems during tlie iespeclive Unit Fly 
Ash Tie-in Outages for such Tie-ins. 

6.3.1 Achievemetit, Contractor shall achieve each of the Fly Ash Tie-Ius prior 
to the scheduled elid of tlie applicable Fly Ash Tie-in Outage. 

6.3.2 Tie-in. If tiiiiely completion of the Marslialling Requirement by 
Contractor for a Tie-in is in jeopardy in the reasonable judgineiit of Contractor or Owiei., 
Contractor shall proiiiptly prepare and implement, in good faith, a detailed recovery plall 
sucIi tliat the pirforiiiaiice of tile WOTI< can progress in accordance wit11 tlie Project 
Schedule. Owier is obligated to issue a Certificaie of Tie-in 
rcceipt of Contractor's iiotice o f  the completion of a Tie-in if Contractor lias satisfied the 
reqiiirements of Tie-in; provided, however, that if such certificate is given, tlie Tie-in 
conipletioii date dial1 relate back to the date of submission of Contractor's notice of 
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coiiipletioii for which tlie certificate is given. If Contractor fails l o  coiiiplete a Ply Asli 
Tie-in within tlie Fly As11 Tie-in Outage arid the affected ‘CJllit cawiot be placed in service 
and operate as a consequence of Contractor’s failure to coiiiplete the Tie-in, liquiclated 
damages will be assessed against Contractor, which liquidated damages will be calculated 
as if they had been iiicnrred uiicler Bectioii 4.1, for each Day, or part thereof (without 
proration), from a d  after the first Day followiiig tlie Fly Ash Tie-in Outage uiitil the Day 
that the Fly Ash Tie-in has been coiiipleted. Contractor’s Tie-ia Work iii‘~isf, however, be 
coordinated with the Work to be perforiiied by Owner during such outage. If Contractor 
requircs additioiial h e  to coiiiplete the Tie-in Work aiid requires that the Unit be out of 
service in order to complete sticli Tie-iii Work, at Contractor’s request, Owiier will 
schedule the required iiiiiiiber of Days for Coiltiactor to complete the Wosk aid 
Contractor will be assessed liquidated daiiiages for each such Day, as if such liquidated 
damages were incurred under Secfioii 7,1, Contractor may not coiiiiiieiice Work to 
acconiplisli Tie-in unless its vmrkforces, its Subcontractors’ workfoxces, Equipment, 
Materials, Consumables, aiid Construction Rids necessary for the performance of such 
Work, have beeii fully marshaled and are present at the Job Site prior to tlie 
comiiieiiceiiieiit of the outage cturiiig .wliich such Work will be performed (the 
“Marshaliitg Requirement”). Contractor will withdraw from tlie Unit so as not to delay 
Start-up as plaivied by Owner. Contractor is obligated to achieve the Tic-in 
notwitlistanding the occurrence of ai1 event of Force Majeure (other than an event of 
Force Majeure occurring after it has inet tlie Marshaling Requirement) and witlioiit 
adjustment of the terms of this Agreeiiieiit on account thereof. Coiitractor recognizes that 
the date of the sclieduIed Fly Asli Tie-in Outage is not subject to cliarige except i n  
Ou711ei”s sole discretion. 

6.3.3 Mechanical Completion. If tiiiiely achievement of Mechanical 
Completion is in jeopardy in the reasonable judgineiit of Contractor or Owner or if it is 
iiot tiiiiely achieved, Contractor shall proiiiptly prepare aiid iniplement, in good faith, a 
detailed recovery plan and accelerate the Work such that 
can progress in accordaiice with tlie Project Schedule. 
receipt by Owner of written notice from Contractor c 
satisfied the requircincnts for Mechanical Completion (other than issuance of the 
Certificate therefore by Owiier), Owner sliall determine .n’ietlier the applicable 
requirements have been achieved and sliall either issue the Certificate of Mechailical 
Completion or give iiotice to Contractor in writing of Defects iii the Work (other than 
Puiicli List Itenis), of which Owner tI ated to issue the 
Certificate of Mechaiiical Conipletioi if Coiitractor lias 
satisfied the requirements of Me suatice of the 
Certificate therefor by Owner). U e reasons why 
Contractor has iiot achieved Mechanical Completion fioiii Owner, Contractor shall 
psoniptly perform corrective iiieasures to eliiiiinate aiiy Defects or deficiencies in the 
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deficiencies (other than Puiicli List Items) remaiiiiiig in the Work that prevent 
acliieveriieiit of Mechanical Completion, 

6.4 Project Schedule Upd;\te. Without altering, revising, or otherwise changhg the 
scliediiled Tie-in Dates, the Scheduled Mecliaiiical Coiiipletioii Date, the Gmraiiteecl 
Coiiiiiiercial Operation Date, or the Guaranteed Filial Conipletioil Date, Contractor shall submit, 
on a iiioiitlily basis, with tlic moatlily status report submitted pm‘suatit to Section 4.23(i), 
electronic aud updated hard copy of a total project integrated Project Scliedulc, including criticaI 
path activities iutercoiiiiected by sclierlule logistics, in Level 3 PriiiiaveraO 5.0 foriiiat (fully 
logic-tied arid resource loaded) aiid meeting the requireinents set forth in  Exhibit F-4, to Owner 
for Owner’s review aiid comment. All esteiisioiis of the Project Schedule to which Contractor is 
entitled shall be dcterinined by the iiiipact of the delay givii?g rise to the change in Project 
Schedule 011 the ciitical path. The difference or “margin” between the plaiuied date for 
Commercial Operation and tlie Guaranteed Coiiiiiiercial Operation Date beloiigs to Contractor. 
Contractor shall “OIW the float” to thc cxtent of retaining its riglit to finish early. 

6.5 Perforniaiice Testing. 

65, l  Perfoiiiiance Guarantee Tests, At such tiiiie as r\/lecliaiiical Coiilpletioii 
a d  all Tie-ins have been achieved aiid Contractor believes that tlie Glient CCR Transport 
System is ready for the pcrforiiiance of tlie Perforiiiance Guarantee Tests, Contractor 

of the Perforiiiaiice Guarantee Tests - 
6.5.2 Perforiiiance Guarantee Tests. Performatice Guarantee Tests shall be 

scheduled with due regard for miiiirniziiig the operatiiig expeiises of aiid maximizing 
reveiiiies to be derived from Unit opeisations during sLzcli tests. The Perforiiiaiice 
Guaraiitee Tests mist be conducted by a third party coiltractor as required by Exhibit G 
aiirl passed simul taiieously while the Units, as iinpro.ired by the Glient CCR Txansport 
System, are in coiiipliaiice with the teriiis of this Agreeiiieiit and producing CCR at 01’ 

near their maximum rates (the Perforiiiance Tests will utilize additioiial CCR lield in the 
Existing Facility and/or stored in the Ghent CCR Trailsport System to achieve tlie dcsigii 
limits for the Ghcnt CCR Transi)ort System as set forth in this Agreement). Such tests 
must be conducted: (i) in the preseiice of Owner; (ii) in accordaiice with Section 5 9 ,  
Section 6.5.4  rid Article 11; and (iii) in accordance wit11 the requirements of Exhibit G 
and tlie Perforiiiaiice Guarantee Test Procedures. 

6.5.3 E~uiiiinent. No auxiliary, stmidby, 01’ teiiiporary Equipinelit inay be used 
(luring the perfomiaiice of tlie Perforiiiaiice Guarantee Tests, unless otlierwise approved 
in writing by Owiier. AI1 Equipmeiit aiid Systciiis of the G h t  CCR Transport Systein 
iiiust be operational. 

6.5,4 Tcsting. Contractor’s directions issued to Otviier pursuant to Section 5.9 
iiiust be consistent with Prudent IJtility Practices aiid Appiicable Law, iiichdiiig 
operation o f  all Systems and Eqtiipment within the manufactureis’ specifications, 



recoiiuneiidations, arid warranty rcquircnients, without over-stressing or over- 
pressurizing any such systems. Test tecluiiciaiis collecting data aiid providing other 
testing-related services may not operate any Equipiiieiit during any Perforiiiance 
Guaraiitee Test. 

6.5.5 Retesting. If Coiitractor fails to successfully perform any of tlie 
Performiice Guarantee Tests, tlie defects, deficiencies, and otlier conditions wliicli so 
prevent perforiiiiiig such tests successfully must be immediately thereafter corrected or 
remedied in accordmice with Section 12.1. Upon compIetion of such corrective or 

lice Guaraiitee Tests to be re- 
piior written notice to Owner; 
remedial actions promptly after 

the erid of the failed Perfamalice Guarantee Tests, Contractor may request a re- 
perfomnnce 011 notice to Owner and Owner 
shall not wmsoiiably deny such's i‘equest (e.g., Owiier m y  deny the request if Owiier’s 
relevant personnel and advisors cannot reasonably be available to observe the testing 
through the projected conclusion of the re-perfomaiice) so long as Contractor establishes 
to Owner’s reasoiiable satisfaction that Contractor has successfully determined the 
defects, deficiencies, and other coiiditiaiis which prevcnted performing siicli tests 
successftilly and has coiiipleted the necessary corrective or remedial actions. The 
Perfomlance Guaraiitee Tests will be repeated until tlie Perfomiaiice Guaraiitee Tests 
have been successfully conducted by Contractor but will in 110 way excuse Contractor 
from the timely achievemelit of the Guaranteed Commercial Operation Date. The results 
of all inspections and tests will be provided to Owiier together with gross and reduced 
data aiid other information reasoiiabIy requested by Oiwier. The Perforinarice Gziarantee 
Tests will be coiiducted in accordance with this Sectioii 6.5, Section 5.9, and Esliibit G 
for tlie purpose of demonstrating the acliieveiiient of Coiimiercial Operatioil or Filial 
CoiiipIetion, as the case iiiay be. 

6.5.6 Excused Delays. If the Perforiiiance Guarantee Tests (or retest) caiuiot 
coiiitiieiice as of the date established pursuant to this Sectiori 6.5 (or if the Performance 
Tests or retest we interrupted) because Owner cannot operate the Uilits at the capacity 
required for the Perforiiiance Tests (unless such inability is caused by tlie Work, tlie 
Contractor or a Subcontractor) (a ‘‘IJiiit Derate or Outage Delay”), tlieii the Guaraiiteed 
Commercial Operation Date will be estended by one day for each day until the eiid of tlie 
Unit Derate or Outage Delay. If after Mechanical Co1npletian in conuection with tlic 
Performance Guarantee Tests (or retest) Contractor requires aiid requests an outage 
yiirsuant to (i) of the last sentence of Section 6.1 1 and Owner delays providing such 
outage beyond a reasonable period of time, tliell tlie Guaranteed Coinniercial Operatioii 
Date wiI I  be extended by one day for each day of such delay. 

G.G Re-Setting of Giieiit CCR Transport System . During those periods after 
Coiiiiiiercial Operation, Contractor sliall perform whatever Work is necessary, including re- 
setting of Equipmeiit and repairs of daniage or niodifications caused by testing, to return the 
Gheiit CCR Transport System or rele-crant portion thereof to the normal operating control settings 
and configurations; provitled, however, Contractor is iiot entitled to require that the IJnit be 
take11 out of service or operate oii a restricted basis. 
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6.7 Commercinl Operation. Contractor sliall successfiilly achieve Commercial 
Operation on or before the Guaranteed Coiiiiliercial Operation Date. At srrch time as Coiitractor, 
in good faith, believes that it has completed the requirciiiciits necessary for the achievement of 
Coiiiiiiercial Operation, including the passage of the Performance Guarantee Tests required 
therefor, it shall give writteii noticc of its belief to Owner. Such notice shall be accompanied by a 

sooii tliercaftcr as such reports are first avniIabIe to Contractor) providing a suiimary of the 
Performance Guarantee Tcsts 011 which it is based aiid iiicludiiig all raw data taken duriiig srich 

niusl be delivered to 
aiid SLICII report \vi11 
cietil results of tcsling 

in tlie yreliiiiiiiarp Perforniaiice Guarantee Test repoi t to allow Owiier to reasonably deteriiiine 
that there is a high probability that the final Performatice Giiarantee Test rcsults will confirm that 
tlie applicable co 11 liave beeii achieved. As soon as practicable, 
but in any eveiit after receipt of notice by Owner, O11711er sliall 
either issue the C ion or reject Contractor’s notice, in which case 
it shall state its reasons for rejection. Sricli procedure sliall be repeated uiitil Contractor submits 
a notice cleriioiistratiiig that it has f~ilfilled tlie requireineiits necessary to achieve Coiiiiiiercial 

iier is obligated to iswc the Certificate Comiiiercial Operation 
pcriod set forth above if Contractor lias satisfied the requiiemei 

cli certificate is given, the actual date of Coniiiiercial Operatioii shall relate back 
to the date Contractor submitted its wvrittcn iiotice of achievement of Coiiiiiiercial Operation io 
Owier for wliich tlie certificate is given. 

6.8 Possession aiid Control. On Coiiuiiercial Operation, Owmer shall take arid 
thereafter be respomible foia the care, custody, control, Operation, aiitl iiiainteiiance of the Glient 
CCR Transport Systeai, Following transfer of possession and control of the Ghent CCR 
Transport System to Owner, Contractor (and its Subcontractors) will have reasoliable access to 
the Glient CCR Transport System to complete aiiy Work still remaining to be performed 
lie reunder; provided, h owe\T er, Contractor, Subcontract ors aiid 0 m e r  will be required to 
coniplete any and all Work required to achieve Coiiuiiercial Operation or Filial Completion in a 
iiiaiiiier consisteat with the operatioiial requirements of the Ihiits (as iiiiprovecl by the Glieiit 
CCR Transport System ) as directed by Owviier. In no event will Owner be required to take ally 
of the IJaits out of service or otherwise aclversely affect aiiy of tlie TJiiits’ operations, except as 
set forth in this Sectiori 6.8. 

G,9 Filial Completion. Contractor sliall successfYly perform all of tlie Work md 
obligatiolis (except obligatiolis requirjng fiiture performance, cg., warranty obligations) and 
slzall achieve Filial Coiiipletion 011 or before the Guaranteed Filial Coiiipletioii Date. At snch 
time as Contractor, in good faith, believes that the requirements of Final Coinplctioii have been 
met, Contractor sliall gise notice to Owner, together with reasonable substantiating 
documentation thereof, ilicludiiig all gross aiid reduced data from Performance Guarantee Tests 
conduc are not required to be provided with srrcli 
110 ticc. of such iiotice from Contractor, Owner will 
determine wlietlier the requireiiieiits of Final Coiiipletioii have been achieved, subject to 
coiifiriiiatioii by reference to the fiiial laboratory results. If Owner agrees with Contractor’s 
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confirm that Final Coiiipletioii has been 
e later of reccipt of Contractor’s notice or 
of Final Conipletion. If, however, Ocviicr 

believes that Final Coinpletion has iiot ce to Contractor to 
that effect, with reasons for such beli period, and, upon 
receipt of such notice froiii Owner, Contr acfioii to fiilfill the 
requirements of Final Coiiipletion. Coiitractor shall thereafter provide another notice to Owier 
when it Iielieves that Filial Coiiipletion has been achieved and the above-described procedures 
will be relieated tiiitil Final Coiiipletioii is achieved, Owner is obligated to issue the Ccitificate 

of receipt of Contractor’s notice if Contractor 
ion. Nothing iii this Scctiori 6.9 sliall relieve 

Contractor of its oliligatioii to achieve Final Coiiipletion by the Guaranteed Final Coiiipletioii 
Date. 

a 

6.10 Maiiiteiiaiiee Ootnge. Owner \vi11 iiifonii Coiitractor as soon as practical if a 
iiiaiiiteiiaiice outage is scheduled for the Unit. With Ower’s permission, Contractor may use tlie 
period established by Owner far such iiiaiiitenaiice outage to perform Work, iiicluding Tie-in. 
Owner iiiay chaiige the schedule for coiiiiizeiiceinent of a iiiaiiiteiiaiice outage withotit notice. If 
Contractor causes Owner to e$end a iiiaiiiteiiance outage beyoiid the scheduled duration, then 
each Day of sach extensioii will constitute a TJliit Orifage Day and Contractor sliall coiiipeiisate 
Owner for m y  such extension at the rate establislied for liquiciated daiiiages pursuant to Scction 
7.1. 

6.11 Conti*actor Requested Outage. In addition to an outage scheduled as part of the 
Tie-in Work, Contractor iiiay request periiiission to perforin Work during a forced outage of tlie 
Uiiit. If the Uiiit experiences a forced outage, Coiltractor may give Notice that it wishes to use a 
portion of sach forced outage to perform Work Owner, to the extent practicable, will specify 
the dafes, times, and restrictions oii Contractor’s access to the Unit for the perforiiiaiice of such 
Work. Contractor may also request access to Existing Facilities off the Job Site at otlier times. 

r access at other tiiiies shall be made in writing and provi 
Oiviier may in its sole discretion gatit sricli requested ad 

Owicr will speciljt in writing tlie dates, times, ities. 
access prior to providing such access to Contractor. Not 1 

the start of any such aclditioiial outage, Owner has the a 
hies during which Contractor will have such access. If (i) Contractor’s request for 

additional outage time canliot be accoiiuiiodated during a scheduled or forced outage and the 
[Jnit mist be takeii out of service or operated oii a restricted basis or (ii) Coiitractor fails to 
properly withdiaw f?om tlie outage on scliedule and thereby causes a delay in Start-TJp, as 
applicable, then liquidated damages pursuant to Scctioii 7.1 will apply. 
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ARTICLE 7 

LIQULDATED DAMAGES & LIABILITY 
LIMITATIONS 

7.1 TJriit Outage Day Liquidated Damages. Tlie Parties agree that it would be 
extremcly diEcLilt and impracticable under the presently luiowii aiid anticipated facts atid 
circmistauces to ascertain aiid fix the actual damages that Owner wozild iacur sliodd Coniractor 
faiI to achieve a Fly Ash Tie-in during the applicable Fly Ash Tie-in Outage or, during the 
perforiuance of Ihe Work, cause a Uiiit to remain (or bc taken or forced) out of service or operate 
011 a restricted basis for all or a portion of a Day (eacli a “IJnit Outage Day,” for example, if two 
IJilits are €orcecl out of service for all of one Day, that would coilstitate h ~ o  ‘liiiit Outage Days). 
Accordiiigly, tlie Parties hereby agree that if Coiitractor fails to coiiiineiice and coiiiplete the Tic- 
in during a Fly As11 Tie.in Outage, estends an outage as set forth in Scction 5.9, or otlierwke is 
liable for liqiiidated damages puisuaiit to Ihis Section ’7.1, iiiclrrdiug as set foith in Section 6.10, 
Section 6.11, Section 4.3 or this Sectioil 7.1, tlieii Coiltractor sliall pay Owner, as Ow11er’s sole 
and exclusive remedy ancl Cotitr iquidated 
damages, aiid not as a penalty, for each 
whole IJiiit Outage Day (pro rated for partial T Jiiit Outage Days and for operations on a restrictcd 
basis), Contractor shall not be liable for liquictated damages wider this Section ’7.1 to the exleiit 
that any applicable ‘CJiiit Outage Day (or portioii thereof) results from Owiier’s failure to esercise 
commercially reasonable efforts (but iiot iiicludiiig tlie performiice of any Work to be 
performed by Contractor) in accordance with Priiclent lltilitp Practices (i) to retrun the applicable 
Unit to service as soon as practicable and (ii) to maintain it in  service. 

9.2 Commercial Operatioxi Delay; Liquiclated Damages. Tlie Parties agree that it 
woulcl be extremely difficult and impracticable under the presently known and aiiticipated facts 
and circumstances to ascertain aiid fix tlie actual damages that Owiier would incur should 
Contractor fail to acliieve Coiimercial Operation by the Guaranteed Coiiviiercial Operation 
Date. Accordingly, the Parties liereby agree that if Contractor fails to achieve Comniercial 
Operation by the Guaranteed Coniiiiercial Operation Date, tlieii Contractor sliall pay to Owner, 
as Owfier’s sole and exclusive remedy and Contractor’s sole and exclusive liability for such 
delay, as  liquictated damages, and iiot as a penalty, - (pro rated for partial 
Coiimercial Operation is delayed beyond the Guaranteed Coiiiinercial Opcratiori Date, and 111 

]I-for each whole Day (pro rated for partial Days) thereafter 
until Comiiiercial Operation is achieved. It is agrced by the Parties that the liquidated damages 
set forth in this Section ‘7.2 relate solely to Contractor’s failure to acliieve Conimercial Operation 
by the Guaranteed Commercial Operation Date. 

7.3 Woi.1~ Scheduling and Liquiilatecl Damages. Contractor acknowledges tliat 
time is of the esseiice in this Agreement and that Owner intends to place the Work in commercial 
sewice oii or prior to tlie Guaranteed Coiiimercial Operation Date, Accordingly, upoa 
achieveiiient of Coiiiiiiercial Operation, Contractor shaIl be required to caniplete any aiid all 
Work reqiiircd to achievc Filial Completion, in a iiiaiuier consistent with the operational 
requireiueiits of tlie Units as directed by Owner. Contractor is not entitled to iequire Owner to 
ta le  any of tile 1Tiiit.s (or a11 or any portion oftlie Glieiit CCR m t l s p r t  System) out of service or k\ 

. &  
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otherwise adversely affect any of tlie Unit operations. Accordingly, Contractor shal 1 scliedulc 
and coordiiiate with Owner aiiy Work, iiicluding perforiiiaiice testing, required to achieve Filial 
Conil~letion to avoid adverse impacts on Owner’s ability to operate aiiy of the Units. If the Units 
or aiiy portion tlicreof i i w t  reniain or be taken out of service or the iiatiire of the Work to be 
performed will otherwise prevent Owner from operating aiiy of the Units as it requires, Owiier 
must first agree to take the Units out of service or lo perinit such Work to be performed and 
Contractor shall be required to pay to Owner, as liquidated damages, the siiiii establisiicd in 
Scctioii 4.1 for cacii Day of portion thereof for which aiiy of the Units reniaiii or are taken out of 
service or operated 011 a restricted basis after tlie Guaranteed Coiiiiiiercial Operation Date. If the 
Glient CCR Traiisport Systeiii or aiiy portion thereof must remain or be taken out of service or 
the nature of file Work to be performed will otheiwise prevent Owiier fioin operatiog a1137 portio11 
of the Glient CCR Transport System as it requires, Omier iiiust first agree to take the portion of 
the Glient CCR Transport System out of sewice or to permit such Work to be perforiiiecI aiid 
Contractor shall be required to plan and imple~nent its Work in such a fasliioii to ensure that tlie 
Units can be coiitiiiually operated on ail titirestricted basis and will prepare (and, if necessary, 
iinplement) coiitingeiicy arrangeinelits so that tlie TJiiits can be SO operated and the CCR fiom the 
TJiiits call be properly transported to their perinanent disposal location 011 the Glieiit Geiicratiiig 
Station Site. 

4.4 Payment. The liquidated damages specified in this Agreement are due and 
payable by Contractor to Owner 011 the first Business Day of the month following the month iii 

which they were incurred. 

‘7.5 Coiisequeiitial Damages. Neither Owiler iior Contractor (or any Subcontractor) 
will be liable for any consequential, special, incidental, or iiidirect daiilages, sustained by the 
other Party or any of such other Party’s respective parents or Affiliates. 

’7.6 Limitations of Liability. 

7.6.1 Liquiclated Damages Liiiii t. Contractor’s inaximuni aggregate liability for 
liquidated claiiiages arising uiider this Agreement will in no event 

7.6.2 Overall Limit. Contractor’s overall cumulative liability for damages to 
is Agreement will in no event exceed 811 aiiioriiit 
of the Contract Price; provided, however, such 
to, and no credit shall be issued against such 

liiiiitatioiis for: 

(i) Contractor’s iiideimiity obligatiolis as set forth hi Sectioiis 8.8.2 and 22.2 
and Articles 16 and 20 (provicled, that for Article 20, onlp third party 
claiius shall iiot apply to such liiiiitatioii); and 

(ii) Claims which arise or result froiii frai1dduleiit acts, siolatioiis of Applicable 
Law, gross iiegligeiice or willful iiiisconduct of Contractor, its 
Subcnatractois or others for \vhom Contractor is responsible. 
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(iii) any cost or expeiise arising f?om Coiitractor’s failure to achieve 
Mechaiiical Completioii. 

ARTICLE 8 

CONTRACTOR’S COMPENSATION 

8.1 Contract Price. Owner shall pay Contractor for the due, proper, and coiiiplete 

subject to (i) a reductioii by tlie aggregate amounts, if 
any, paid by the Owiier under the Ciheiit CCR Equipmeiit Conlracts, (ii) adjustinelits in the event 
of any options exercised by Owier in accordance with Exhibit T, and (iii) other additioiis aiicl 
deductioiis by Cliange Order as provided in this Agreeiiieiit (the “Contract Price”). Contractor 
shall receive the Contract Price as full coiiipensatioii for the perforniance of the Work and its 
otller obligations hereunder whether or not Contractor has properly estimated OY anticipated the 
costs required to -hilly pexforni its obligations under this Agreeiiieiit. The Parties agree that as of 
the Effective Date, Owiier will have made progress payiueiits to the Glieiit CCR Transport 
Eqiiipmerit Siippliers uiider tlie Ghent CCR Tmtispoit Equipment Contracts, wliicli amounts, 
upon Owier’s assignment of the Glieiit CCR Traiisport Equiyiiieiit Contracts to Contractor, will 
have been iiiade for the benefit of Contractor. Accordingly, iiotwitlistalidiiig anything to the 
coiitrary herein, Owner sliall be eii~itled to deduct the aggregate amount- of its payiiients to the 
Glieiit CCR Traiisport Equipmeiit Suppliers nnder tlie Glieiit CCR Transport Equipiiieiit 
Coiitracts Euoiii the fxst amounts due aiid owing to thc Contractor heremider. 

8.2 Taxes. 

8.2.1 Cooperatioii and Inforiiiation. Contractor sliall pay a11 payroll and 
other related epipIoyiiient coiiipeiisatioii taxes for Coiitractor’s employees; federal, state 
and otlier taxes tIiat may be assessed on Contractor’s net iiicoiiie, net wortli, liceme, 
privilege, or gross receipts (other tliaii taxes that are designated as sales or use taxes) 
arising froiii the Agreement; taxes, duties, excise fees, and other costs associated wvi tli the 
impoiiation or eqortafion of Equipiiient, Materials, Coiisumables, Construction Rids, or 
services; other fees, royalties aiid assesslimits of any nature in coiuiectioii witli the Work, 
coiitributioiis and tases for which Contractor is liable uiider Sectioims 8.2.3 aiid 8.2.6, and 
eiigiiieeriiig and business license costs (collectivcly, tlie “Confra~to~ Taxes”). Sales or 
use taxes required uiidcr Applicable Laws to be (i) collected by Contractor fiom Owner, 
or (ii) lmid by Contractor or any Subcontractor (aiid for which no exemption is available) 
hi coiuiectioii wifh purcliases or sales of Equipmetit, hkterials or Consumables required 
for perforiiiance of the Work, (collectively “Sales TZIXCS”) iiiclridiiig sales or use taxes 011 

Equipnient, Materials, aticl Consuniables provided by Contractor, sliall be administered 
by Contractor in accordance with Sections 8.2.4 below aiid 8.2.6 below. The Contract 
Price iiicludes Contractor Taxes and excludes Sales Taxes (other than those includcd in 
Coiitractor Taxes). Contractor sliall be reimbursed for the fLill aiiiouiit of’ Sales Taxes 
(other tliaii those iiicluded in Contractor Taxes) properly paid by Coiitractar or its 
Subcontractors 111 accortlaiice wit11 this Agreeinei~t 011 a niontlily basis at the tiiiie 
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Contractor receives payinents pursuant to Section 8.5, subject to tlie doctiinelitation 
requireineats of Section 8.6. 

8 2.2 Subcontractors. Excluding any Sales Taxes that are determined by a 
Goveriuiieiital Authority not to be eligible for exeruption uiider Applicable L,aws, Owtier 
will 1101 have atiy respoiisibility whatsoever with respect to taxes assessed against, paid, 
or deemed to be paid by Subcontractors. 

8.2.3 Taxes Related to Enl~~loyineiit of Persons,, Contractor accepts full atid 
exclusive liability for the payiiieiit of any and all contributioiis or taxes that are iiieasured 
by wages, salaries, or other reniui~erations paid to Pcrsoiis employed by Contractor 01- its 
Snbcontractors for the Work, or wliich arise by virtue of tlieir eiiiployment, and wliicli 
now or hereafter are imposed by any Goveginienfal Authority. Such contributioiis or 
taxes shall iiiclucle those for ~iiieinploymeiit iiisuraiice, social security insuraiice, woricers’ 
coiiipeiisation, old age retirement benefits and other payroll taxes of any  Itiiid. Contractor 
shall coiiqly with Applicable Law reIating to such subjects and dial1 fully rciaiburse 
Owner for any of such taxes or contributions that Owner ~ i i a y  be required to pay. 

8.2.4 Sales and Use Taxes. Certain items o f  Equipment, Materials and ’ 
Consuiiiables purchased in the perforiiiaiice of the Work iiiay be exempt from Sales 
Tases in accordance with KRS 139.470 and KRS 139.480 and aiiy swcessor provisions 
or siinilar provisions. O w e r  is responsible for notifying Contractor in a tiniely Iiiaiitier 
as to tlie ~iature  of iteiiis that are exeiiipt froin Sales Taxes and, upon Contractor’s 
request, Owner will proiiiptly provide Contractor with tax exemption certificates wIzicIi, 
when properly utilized by Contractor, will allow Coiitractor to purchase such iteiiis from 
Subcontractors without payment of Sales Taxes. Contractor shall present any such 
certificate to the Subcontractor on a timely basis as needed to quafifjr for tlie applicable 
exemption. 

8.2.5 Indeimiity and Assessinelk Owier shall defend and iiidemnifj7 aiicl hold 
Contractor harmless from and agaiiist any and all claims for, and resulting liability for 
Sales Taxes aiid related pcfialties a id  interest, and any dispute resolution costs and 
attormys’ fees that niay be asserted on all i t em ~ I i i d i  Contractor purchased wider resale 
or other exeiiiption certificates provided by Owner am1 for wliicli Sales Taxes are later 
assessed, provided that any resulting liability is not caused by tlie act or omission of 
Contractor. With Contractor’s coi1seiit, Owiier, at its own expense, will have the right to 
direct the basis on wliicli any tax assessiiieiit will be paid or contested and to control aiiy 
contest leading to the settleiiieiit of assessed taxes. Notwithstanding anythiiig to the 
contrary herein, Owner retains tlie riglit to choose the attorneys who will represent 
Coiitractor or Owner’s iiiterests regarding aiiy tas assessiiieiits atid/or litigation. 
Contractor shall cooperate with Owiier in coimection with any audit or contest. 

8.2.6 Other Taxes. Contractor shall be responsible for any taxes on 
Construction Aids used in tlie perfoiqance of the Work. O\vner shall be responsible for 
properly taxes, jf any, on Equipnieiit, Materials and Coiisuiiiables purchased by 
Contractor 011 behalf of Owner from aiid after delivery to the Job Site. 
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8.2.7 Tas and Accouiitiiia Iiiforinatioii. Coiitractor shall provide assistance as 
reasoiiably requested by Owier or its tax consultaiit(s), iii coiifirining eligibility aucl 
qualification for exeinptioas from Sales Taxes (and any other exeinptions) lo the relevalit 
Govemmental Authorities. From time to tiiiie during the term of this Agreement aiid 
within thirty inforiiiatioii (30) Days of a request therefor, Contractor sliall provide Owner 
with inforiiiatioii, iiicluding regardiiig quantities, descriptions, costs, and allocations of 
property acquired in coiiiiectioii with the Work as reasonably requested by Owfiler in  
coiiiiectioii with the preparation of Owncr’s tax returns, Owiier’s defense of its tax 
treatment of such items, for the purpose of satisQiiig regtilatory requireiiients or as 
otherwise required in coiuiectioii with calculating, obtaining exemption fio~n, or rebate 
of, Sales Tax. Coiltractor agrees to participate in any Sales Taxes exeiilptioil or other 
exemption or rebate programs identified by Owner, to complete aiicl deliver the 
applicable docuiiietitatioii to obtain tas-exemption for purchases made by Contractor, 
iiicludiiig for Bquipnient and Materials, and to pass any Sales Tax saviiigs or rebates 
tluough to Owier. 

8.3 Progress Paymeiits, Owner sliall pay Coiitractor for tlie Work in ~ n o i i t l ~ l y  
installiiieiits based upoii the fill1 and verified progress not to exceed aiiiouiits establislied in the 
Milestone Papmeiit Sclieclule (based on coiiipleted Work) set forth in Exhibit B. 
Notwitlistaiirliiig anylliirig herein to the contrary, in 110 eveiit may Contractor submit an 
Applicatioii For Payneiit that would exceed the aggregate paymeiit amount specified for such 
iiioiitli in Eshibit B. The Parties will adjust the payiiient Prqject Scliedizle set forth in Exhibit 1) 
as iiiay be iiecessarp aiid agreeable to prorafe any cliaiige in the Contract Price over the 
iiistallmeiits yet to be made. If there is a substantial cliaiige in tlie Project Schedule, a 
correspoiidiiig chaiige in the Milcstoiie Paynent Scliedufe set forth in Exhibit B will be made. 

8.4 AppIicafion For Paymeat. Day of each caleiidar 
for Work completed inoiitli, Contractor shall fiiruish Owner wi 

througli the last Day of the previoiis caleiiclar nionth, acconipaiiiied by the substantiating data 
required by Section 8.6. Prior to delivery of tlie Full Notice to Proceed to Contractor and 
Contractor’s writteii ackiio\?iledgeiiieiit thereof, the aggregate coiiipensatioii for which Coiitractor 
may submit a moiithlp Application For Payment will not exceed tlie l h i t  for such ~iiontli as set 
forth in Exliibit B. 

8.5 Pay~lieiit of Gubstnnfiatect Amount. Owner sliall pasf Coiitractor the amount of 
each Applicatioii For Payiiiciit whicli has been substantiated by Owiier, I 
aiiiouiits properly withheld hereurider. Owner shall make such paynlelit 
after receipt of the coniplete Application For Payment, subject to the provisions of this Article 8. 
If Owner fails to iiiake a payment ii i  respect of ai1 Application For Payirterlt when due or 
iiiiproperly withholds amoinits due to Contractor, interest will accrue on sucli overdue amounts 
at the Agreed Rate fi.0111 the date such aiiioiint was due to have been paid to am1 until (but not 
including) the date it is paid. Conlmctor uiiderstaiids atid agrees that Owner’s payment 
determination uiider this Article 8 may be made iii coi~jiiiictio~i with the Financing Parties aiid 
that approval o f  the Pirialicing Parties may be requi iieiit in accordance 
with this Ayticle 8, subject to payinent being due iter receipt of the 
coiiipleted Application For Papmei~t. Payillelits respect of Work 
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perfoimeci by Subcontractors constitute trust Amds for such Subcoiitractors and shall not be 
comiiiiiiglecl by Contractor with other fiinds of Contractor or its Affiliates. 

8.6 Guppoi~ting Documeiitation. Each Application For Payiieiit submitted by 
Contractor must be accoiiipanied by the followiiig, all in form sild substance satisfactory to 

(ii) 

(iii) 

a duly executed or ackilowleclged Coiitracfor’s certification stating that: 
(a) all Subcontractors have been paid ainonnts properlp due under their 
respective subcontracts and itieiitifj4lg all Major Subcontiactors with 
wlioiii Contractor bas eiitered iiito subcontrac ts; (b) the applicable Work 
has bceii perforiiied in accorclauce with and complies with this Agreement; 
(c) it has reviewed all fiiiaiicial information contained in tlie invoice aiid it 
is true, correct aiid complete; and (d) 110 Liens or Claiiiis have beeii filed 
or commenced iii coilnection with tlie Work; 

a detailed description of the Work perforiued during the period as to which 
the Applicatioii for Payinelit relates; photographic and other 
docuinentation of the statits and co~iipletioii of the Work; reasoiiable 
documaitation demonstratiiig achievement of iiiilestoiies and otherwise 
demonstratiiig the earlied value of tlie Work; 

dilly execLited partial or final lieii waivers, as appropriate, in the f o r m  set 
forth in Exhibit P-5 from Contractor and from a11 hgajor Subcontractors 
that are to receive payinent. The filial Application For Paymiit iiirist be 
accompanied by filial aiid full waivers of claims and Liens from 
Coiitractor and, to the extent not previorrsly provided, Major 
Subcontractors eiititletl to receive yaymeiit in coiuiection with the 
performiice of the Work; 

a copy of the status report pursuaiit to Section 4.23.1 for the previous 
month; 

a copy of all iiwoices piirsuaiit to which Coiitractor has paid sales or use 
taxes for which it seeks reiiiibursement; and 

such other information, docamelits, and other niaterials: (a) reasonably 
required by Ovi71ier or this Agreeiiieiit or (b) as may be reqitired by the 
laws or custoiiis of the jurisdiction in which the Job Site is located in order 
to protect tlie owiiers of tlie Glieiif Generating Station Site from Liens or 
other liabilities. 

8.4 WitIiIioIding to Protect Owner from Loss. Owier iiiay, without prejudice to 
other rights of Owner hereunder, withhold payment on an Applicatio~i For Payment or aiiy other 
amouiit due to Contractor or a poItioii thereof (or draw on the Retaitmge if sufficient fiiiids to 
withhold are not then available) to the extent such paynlent is disputed by Owner or because of: 
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Contractor’s failure to carry out tlie Work in accordance with this 
Agreement or any material breach of this Agreement; 

other amounts due to Owier from Contractor under this Agrecntent, 
including liquidated damages tlieii due ancZ owing; 

the existence of defective, deficient or nonco~~forming Work iiot yet 
corrected by Contractor .v?lhether or iiot Imymeiit for such Work pursuaiit 
to Scction 8 5  has been previously made. Contractor m y  iiivoice Owiier 
for such aiiiouiits \nrithheId in the next rep1ar Applicatioti For Payment 
made after correctioii or coiiiplefioli of such Work; 

completion of Punch List Itellis may be invoiced by Coiltractor in the 
Application For Payment iniineclialely followiiig satisfactoky coiq~letioii 
of such Puiicli List Items; or 

Ldeiis filed or Claiiiis coiiiiiieiicecl by ally Person that has performed a 
portion of the Work unless Contractor has fi~riiislied ai1 acceptable bond 
(as deteriiiined in accordance with this Agreement) to protect Owier 
therefloin. 

8.8 Find Paymeiit. 

8.8.1 Recoiiciliatiori. As a condition of filial payineiit hereunder, Contractor 
shall have submitted a statement srnimiarizing and reconciling all previous Applications 
For Paymiit, payiiieuts by Owmer, Cliaiige Orclers, aiid thc Retainage. Subject to the 
provisions o f  this Agreement, 
Onuer sliall pay Coiitractor all reiyaiiiing amo-uiits due. Notwithstanding anything to tlie 
contrary contained herein, the filial payment will not become due a i d  payable u~itil: (i) a 
Certificate of Final Completion has been executed by Owner; (ii) Owner has received all 
warranties, Operating and Maintenaiice Manrrals, sclieiuatics, Design Docuineilts, 
perfomlaace testing data, As-Built Drawiiigs aiid such other items as are required by this 
Agreeiiieiit; (5) all Permits or other approvals required of Contractor have been 
stkmiittcd to C)wier; and (iv) the conditions of Section 8.8.2 and 8.8.3 have been 
properly coiiipleted. The receipt of fiiial payment coiistitutes a waiver by Cantractor of 
all claims against Owner (and its property) not preI4ously iiiade iii writing by Confractor, 
except that iiothiiig herein may be construecl to iniply a waiver of any right to any amount 

8.8.2 Release. As a coiiditioii of filial payiiient and surrender of the Retainage, 
Contractor shall submit to Owne;. a release and an affidavit, in the form set forth Exhibit 
F-5, that releases all claims of Contractor wider fhe Agreement escept for claims 
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spcifically identified in the release aud represeiits that all iiidcbtedness coiuiected with 
the Work for which Owner or its propertp might in aiiy way be responsible has bceii paid, 
waived or otherwise satisfied; hut if aiiy sucli itidebtediiess has not beeil satisfied, except 
for c la im specifically identified in the release, Coiitractor may satisfy this obligatioii if it 
fiiriiislies cl bond reasonably satisfactory to Owner to iiidciiiiiify Owier against any stzcli 
item of responsibility or obligation. If any Claim of any kiiicl or nature whatsoever is 
filed in respect of the Work and such Claim or any Lien arises froin or is alleged to arise 
fioiii any failure of Coiitractor or any Subcontractor to pay the iiidebtediiess coiiiiected 
with the Work, Contractor sliall iiidetiiiiify, defend and hold Owlicr liamiless for aniounts 
that Owier intist pay, in defending or discharging such Claim or Lien, iiicluditig all costs, 
reasonable attorneys' fees, charges aiid interest. This provision will stirvive aiiy 
expiration or teriniiiation of this Agreement. 

8.8.3 Satisfaction of Obligation. Notwitlistatiding any provision to tlie contrary 
in this Agreement, Owier a id  Contractor acluiowlcdge and agree that Contractor will iiot 
be entitled to filial payinelit of tlie Coiltract Price or release of the Retahiage unless and 
uatil Contractor has achieved Final Conipletion. 

&,9 Dispnted Applications For Payment. If there is aiiy dispute about ally amount 
~I i ic I i  is requested by Coiitractor or ~diicli is claimed by Owner to be due and payable by 
Contractor, tlie aiiiouiit iiot in dispute will be promptly paid in accordance with the provisions 
hereof$ and any deduction of a disputed amount that is iiot specifically agreed to by Contractor or 
Owner, as applicable, mid which is then determined by arbitration, litigation, or by mutual 
agreement, to have been improperly withheld will be promptly paid by Owier or Contractor, as 
applicable, together with interest from the date sucli amowit otherwise would liave been payable 
to the date of payment at tlie Agreed Rate, 

8.10 Payment of Suhconfractors. Coiitractor shall promptly pay eacli Subcontractor 
when due the amount to ~vliich siicli Subcontractor is entitled. Contractor sliall, by an 
appropriate agreeiiient with eacli Subcontractor, require eacli Subcontractor to make payiiieiits to 
its sub-subcontractors oii the same basis. Owner has 110 obligation to pay or to see to the 
payiiieiit of any monies to aiiy Subcontractor except as may otherwise be required by Applicable 
Law, in which event Contiiictor sliaII iiiimediately rehiiburse Qwiier therefor, with interest 
tha*eoii at the Agreed Rate. 
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ARTICLE 10 

CONTRACT CHANGES 

10.1 Owner-Initiated Changes. 

10.1.1 Chaiige Order Requests, Owiier may, fiom time to time, witliout 
iiivalidatiiig this Agreement, order cliaiiges in (including additions to or deletions of) the 
Work or changes in tlie t h e  for or sequence of coiiipletion of all or any portion of the 
Work (“Chniiges”), by iiotificatioii in writing to Contractor (such iiotice, wliich will be 
substailtially in the form of Exhibit P-3 hereto, n “Chailgc Order Request”), aiid the 
Contract Price, Project Schedule, or other applicable provision of this Agreement m 4 l  be 
adjusted accordiiigly in a Ciinnge Order. Each Change Order Request will be 
accoiiipaiiied by a. descriptio11 of the Changes requested. I 

IO. 1 2  Coiltractor Response. Contractor slisrll, within fifteen (15) Days after 
receipt of a Change Order Request (unless such time period is extended by iiiukial 
agreement of Coiltractor atid Owner or as otlierwise herein provided), provide Owiier for 
its review aiid a p p r o ~ d ,  with a vvri tteii description o f  any adj ustiiierit to the Coiitract 
Price, tlic Project Schedrrle or aiiy other effect 011 the Work or the terms of this 
Agreement result-ing fiom tlie Clia~iges set forth in the Cliaiige Order Requcst. Any 
djustmeiit arising out o f  a Change will be negotiated by Owner aiid Contractor 011 a 
coiiipletely open-book basis azid all such adjristiiieiits as to Coiltract Price shall be iiiade 
on a basis comisteilt with the basis of the Coiltract Price build-up set forth in Exhibit C. 
Contractor, aiiiong other things, shall provide Owner with an itemization or estiiiiate of: 
(i) total job hours (home office aiid coiistruction by craft) and associated salaries, wages, 
premiums aiid benefits; (ii) estimated quantities, qualities (as required) and direct costs of 
Equipment aiid Materials; (iii) ally bids received from any Subcontractors actually 
coiitactcd by Con~ractor in coiuiectioii with such Changes; (iv) all other direct costs 
associated with the performaiice of the Work, iiicludiiig travel a i d  living, reproduction, 
printing, consultants, Subcontractors, costs of Contractor-owned equipment at 
Contractor’s usual and custoniary rates; (v) applicable coiitiiigeiicies for the foregoiiig 
cost items appropriate and customary for tlic degree of uncertaiiity in the estiniate; and 
( T 4 )  the inipact, if auy, on the Project Schedule (tlie ‘‘Coiltractor Response”). Iteiiiized 
proposals are also required for Subcontractor costs. 
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Contractor aiid Owier shall use their respective good faith efforis to agree 011 a 
lump suiii, fixed-price for such Change. If Ocviier and Contractor cannot agree on tlie 
urice for such Cliaiige, Owiier may, at its option, direct Contractor to proceed on aii oilen- 

10.1.3 On711er’s Response. Owner shall, within twenty (20) Days after receipt of 
Contractor Response (the “Owncr Response Period”): (i) iiotifbr Contractor as to 
whether it agrees or disagrees with such Coiitractor Response, and of Owner’s positioii 
regarding the effect of the Cliaiiges and the Cliaiige Order Request on the Coiitracf Price, 
Project Scliedule, OF other applicable provisioii of this Agreeinelit aiid (ii) embody the 
agreed zipon cliaiiges in  the Work, the Contract Price, or the Project Scheclule in a 
docunient substantially in the €orom1 o f  Exhibit P-3 to be executed by the Parties (a 
“Change Order’’). During tlie Owner Response Period, tlic Owner Representative a id  
the Contractor’s Representative sliall iiialce tlzeiiiselves available aiid sliall use reasoiiablc 
efforts to meet or otlierwise confer to discuss the Cliaiige Order Request, Contractor 
Respoiise and tlie estiiiiates tliereiii contained, and to answer any questioiis or clarify aiiy 
information provicted witli respect thereto. Owner or the Owner Rcpesentative may 
request the Contractor’s Representative to provide additioiial reasollable information or 
further inforination and clata to the exteiit Contractor has failed to provide such 
iiiforiiiatioii and data required to be provided or if there are errors, iiiistakes, or omissions 
in any information or data previously provided as part of the estimates contained ia the 
Contractor Response. If Contractor fails to provide data or itiforli1ation required to be 
provided as part of tlie Contractor Response 01‘ fails to cori*ect aiiy errors or iiiistakes in 
such iiifoniiation or data, which prevents Oiviier from properly aiialyzitig such data, or 
information, the Owiier Response Period will be extended by that period of t h e  
coiiiiiieiiciiig oil the date Contractor receives notice of such failure, error, or mistake aiid 
ending on the date tlie correct data and inforiiiation is received by Owi1er. 

10.1.4 Owner Authorizatioa. Coiitractor is not required to perform any Change 
until a Change Order lias beeii issued therefor or O w e r  Iias expressly authorized or 
directed Contractor in writing to perform a Cliaiige pior  to such approval, which it is 
entitled to do. If Owner so authorizes or directs Contractor to proceed with the Change 
set forth in a Change Order Request prior to issuhg a Cliaiige Order tlierefor (the 
“Oi~iicr Authorization”), Owiier shall, as part of such Owner AutJioi+izatiou: (i) 
acknowledge in writing to Coiitractor that it will issue a Change Order therefor, upon 
agreement on the effect of the Changes on the Coiitract Price and Praject Sclicdule and 
(ii) agree to pay Contractor in accordaiice with the invoicing procedures contained lierein 
aiiy midispiited portion of Contractor’s proposed change in the Contract Price resulting 
fi.0111 s~icli Changes. Upon receiving sncli Cliaiige Order or such Owiier Authorization, 
Contractor shal 1 perforiii tlie approved or an thorized Changes in accordance with aiicl 
subject to all of the terms of this Agreement. Contractor limy iiat siispeiid, in whole or in 
part, performalice of the Work during any dispute over any Changes set forth in the 
Cliaiige Oider Request or ail Owv~icr Authorization or during tlie review atid negotiatioii 
of any Cliaiige Order based thereon (or aiiy ad-jiistaletit to the Contract Price or Project 
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Schedule to be set forth therein) uiiless directed to do so by Owiier. Notwithstancling 
aiiytliiiig ta tlie coiilrary herein, if directed pursuant to a n  Owner Aulhorizatioii issued in 
accordaiice with the provisioiis liereof to proceed with Work as to which a dispute exists 
about whether such Work is in or out of the scope of Work required of Coiltractor 
hereniiclel; peiiclitig resolution of such dispute, Contractor sliall (without waiving aiiy 
rigliis or remedies with respect to such Change or dispute) proceed with such Work. 

10.2 Contractor Change Notice. If Contractor wishes to make a claiiii for an 
acljustiiieiit of the Contract Price, aii adiustiiielit of the Project Schedule, or Cliange in ally other 
applicable provision under this Agreement (on account of the occwreiice of ai1 Excusable Event), 
Coiitractor must give notice (“Contractor Cliaiige Notice”) in accordance witli Article 9, This 
Coiitractor Change Notice iiiust be given by Contractor before proceeding to executc any 
additional Work, except in an eiiicrgciicp eiiclaiigering life or property iri which case Contractor 
may act to prevent threatened clamage, injury, or loss. Contractor sliall docu~ncnt aiid otherwise 
support any Contractor Cliaiige Noiice 011 the saiiie basis and within the thirty (30) aiid sixty (60) 
Day periods specified in Article 9. Owner shall respond to all such Coiltractor Change Notices 
withiii twenty (20) Days after ieceipt of filial clocuiiieiitatioii from Contractor, setting forth 
Owiier’s position, and, if appropriate, issuing a Change Older or 0 w e r  Arrtlioiization based 
thereon. AI1 Contractor Cliaiige Notices tnrist include sufficient documentation for Owner to be 
able to make a well-inforined decision. 

10.3 Eniergencies. Any request for a Change claiiiied by Contractor 011 account of a 
iieect to take action in  light of an iiiiiiiiiieiit tlwcat to tlie health and safety of individuals or 
property will be determined by the Parties based iipoii the facts of each such incident. 

10.4 Resolution. Tii the eveiit of a failure to agree to any adjustment of this 
Agreemeiit, including, to the Contract Price or Project Scliedule as required by tlie terms of this 
Agreement as a result of a Chaiige Order Rcqtiest or a Coiltractor Clmge Notice, either Party 
may delilarid resolution of such issues in accordance with Article 23. 

10.5 Contractor Caused Delays. To the extent any delay or suspensioii is caused by 
Contractor or aiiy of its Subcontractors, no adjustinelit will be iiiade to the Contract Pricc, Project 
Schedule or other provision of this Agreeiiieiit. 

ARTICLE 11 

‘TEST AND INSPECTIONS 

11.1 Testing. Contractor sliall conduct, arrange, or obtajli (at its sole expense) all 
inspections, tests, including tlie Perforiiiaiice Guarantee Tests required to be performed to m e t  
its obligations uiider this Agreeinelit (including all certificatioii testing and associated reports 
required by Applicable Law or applicable Codes aiid Staiidards that must be conducted by a 
qualified iiidependeiit party), tests that are iiecessary for the proper execritioii and completion of 
tlie Work. Except as provided i n  Sectioii 6.32, Contractor sliall provide for or arrange for all 
testing persoiuiel (cxcluding operating personnel to be provided by Owiier in accordaiice with 
Section 5.9). The Perfortiiaiice Guaraiitee Tests must be conducted: (i) withill sixty (60) Days 
aAer coiiiplction of hot coiiiiiiissioiiiiig 011 a date selected by the Parties; (ii) wliea all Systems 
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are operatiiig as desigiied (without temporary equipiiieiit); (E) when the Glieiit CCR Transport 
System is operating in full autoinatic mode; (iv) when cominencing performance testing is 
consistent 114th Good IJtility Practices; and (v) pursnaiit to tlie Perforiiiaiice Guarantee Test 
Proceclures and in strict accorclance with Applicable Law (except, tliat with respect to liaise or 
emission standards 01‘ litnitatioiis, the Performance Guarantee Tests sliall be coiiducted instead in 
strict accordance with the sound and eniissioii standards set forth in Exhibit G )  . A draft of the 
proposed Perforiiiance Guarantee Test Procedures sliall be prepared by Contractor and delivered 
to Owner not less than one hiiiidiecl tweiity (120) Days prior to tlie Scheduled Mecliaiiical 
Conigletion Date. Owner shall review sucli draft and provide writteii comiiieiits to Contractor 
with thirty (30) Days o f  receipt of the draft Perforinance Guarantee Test Procedures. Contractor 
aiid Owiier shall cooperate and diligently .ilfork to complete an agreed filial version of the 
Perforiiiaiice Guarantee Test Procedures no later thaii thirty (30) Days prior to tlie Sclieduled 
Mechanical Coiiiplction Date. Contractor aiicl Owner sliall cooperate and iii good faith fiiialize 
Performance Grraraiitee Test Procedures iii accordance with Exhibit G.  

11.2 Witncssiiig Tests wncl Inspection. Contractor sliall perforin all inspection, pre- 
Performatioe Testing, expediting, quality surveillances, atid traffic services as necessary for tlie 
perforinance of the Work. Contractor’s respoiisibilities under this Section 11 -2 iiiclude 
inspectiiig and testhg such Work, including Eqaipineiit aiid Materials, as is customarily 
inspected or tested in accordance x17itll Professional Staiidards, iiicludiiig iiispecting work in 
progress at iiitcrvals appropriate to the stage of construction, faIxication, or shipnieiit off of the 
Job Site as necessary to ellsure that such Wosk is proceeding in accordance with this Agreeiiieiit 
and the Project Schedtile. All third party inspectioiis, tests, or approvals must be performed by 
qualified orgaiiizatioiis acceptable to Contractor and Owner. If Applicable Law requires aiiy 
Work to specifically be inspected, tested, or approved, Cotitractor sliall assume fiill responsibility 
therefor and furiiish to Owner the required certificates of inspection, testing, or approval. Not 
later than sixty (60) Days prior to tlie first expected delivery of Equipment or Materials to the 
Glieiit Geiieratiiig Station Site, Contractor will s~ipply to O w e r  a quality surveillance plan for all 
Equipment aiid Materials that will be iiispected by Contractor. A chart, accompaiiying each 
iiioiitlily progress report delivered by Coiitractor sliall specif37 the date, tinie, aiid location of 
factory tests, inspections, a i ~ d  witness points of which Contractor is tlieii aware of aiid iiitaids to 
witness with respect to Eq~iipiiient and Materials or other work to be provided 01’ performed by 
its Subcoiitractors in the forty five (45) Day period following tlic Month i i i  ivhich each such 
progress report is delivered to Owner. If aiid when Contractor obtaiiis iiew itiformation about 
such factory tests, inspections, or witness points or other factory tests, itispectiotis, or witness 
points that was iiot available to it when the iiioiithly status report was delivered, it will promptly 
advise Owiier aiid iipdatc such iiiforiiiatioii as necessary to allow Oiwcr a reasoiiable 
oppor[unity to atteiid sucli event. Coiitractor sliall give reasoiiable notice of changes to such 
dates, timcs, and locations to allow Owner to iiiake arrangements to atteiid, it being understood 
tliat tests, inspectiom, or witness points to be performed outside the thlited States will require 
aclditional notice, Owner and its iiivitees have the right, but not the obligation, to attend any 
inspections, tests, or approvals of the Work, In no event sliall Contractor’s obligation to provide 
iiotice regarding certain tests, inspections, or approvals or Owiier’s and its designees’ right to 
attend tests, inspections, or approvals limit, delay, or iiiodify Contractor’s obligatioii to perform 
all tests, inspections, or obtain approvals required by tllis Agreeinelit. Siiccessful conipletion of 
factory or other off-Job Site tcsts is a precondition to sliipinent of such Equipment to the Job Site 
or other Contractor storage facility, unless otherwise agreed by Owner. Contractor sliall 
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thereafter implement such plaii aiid reperforin and cleiiioiistrate that such test has beeii passed. 
Slioulcl Contractor fail to give proper notice under this Section 11.2, at Owier's option, 
Contractor shall reperform or reinspect any srrcll test or inspection as to ~vliich Contractor failed 
to give proper notice if Owner has reviewed the test results (which are to be provided to Owner 
within seveii (7) Days of such failure or as soon thereafter as test results are available to 
Contractor) and gives notice to Contractor questioniiig the validity, acc~iracy, or completeness 
thereof. Attendatice by Owiier at aiiy such test or illspection despite the lack of proper notice 
will waive Owner's right to cause Contractor to so retest or reinspect. 

11.3 Defects During Perfomtmce Guarantee Tests. Without liiiiitiiig the 
requirements of Section 6.12, after coiiipletion of any Performance Gtiaraiitee Test or any retest, 
Owiier aiid Contractor shall consult coiiceiiiiiig the results of such test aiid Owiier shall advise 
Contractor iii witiiig of aiiy defects, deficiencies, or needed adjustiiiaits in the Work that they 
I I ~ W  discovered or observed during the perforliiatice thereof. If Contractor is notified of such 
defects, deficiencies, or adjustments, Contractor shall iiiuuediately coinnieixe aiid promptly: 
(i) coiiiplete corrective iiieasiires to rectify sucli defects or deficiencies and any other defects or 
deficiencies of which it is aware (iiicl~idiiig, replacemelit of any defective parts) and  (ji) iiialte 
any necessary adjustments, in each case, at Contractox's espeose. As soon as yeasonably 
practicable but in 110 event more than twenty-four (24) hours after the conipletioi~ of such 
Performance Guarantee Tests (or as sooii thereafter as sucli reports are first available to 
Contractor) folfowiiig the applicable test or inspection, Contractor shall forward copies of all test 
or inspection results together with such other infomiation Owiier reasonably requires in relation 
thereto. 

11.4 Retests. Prior to any retest. of the Ghent CCR Transport System, Contractor sliall 
give reasonable not ice adv~sing Ovviier that all Defects aiid deficiencies have beeii corrected and 
all necessary adjustments have been made. Such notice mist icleiitify the date upon which the 
Glieiit CCR Transport Systein will be ready for such retesting. Within five (5) Days, Owner 
shall review the adjustments or corrections made by Contractor and ~nrill determilie whether a 
retest is warraiited. Following a favorable deterinitlation by Owner, except as provided ia 
Sectioii 6.12, Contractor sliall promptly reperform the retest. After each siicli retest, Otviier and 
Contractor sliall consult concerning the results thereof, m c l  Owner shall advise Coiltractor in 
writing of any additioiial or remainiag defects or cleficieiicics that must be cofrected by 
Coiilractor. If the Performance Guarantee Tests are not successfully completecl, they must 
contkiuc to be xepeated in accordance with this Agreement. 

ARTICLE 12 

CORRECTION Or?' WORK 

12.1 Correction of Work. Prior to the Coiniiiercial Opeiation Date, Contractor shall, 
at tlie earliest practical opportunity, correct, repair, or replace m y  portion of the Work that is 
defective or does iiot coiiforiii to the requirements of this Agreelimit, without regard to the stage 
of conipletion of the Work or tlie t h e  or iiiaiuier of discovery of the defect or 1io1icoiif'Oriiiaiice, 
If other portions of tlie Work are adversely affected by 01' are claniaged by sucli defective or 11011- 

confolmiiig Woik, Contractor shall, at its sole cost aiid eqeiise am1 at the earliest practical 
opporfunity, correct, repair or replace sucli affected or damaged Work. Contractor slialI bear the 
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cos1 of correcting such defective or imicoaforiiiing Work, iiicludiiig additioiial testing and 
inspectioiis and compeiisatioa for any Design or engineering services and expeiises made 
necessary thereby. 

12.2 IJrgent Reyairs. If by reason of any accident, failure, or event occurring to, in, 
or in coimectioii with the Work 01' any part thereof either during the execution of the Work or 
during any period of warranty hereunder, any remedial or other work or repair is in the opinion 
of Owner urgently necessary and Coiitractor is unable or unwil~ii~g at once to do such wok or 
repail; O w e r  may, with its owii forces or other coiitractors, do such work or repair. If the work 
or repair so done is Work whicli Contractor was liable to do at its own expense under this 
Agreement, all costs and espenses iiicLwred by Owner in so doing less any insurance piAoceecls 
received as a result of such event sliall be paid by Contractor to Owner on denmiid. Owner, as 
soon after the occ~irreiice of any such emergency as may be reasonably practicable, shall iiotify 
Coiit rac tor thereof in writ iiig , 

12.3 Damage to Esistirig Facilities. To the extent that Contractor of its 
S~ibcontractors cause any physical damage or loss to any equipmelit, structure, or portion of the 
Work (iiiclucting Ghent CCR Transport System) as to which care, custody, a d  colitrol and risk 
of loss has passed to Owner or to the Existing Facilities (but not Wotk for whicli care, custody, 
and control and risk sf loss has not yet passed to Owner) jii the course of the perforinance of the 

made by Contractor iiiider this Sectiori 12.3 sliall be made to Owner-within fifteen (15) Business 
Days of Owner's deiiiaiid therefor. 
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ARTICLE 14 

PROTECTION OF PERSONS AND PROPERTY 

14.1 Safety Programs. Contractor sliall be responsible for initiating, maintaining, arid 
supervising all safety precautions aiid programs iii coiuiectioii with tlie performauce of this 
Agreement, iiicludiiig a fitness for duty policy and other appropriate precautioiis am1 progains 
for areas in and around the Ghcnt Oeiieratiiig Statim Site. Witliiii one liii~~clred twenty (120) 
Days of the Effective Date, Contractor sliall preparc and deliver to Owner a plan to eimre proper 
health, safety, aiid eii.iriroiuiieiitallyr sound practices are cnililoyecl and enforced in the 
perforniance of the Work. At a iiiii~iiiiuin, such plan shall iequire Coiltractor to comply, aid 
shall cause all Subcoiltractors to comply, with those rules, regulations aiicl procedurcs set forth in 
Exhibit H. Thc efficacy or intplementatioli of such l11an will not relieve Contractor of its 
obligations under this Agreement, If 6~711er becomes aware of any Work or the perlbriiiaiice of 
any Work, that it reasonably believes constitutes a threat to the health or safety of persons, 
ptopcrty, or the enviroilnieiit, then, without limiting aiiy other rights of Oiviier lieretinder, Owner 
map (but l ill not be obligated to} inmediately suspend tlie performance of tlie Work aid 
thereafler iiroi~iptly advise Contractor of the cause therefor. Such suspension may be iiiaiiitaiiied 
until sucli cause is removed. All costs related to sucli suspeiisioii and any other adverse iuiipact 
on Contractor or the qrork attributable tlicreto sllall be the responsibility of Contractor and no 
relief uiirler this Contract sliall be provided. Owner, in its reasoliable opinion, may exclude from 
tlie Glieiit Getieratiiig Statioii Site aiiy iiidividual 137hose conduct is prejudicial to safety, Iiealtli, 
protection of persoiis, property, or the euviioimmt, or is found or suspected to be in violation or 
in disrcgard of the requirements of this Article, this Agreement, or Applicable Law. 

14.2 Applicable Law. Coiltractor shall give notices and comply with Applicable Law 
bearing on the safety of Persons, property and the eiiviroimieiit or their protection fiom damage, 
injury or loss, iiicludiug all standards of the U.S. Occupatioiial Safety & Health Acliiiinistration 
applicable to the Work. 

14.3 Safe@ P~'ccsntions, Coiitraclor sliall take all reasonable precautions for safety 
of, atid shall provide all reasonable protectioil to prevent dainage, illjury or loss to: 

(i) eiiiployees atid Subcoiltractors or other iiidividuals perforiiiiiig tlie Work 
and all other Persons who iiiay be affected thereby, iiicludiiig other 
iiidividuals 011 tlie GIieiit Generating Statioii Site; 

(ii) the Woik and Equipmiit, Materials, Consmnables, a i d  Construction Aids, 
\vlietlier in storage on or off of the Job Site, uiider the care, custody or 
control of Contractor or Subcontractors; and 
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(iii) other property at the Glieiit Genefating Station Site or adjacent thereto, 
including trees, shrubs, lawns, walks, pavemeiits, waterways, roadways, 
structures and ulilities, it being agreed that Coiitractor will be liable for the 
cost of damages incurred hy Owner and cawed by Contractor or its 
Subcontractors. 

14.4 Community Relations. Coiitractor recognizes the introduction of Contractor’s 
workforce (and those of its Subcontractors) lias the potential to disrupt the local coniniunity. 
Contractor will proactively alert those individuals for wlioii~ it  is respoiisible 011 the Olient 
Geiierathig Statioii Site to esercise due cautioii entering aiid lesviiig the Glient Generating 
Station Site aiid to otherwise conduct tfieiiiselves in a xiiaiiiier coiisistcnt with good coinmuiiity 
relations. 

14.5 Security. Contractor sliall take all precautions aid iiieasiires as may be necessary 
to secure the Job Site and other portions of the Glient Generating Station Site 011 which Work is 
b>ing performed at all hours, incliidiiig evenings, holidays and lion-work hours. Contractor is 
not entitled to rely 011 security provided by Owner. Contractor shall coordinate its Job Site 
security fuiictions with Owner’s existing security functions so as not to detracf froiii, or impose 
upon, existing security measures at the Glieiit Generating Station Site. Contractor shall erect, 
maintain, or undertake, as required by existiiig conditions aiid tlie performalice of this 
Agreement, all reasonable safeguards for safety and protection, including posting daiigcr sigiis 
atid o tlier warnings agaiiist hazards, proniulgatiiig safety regulations, aiid 1iotif)riiig Owner aiid 
users of adjacent sites and utilities. Such precautions iiiap include the provisioii of security 
guards aiicl/or fencing. 

L4,G Dangerous Materials. Wheii use or storage of dangerous materials or equipiiient 
01 miusual iiietliads are iiecessary for esecu tion of llie Work, Contractor shall exercise utmost 
care aiid carry on such activities only under the si~pervision of properly qualified persoiuiel. 
Explosives shall iiot be used oii the Job Site or the Glient Generating Station Site, without tlie 
prior written coiiseiit of Owner. 

14.4 Safety Personnel. Contractor shall assign at least one fhll-time Job Site safety 
officer \vho sliaII be responsible for introducing, adiniiiistering, and aioiiitoring procedures to 
proiiiote safe working coi~litions 011 the Job Site (and other areas of the Fhent Galerating 
Station Site where Work is to be performed) aiid coiiipliarice with Applicable Law, Contractor 
shall provide an appropriate iiiedical facility at tlie Job Site. 

14.8 Loading. Contractor iiiust iiot load or periiiit any part o f  tlie cot~struction, the Job 
Site or other portions o f  the Gheiit Generating Station Site to be loaded so as to endanger the 
safety of Persons or property. 

14.9 Notices to Owner. Contractor sliall immediately (and in each case, but in 110 

event later than a period of time equal to one-half the aiiiount of time Owner lias to report ally 
iiicideiit to a Goveriiiiieiital Authority) notify Owner by telephone or iiiesseiiger of aiiy and all 
potential lost time accidents, recordable injuries (as defined iuitler OSHA), and any property 
daiiiage arisiiig out of or in coiiiiectioii with the Work. Coiitractor shall provide Owner ~7itl1 a 

64 



writtcii report, giving of fill1 details and stateiiiciits of any wilnesses lvitliiii twenty-foar (24) 
hours of the occiirreiice of tlie event. 

14.10 Code of Business Conducf. Coiitractor hereby aclulowiedges receipt of the PPL 
Corporation Staiiclarcls of Integrity aiid agrees to coiiiply therewitli as it may be amended from 
time to time. 

14.1 1 Hazards aiid Training. Conlractor shall fiimish adequate iirinibers of trained, 
qualified, aiid experienced persoiiiiel aiid appropriate safety aiid other equipment in fii*st-class 
condition, suitable for performance of the Woik. Such persorillel shall be skilled and properly 
trained to perform the Work aiid recognize all hazards associated with tlie Work. Without 
limiting the foregoing, Contractor shall participate in aiiy safety orientation of Owier (or aiiy 
Owner Affiliate) faaiiliarization initiatives related to safety and sliall strictly comply with any 
iiioiiitoriiig initiatives as determined by Owner, Contractor acknowledges that it has inspected 
all equiplent, striictiires, and prollerty of Owner to determine the existence of liazards incident 
to working thereon or thereahouts, and has adopted suitable precautions aiid methods for the 
protectioii and safety of its employees aiid the property. 

14.12 Drug and AlcohoI, No indiviclual will perforin any of the Work while mdcr the 
iiiflueiice of aiiy illegal or controlled substance or alcoliol, No alcoliol may be consumed four 
(4) hours prior to any inclividual’s perforiiiance of the Work or aiiytime during the workday. An 
individual will be deeiiied uiider the iiiflueiice of alcoliol if a Ievel of .02 percent blood alcoliol or 
greater is fomid. In additioii to the requirements of tlie drug and alcohol testing program set foith 
in  Exhibit T-I, Contractor sliall: (i) institute a random drug aiid alcohol testing program covering 
all iiidividuals that will perform any of tlic Work; (ii) promptly, upon tlie writteii request of 
Owner, perform drug aiid/or alcoIiol tests on all individuals that will perforin any of tlie Work; 
aiicl (iii) perform drug arid alcohol tests on any individual that will perform any of the Work 
uiider either of the following circumstances: (a) where the individual’s perf’oriiiance either 
coiitributed to an accident 01‘ caiiiiot be completely discounted as a coiitributiiig factor to ai1 

accident which iiivolves off-site iiiedical treatment of any indijkiual or (b) where Owner 
deteriiiiiies iii its sole discretioii that there is reasonable cause to believe such individual is using 
drugs or alcohol or may otherwise be unfit for duty. Individuals tested in accordance with cla~rse 
(a) or (13) above will not be permitted to perform any v\’orlc until tlie test results are established. 
Coiitractor shall he solely responsible for adiniiiisteriiig arid coiiductiiig drug and alcoliol testing, 
as set forth herein, at Contractor’s sole expense. As applicable aiid in additian to any other 
requirements uiirle~ this Agreement, Coiitractor sliall develop and strictly comply with any aiid 
all afcoliol and drug tesfiiig requirements required by Applicable Law, NotwitIistanding 
aiiytliiiig to the coatrary liereill, if the rules atid regulations of Owner pertaining to the Glieiit 
Generating Station Site are at any time more striiigeiit than the rcquirelneiits of this hgreenient, 
Contractor will coiiiply atid came its Subcontractors 10 coniply vitli such more stringent rules 
aiid regulations. 

14.13 Dast Emissions. During execution of the Work, the Contraclor shall eiisure that 
no visible dust atid iio fugitive dust be allowed to leave the Job Site. 
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SEPARATE co~TMc~oRs AND 
ACTIVITIES BY OWNER 

15.1 Scparatc Worlc. Owner i+eserves the right to perform eitlier wit11 its own forces 
01‘ llirougli other contractors aiid subcontractois construction or operations reiated to the Ghent 
CCR Transport Spsteiii or any other cotistrnctioii or other work at the Job Site or the Ghent 
Generating Statioii Site. , 

15.2 Integration. Contractor sliall use reasonable best efforts to arrange the 
performalice of the Work so that the Work aricl the work of Owier’s forces or aiiy of its separate 
contractors are properly integrated, joiiied in an acceptable manner and perrarmed i i i  the proper 
sequence without aiiy disruption or damage to tlic Work, the work or business operatioiis of 
Owner or any work of O\viier’s forces or its separate coiitractors. 

1 5 3  Coordination. Contractor shall provide for coordiiiatioii of the activities of 
Coiifractor’s, aiid its Subcontractors’ €owes with the activities of Owner’s forces mid each of its 
separate contractors aiid Owner, as applicable in accordance with the coordiiiation plaii 
established pursuant to Scctioii 420. 

15.4 Usc of Job Site. Contractor shall afford all separate contractors reasoiiable 
opportnnitp for storage of their materials and equipiiient and for perforiiiailce o f  their work 011 
the Job Site. Qwier sIiall direct all separate contractors to cooperate with Conti*actor aiid to 
avoid actions that could urudeasonably interfere with the activities of Contractor. 

15.5 Deficie~icy in Work of Owner and Separate Contractors. Without otherwise 
limiting Contractor’s obligatiolis under this Agreemeiit, if part of Contractor’s Work depends for 
proper execution or results upon coiistructioii or operations by Owner or anotlier separate 
coiitractor of Owier, Contractor shall, prior to proceecliiig with that portion of the Work, 
proiiiptly report to Owner any discrepancies or defects in such other construction or operations 
that would reiider it uiisuitable for proper execution and results by Contractor. The Parties shall 
resolve in good faith any such discrepancies or defects or aiiy disagreemeiits reIatiiig thereto, and 
Owner sliall correct or cause the separate coiitractor to tori-ect its defects arid deficiencies. 
Failure of Contractor fo proniptly report discrepancies or defects of wliicli it- lias or up011 
reasonable investigation sliould have had knowledge sliall coiistitute an acluiowledgiiieiit by 
Coiitractor to Ovviier that Owner OP scpafate Contractor’s coiiipleted or partially coiiipleted 
construction or operations are fit aiicl proper to receive Contractor’s Work, except as to 
cliscrepancies and defects not then reasonably discoverable. 





\ 
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I ARTICLE 17 

JXEP~SENTATIONS AND WAIUNTXES 

17.1 Contractor. Contl'actor Iiereby represents and warrants tlie following to Owner, 
011 and as of tlie Effective Date, which representations alid warranties sliall survive the exectition 
atid delivery of this Agreement, any texininatioii of this Agieeiiieiit and the filial completion of 
the Work: 

(i) it is able to furnish the tools, Equipnient, Materials, Consuinables and 
Coiistriictioii Aids, labor, supervision a i d  demolition, Design a i d  
construction services iequired to coiiiplete the Work aizd peiforiii its 
obligatiolis hereunder, arid has sufficiait experience and coiiipeteiice to do 
so; 

(ii) it is a corporation duly organized, validly existing and in good stailcling 
under the laws of the State of Delaware; 
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(iii) 

(iv) 

(19 

(vi) 

(vii) 

it is autlior~zed to do business in the Coiiiiiioliwealth of Kciitucky aiid 
properly licensed by all Goveriiniental Autliorities Iiaving jurisdictioii over 
Colltractor or tkc Work; 

Contractor is well acquainted with the Glieiit Geiieratiiig Station Site, 
including the general and local conditions, as well as other coiiditioiis that 
may iiiflueiice tlie pexfor~iiance of the Work, iiicludiiig ilie requirements of 
Applicable Law, the othw construction activities that will be perfomied 011 
the Glient Generating Statioii Site duriiig performalice of the Work, tlie 
coiiditioii of Esistiiig Facilities on lhe Gliait Generating Station Site that 
will be utilized, integrated into, interconnected with or iiiodifiecl in the 
perforiiiance of tlie Work and building standards and trade pracfices 
affecting the Work; 

iio litigation, iiivestigatioii or proceeding of or before any arbitrator or 
Goveriiiiieiital Autfiori ty is pending against or, to the hiowledge of 
Contractor, tlxeateiied against 01' affecting Contractor or any of its 
properties, rights, reveiiues assets or the Work (a) wliicli could reasoilably 
be expected to have a riiaterial adverse effect 011 the properties, business, 
prospects, operations or fiiiaiicial coiiditioii of Contractoil or (b) which 
could reasonably be expected to have a material adverse effect oil tlie 
ability of Contractor to perform its obligatiolis under this Agreement; 

this Agreement has heeii duly authorized, exeaited, aticl deliyered by it 
aiicl coustitufes the legal, valid, aiid binding agreeiiieiit of contractor> 
enforceable against Contractor in accordaiice with its terins; and 

the Guarantee has been duly authorized, executed and delivered by 
Guarantoi' and constitutes tlie legal, valid aiid biiidiiig agreeiiieiit of 
Guarantor, enforceable agaiiist Guat'antor in accordance with its temis. 

17.2 Owner. Owner hereby represeiits and warrants the followiiig to Contractor, on 
alid as of the Effective Date, ~17l1icl1 represeiitatioiis aiid warranties shall survive the execution 
aiid delivery of this Agreement, any termination of this Agreeinelit and {he final coiiipletioii of 
the Work: 

(i) it is duly organized, validly esisting and in good standing under the laws 
of the state of its foriliation and is ctuly qualified to do business in the 
Commonwealth of Kentucky; 

(ii) no litigation, iiivestigatioii or proceediiig of or before aiiy arbitfator or 
Goveriime_ntal Authority is pending against or, to its hiowledge, 
tlueatened agaiiist or affecting it or any of its properties, rights, r'eveiiiies, 
assets: (a) which could reasoiiably be expected to have a material adverse 
effect on the properties, business, prospects, operations or financial 
coiiditioii of it or (b) which could reasoilably be expected to have a 
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material adverse effect on its ability to perlbm its obligations uiider this 
Agreement; aiid 

this Agreement has been duly authorized, executed, aiid delivered by it 
and constitutes the legal, valid, and binding agreement of it, enforceable 
against it in accordance with its terms. 

(iii) 
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ARTICLE 19 

HAZARDOUS SIJBSTANCES 

19.1 Hazardous Substances. 

19.1.1 Eiicorrtitering Hazardous Substaiices. 111 order to gh7e tlie Owiici an 
opportunity to discover and, as appropriate reniediate, any Pie-Existing 1-Iazaidous 
Substances, Contractor shall give Owiier at least 30 days and no moic tliaii CiO 
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advaiicc written iiotice before it coniiiieiices disturbing any areas of the Job Site it has not 
previously disturbed. If, in the course of performance of the Work, Contractor either 
spills, leaks, or releases (iiicludiiig threatened releases) Hazardous Substances into the 
eiivironnient or encounters Hazardous Siibstances (or a substance it reasoilably believes 
is a Hazarclous Substatice) 011 the Job Site, escept as contectiplatecl by Becfioii 19.1.3, or 
any portion of tlie Gheii t Generating Station Site 011 \vIiicli W o ~ k  must occur, in sucli 
quantities or at such levels that iiiap require investigation or reiiiediatioii pursuant to 
Applicable Law, Contractor shall itimetliatelp srispeiid tlie Work in tlic area affected 
(except as provided below) aiid iiiiiiiediatelp orally report tlie condition to an individual 
011 tlic Emergency Notification List aiid to the Owner Represeiitative followed as soon as 
reasonably possible by a written notice to tlic Owner Representative, In any such ewnt, 
the obligatioiis and duties of the Parties are as follows: 

0) 

(ii) 

(iii) 

(iv) 

Owier may direct Coiltractor to take appropriate iiiimediate mitigatiiig 
action; 

to tlie extent such condition iiivolves: (a) a I-fazardous Substance 
introduced to the Job Site 01‘ tlie Glieiit Generating Station Site by 
Contractor, its Subcontractors 01- aiip Person for .rvhom eitlier may be 
responsible; (b) a Hazardo~i~ Substance contained in OP packed with 
Equipmait; (c) tlie negligent or iiitenfional spill, leak, release, or 
threatened release by Coiitractor, its Subcoiitractors or any Person for 
~vliom either may be respoiisible of a Hazaidous Substaiice used by Owner 
in the operatioii or inaiiiteiiance of the Existing Facilities or tlie GIient 
CCR Transport System or a portion thereof; provided that such 
Hazardous Substance was properly coiitaiiied aiid labeled (or other 
adequate wariiiiig liad been giveii of its esisteace); (d) a Coiitractor 
responsibility as provided in Section 19.1.3; or (e) the iiegligeiit 01‘ 
intentional exacerbation (or any exacerbation if Contractor failed to give 
the required iiotice tinder the first seiitence of this Sectioii 19.1.1) by 
Contractor of a Pre-Existing H ~ Z ~ ~ C ~ O I I S  Substance, then any iiivestigation, 
response, reinoval, cleaiiup, or other reliiedial action required (1) to restore 
the status quo ante and (2) by Applicable Law or any Goveriuneiital 
Autliori ties (collectively, “~ i iv i~~o~ ime~iC; t l  Action”) shall be perforiiicd by 
Co11tractor; 

if the conditioii does not iiivolve a Hazardous Substance in sucli quailtities 
and/or at such Ievels that may require investigation or reniediation 
pursuant to ApplicabIe Law, Coiitractor shall, promptly afler receiving 
written notice froiii Owner autliorizing Coiltractor to recoiimieiice 
activities in tlie subject area, resume {lie portion of the Work that ‘had becii 
suspeiidec~; 

if’ such coiidi tioii iiivolves a Pre-Existing Hazardous Substance, except to 
ilie exteat as provided in clause (ii) above, then any Eiiviroiuiieiital Action 
sliali be perfomed by Owner at its expemc. Owner shall hatidle, reiiiove 
and dispose of such materials in co~npliance with Applicable Law; and 
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(v) except as otherwise required by Applicable Law, ally Euviroiuiieiital 
Action, notification and other coniniunication with third parties, iiicludjrig 
Goveiiuneiital Authorities, and reports and docuiiientatioli related to such 
Eiiviroiiiiieiital Action shall be uiiclertakeii by Owner. 

Coiitractor shall use diligent efforts to avoid any adverse effect 011, or iinpeditiient to, the 
efforts midertaken by Owner, its agents, or independent coiltractors in con~~ection witli 
any Eiivironmental Action or other reniedial work Q w e r  deems appropriate at the Job 
Site 01‘ thc Glieiit Generating Statio11 Site during the t e m  of this Agreement. The Parties 
ackn~wledge aiid agree that Contractor slial1 iiot coiiiiiience or coiitinue any coiistriictioii 
activities on any poitioii of the Job Site or tlie Glierit Generating Statioii Site on, in, or 
uiider which Eiiviroiimeiital Actions or other reinedial actioils are to be (or are being) 
performed until such actions are to the point wliere construction activities will not 
interfere with such actions, as evidenced by appropriate certifications fi.0111 the applicablc 
eiiviroiuiieiital engineer or reiilediation coiitractor and any required approvals of any 
applicable Govermieiital Authorities. Contractor agrees to use good faith diligent efforts 
to continue the uiiaffeated portioiis of the Work aiid to adjust and schedule its acthrities at 
the Job Site or tlie Gheiit Generating Station Site so as to minimize, to the extent 
reasonably practicable, any adverse effect 011 the cost and progress of tlie Work restilting 
fiom the performance of any reiiiedial actions. 

19.1.2 Coiltractor Obligations. Coiitractor shall iiot generate, dispose, bring, 
transport, or store (aiid shall prol.libil Srrbcontractors fYom generating, disposjiig, 
bringing, traiispoi-ting, or storing) 1-Iazardous Substances to or 011 the Job Site or the 
G h i t  Geiierating Station Site, and sliall not utilize (and sliall prohibit Subcontractors 
fiom utilizing) any construction materials or equipment (wlietlier or iiot totally eiiclosed) 
containing asbestos, polychlorinated biphenyls, benzeae, lead or urea formaldeliyde; 
provided, however, that Contractor (and Subcontractors) may use and store (if properly 
containerized a i d  labeled) in quantities reasoiiably necessary ta perform the Work the 
following, but only in accordaiice with Applicable Law: gasoline, diesel fuel, fuel oil(s), 
gravel(s), lube oiI(s), gieases, sealailt(s), combustible gases, form oil(s), solvait(s), 
adhesives, and all other materials, that are nomially used or coiisuinect in or during 
coiistructioii or testing of the work aiid its coiistitucnt Systems aiid Coiiiponeiits. 
Contractor shall not bring or store aiiy other I-Tazardous Substances to the Glient 
Generating Station Site without the specific prior written authorization ffom Owner. 
Conttractor shall provide Owiier with Material Safety Data Sheets in English, (“MSDSs”) 
properly completed covering any 1-Iazardous Substance brought to the Ghent Geiierating 
Station Site aiid fiiriiished by Contractor (or its Subcontractors). Contractor sliall 
maintain on the Job Site, at a11 times, complete Iecords and inventories, including MSDSs 
of niaterials described in this Section 19.1.2 that are being used by it or i t s  
Subcontractors, or any Persons for whose actions it is responsible 011 the Gheiit 
Geiieratiiig Staticxi Site. Coiitractor shall be responsiblc for the managemelit, prompt 
renioval, cleaiiup arid ofF-site clisposal of Hazardous Substances brought to OY generated 
at the rjlieiit Generating Station Site by Contractor, any Subcontractor or aiiy Person for 
whose actions Contractor 01‘ any Subconlractor is respomible, including Hazardous 
Substances contained or packed in Equipment, escept to the extent such I-Iazardous 
Substances are spilled, leaked, or released (iiicludiilg tlu-eatened releases) by Owiier (or 
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any of its subcoiitractors) provided Coiitractor 01‘ ally SubcoiiQactor has utilized 
reasonable efforts to properly label aiid store such Hazardous Substances. 111 this regard, 
Contractor sliall comply, and sliall caiise its Subcontractors to co1~1ply, witli all 
Applicable Law atid the Hazardous Substances Manageinelit Plan. Contractor shall have 
ownership of, aiid title to, all contaminated media introduced or created in pcrforniing its 
obligatiolis under Scction 19.1.1(ii) aiicl this Section 19.1.2, and sliall have sole 
responsibility in responding to such conditioiis iiicluding coiiiplyitig with reporting 
obligatioiis, providing for access restrictions and wariiiiigs, iiiaiiifesting and any other 
obligatiolis uacler Applicable Law.. 

Owier sliall deteriihe svlietlier reporling is required uiidcr Applicable Law and sliall 
initiate the reporting of conditions on the Job Site if required. Ihiless Owner provides 
witten autliorization, Contractor acluio.v\rledges aiid agrees that it sliall not report, or 
caiise any otlier person to report, any inforinatioii regarding enviroiiniental coiiditions to 
any Goveri~mental Authority, except, as required by Applicable Law. Contractor sliall 
use its best efforts to afford Owiier ail opportiinity to present all objections and defenses 
Owner or Coiitractor tilay have prior to the iiiakiiig of such report by Contractor. 
Contractor retains its obligation to report to Owner any coiiditions created by activities of 
Contractor, its Subcontractors, or otlier Persons whose actioiis Coiitractor or aiiy 
Subcontractor is responsible in tlie course of activities pursuaiit to this Agreement. 
Contractor sliall be responsible for emergency iiotificatioii to Owner, in accoi~daiice with 
Section 4.16, as well as addi tioiial iiiiiiiediate and follow-up reporting with respect to any 
spill or release of a Hazardous Substance hito the eiiviro~uiient at the Job Site or the 
Glieiit Generating Station Site that OCCLIYS after the Effective Date arising out of its 
yeltforiiiaiice of the Work. 

19.1.3 Hazardous Substances Identified by Contractor. Contractor acknowledges 
that tlie process of integrating tlie Gheiit CCR Transport System inlo each of the Units 
requires the idei~tifjcatioii and removal of asbestos, lead paiiit, and possibly otlier 
Hazardous Substances from LJnit structures that will be affected by the Work, 
Remediation of such Hazardous Substaiices will be tlie respossibility of Owner, but will 
be subject to tlie coiiditioiis set forth in [his Section 19.1.3. Coiltractor sliall perform 
such inspections of each of the IJiiits as iiccessary prior to coiiiiiieiiciiig any Work to 
integrate any portions of the Glient CCR Transport System into the Unit or its structures. 
Contractor sliall identifj each specific area where I-Tazatdous Slrtbstaiices (i) are or may be 
preseiit; (ii} ivorild be distmtxxl by performatice of Ihe Work iiivolved in integrating tlie 
Glieiit CCR Transport Systeiii into tlie each of tlie Units; aiid (iji) that need to be 
removecl. Contractor sliall carefully outline each specific area where iemediation is to 
occiir with brightly-colored spray pailit. Coiltractor shall confine the niarking of areas to 
tlie iiiiiiimmn area iiecessary to allow the Work to safely proceed. Sucli marking iiiiis t 
clearly arid distiiictly identify and clefiiie the precise areas to be reniediated, Contractor 
shall give Owner reasonable advance notice that it will be iiiarkiiig such areas and sliall 
deliver a written notice to Owiier wvlieii it has fiiiislied nlarking aiid is ready for Owner to 
coiniiieiice remediation. Owner will have no less thali thirty (30) Days to coiiiplete such 
reiiiediation. Upon coiiipletioii o f  such remediation, Owner will notify Contractor that it 
may proceed with tlie planned Work for such areas. If, during the coursc of its Work in 
such areas, Contractor discovers additional areas where Hazardous Substances repire 
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renioval that it did not inark as required heremidel; Coiitractor shall 1imk such areas as 
provided in this Sectioa 19.1.3 a i d  provide written notice to Owner to remove I-Iazardous 
Substances in such areas. Owner will use coliuiiercially reasoiiable efforts to reinediate 
sucli additional areas as sooii as possible but in every case within a reasonable period of 
time. The cost of all such reiiiediatioiis 157jll be borne by Owner; provided, however, if 
Owner is requested by Contractor to: (a) accelerate any remediation work to be 
performed by Owiier uiicler this Section 19.1.3 or (b) reiiiediate additional areas that 
Contractor did not iiiark at the time it iiiarlted other areas witliiii the same general 
vicinity, Contractor sIiaIl be responsible for any iiicremelital costs incurred 011 account of 
such acceleration or baviiig to remobilize a third party coiltractor to perform such 
aclditioiial reiiiecliation. Notwitlistaiiding atiytliiiig in this Agreement to the contrary, 
Contractor is not eiititlecl lo any acljustiiieiit of this Agreement, by Change Order or 
otherwise, on account of Hazardous Substances (all of wliicli coilstitute Fre-Existing 
Hazardom Snlxstances) ideiitified or required to be ideiitified by Contractor iii accordance 
wit11 this Section 19.1.3. 

19.1.4 Labelitig. Contractoi‘ and its Subconiractors shall properly store, label aiid 
dispose of Hazardous Substances brougIit to the Glieiit Generating Station Site by 
Contractor, its Subcontmctors, aiid others for whoni fliey are responsible, and train their 
einployees in tlie saEe usage and handliiig of Hazardous Siibstaiices, including any 
traiiiiiig tliat is required either by the Hazardous Substances Mariageiiieiit Plan or 
Applicable Law. 

ARTICLE 20 

INDEMNIPTCATZON 

20.1 Contractor’s Indemnity. To the fiilIest esteiit permitted by Applicable Law, 
Coiltractor shall indemnify, defend, aud hoId liarinless O\x711er, Osmer Engineer, atid their 
respective successors, assigns, officers, directors, iiieiiibers, employees, agents, Affiliates, and 
representatives (collectiveIy, the ‘rOw~ier It~den~iiitee(s)”), f?om and against aiiy and all claiiiis, 
causes of action, proceedings, deiiiaiids or suits (collectively, “Claims”) and aiiy arid all 
judgiiieiits, liabilities, losses, exiienses, damages, fines or penalties, including court costs, 
reasoiiable attorneys’ fees and costs (~vlietlier. iacurred as tlie result of a third party claim or a 
claim to eiiforce any indemnity obligation of Contractor), and pre- and post-judgment interest 
(collectively “Liabilities”), to the esteiit arising from or in comection with: (i) Claims of tllird 
parties arising froni the iiiteiitioiial wrongful acts or the negligent acts or omissions of 
Contractor, its Subcontractors, agents, or ariyoiic directly or iiidirectly employed by them or 
aiiyoiie for whose acts they may be respoiisible, in coiuicctioii with the Work or its other 
obligatiolis under this Agreement without regard to the legal theory underlying such Claiiiis or 
Liabilities, including strict liability; (ii) Claiiiis by any Governmental Autliarity arisiiig from 
violatioiis of Applicable Law by Contractor, its Subcontractors, agents, or anyone directly or 
iiidirectly employed by them or anyone for whose acts they iiiay be responsible, a d  rectification 
of the causes of such violations; (iii) Claim by aiiy Goveriiiiieiital Authority for tases fliaf are 
the respoiisibility of Contractor or any of its Subcontractors or atiy of their respective agents or 
employees with respect to any payment for the Wosk inade to or earned by Contractor or any of 
ils Subcoriti*actors or at1y of their sespectise agents or eiiiployees under this Agreeiiieiit; 
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provii-icd, hawewr, this iiideiiiiiity shall not apply to tlie extuit any such Claims or Liabilities 
arise or result from the negligciit or intentionally wrongful acts or oiiiissioiis of Owner, its 
subcontractors, and their respective eiiiployees, representatives, a i d  agents, I’Iiis 
jiidemnificatioii, defense, and hold haiiiiless obligation shall survive the teriiiitiatioii or 
expiratiozi of this Agreement mtil the espiratioii of tlic applicable statutes of Iiiiiitatioli therefor. 
Iii claiiiis against any O w c r  Indemnitee under this Section 20.1 by ai1 eiiiployee of Contractor, a 
Subcontractor, anyone employed by tliein or anyone for whose acts they iiiay be liable, the 
indeniniiicatioii obligation under this Sectioil 20.1 is not liinitecl by a liiiiitatioii on the aiiiouiit or 
type of damages, compensation or beiiefits payable by or for Contractor, R Subcoiltractor or any 
other above refereliced Person wider coiiipeiisatioii acts, disability benefit acts, or other 
eiiiployee benefit acts. 

20.2 Owner’s Indemnity. To the filllest extent permitted by Applicablc Law, Owner 
shall indeiiiiiifjr, defend, and hold harmless Contractor, its Affiliates and their respective 
swcessors, assigns, officers, directors, eiiiployees, agents, and representatives (the “Contractor 
Txi~llemnit~c(~}~’), froin and against any and all Claitiis and Liabilities to the extciit, arising from 
or in coiuiectiaii witli Claims of third parties relating to tlie perforinaxice by Owner of its duties 
and obligations rrtider this Agreemellt; provided, 11owever, this iiidciizliity shall not apply to the 
extent any such Clailns or Liabilities arise or i’esult from the negligent or intentionally wrotlgfill 
acts or oiiiissioiis of Contractor, its Subcontractors or aiiy party for whoin either may be liable. 
This inclen~nificatioii, defense, and hold hariiiless obligatioii shall sui*vive the termination or 
expiration of this Agreement until tlie espiiation o€ the applicable statutes of Iiiiiifatioil therefor. 
Iii claiiiis against aiiy Contractor Indeniaitee under this Section 20.2 by an employee of Owner, 
anyone empIoyed by it or anyone for whose acts it niay be liable, the iiideiiuiification obligation 
uiider this Section 20,2 is not limited by a liiiiitatiaii 011 the amount or type of daniages, 
coiiipeiisatioii or beliefits payable by or for Owiier or any other above refereliced Persoiz under 
co~~ipeasatioii acts, disability benefit acts, or other employee benefit acts. 

20.3 Defense of CIaiiiis or Actions, 

20.3.1 Notice. If any Claim is made or brought by any third party with respect to 
which an Owiier Iiidemiiitee or a Contractor Iiidemnitee elititled to iiidmiiiity under any 
imdeintiificatioii pxosisioii of this Agreemeiit, (inclividrrally, ai1 “Indemnified Party” and 
collectively, the ‘‘Tnilcmnified Parties”) believes it is entitled to iiideiiiiiification, the 
Indemnified Party shall give written notice of such Claiiii (a “CIaiin Notice”) and a copy 
of the Claim, process a11d auy legal pleading with respect thereto (if and to the extent 
available to the Indeiiinified Party) to the party that is required to provide indeiiuiificatio~i 
under this Agreement (iiidividiially, at1 “Indemziifying Party’’ and collectively, the 
“In(1emnifyitig Pnrties”) proinptIy, but in each case within teen (1 0) Days of being servcd 
or otherwise informed of such Claim, process or legal piexling. Failure to give such 
notice in a timely iiiaiiiier will not cliiiiiiiish the indemnification obligations of the 
Indemnif~7ing Parties tinder this Agreeinelit except to the esteiit the failure or delay in 
giving such notice results iii actual atid aiaterial prejudice to the Iiideiiuiifying Party. 
A i y  Party seeking indemnificatioii hereuiider sliall deliver to the Party from which 
iiirlemnificatioii is sought a detailed description (including the nature of the Claim a d  the 
aiiioiiiit thereof) of each Claim. 
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20.3.2 Assumption of Defense. The Indeiiiiiifying Parlies sliall have the right to 
asswiie the defense of any such Claini. If the Tiideiiinif~~iiig Parties wish to assiiiiie the 
defeiise of such Claim, such assuiiiption sliall be evidenced by written notice to the 
Iiideiiiiiified Parties. After such notice, the Indemnifj~ing Parties s l i d  engage 
indepeiideiit legal counsel of reputable standing selected by such Tndemnifj7itig Parties 
and reasombly acceptable to the I~~de~iiiiified Parties, to asswie the defense aud iiiay 
contest, pay, subject to Sectioii 20.3.5, settle or caiiiproniise any such Claim on such 
terms and conditions as the TiideiiiiiiEying Parties may deterniiiie. If tlie Iiideiniiifyiiig 
Parlies asstime the defense of any such Claim, the Indeiiuiified Parlies shall have the right 
to employ their o\vii counsel, at their o ~ n  expense; provided, however, if the Tiidemnified 
Parties have reasoiiably coiicluded and specifically notified tlie Indemiiifgriiig Parties that 
theKe may be specific defe~ises available to the Ipdeiiinified Parties vr~liich are in coiiflict 
with those available to the Indeninifying Parties, then the hideiiuiified Parties will be 
entitled to retain jndepeildent couiisel at the Tiideiiinifying Party’s espense to assilllie the 
defciise of the Indemnified Parties. 

20.3.3 Independent Cowisel. If the Iiideinnifyhg Parties do iiot agrec in writing 
to assiiiiie the defense of such Claim, the Indeiiinified Parties iiiay engage iiidependeiit 
counsel of reputable staildii~g selected by them to assuiiie the defeiise and may contest, 
pay, settle or conipromise any such Claim on such terms a1id coiiditioiis as the 
Indeiiiiiified Parties may determine; provided, Iiowwer, that the Iiidemiiified Parties 
shall not settle or compromise ally Claim without: the prior consent of the Ii~lemiiifying 
Parties if such Ttideiiinifyiiig Parties acknowledge in writiiig theit liability for any 
Liabilities incurred or required to be paid in respect of such Claiiii and provide adequate 
assiiraiices of their ability to satisfy any such Liabilities. 

20.3.4 Cooiieration. The Iiidenuiified Parties atid tbe Iiideii~~iifyiiig Parties sliall 
cooperate in good faith in  coi~iectioii with aiiy coiiuii~n defense. 

20.3.5 Settlement. The Inde~ii~iifying Parties shall not, except with the coiiseiit of 
the Iiideiiuiified Parties, enter iiito any seltleiiient or consent to entry of any judgtneut 
that: (i) does not include as an iuicoiidilional term thereof the giving by the Person or 
Persons asserting such Claim to all Iiideiixiified Parties of an unconditional release fro111 
all liability with respect to such Claim; (ii) includes a stateiiiciit as to an adiilissioii of 
fault, culpability or failure to act by or on behalf of ally Iiideiiiiiified Party; or 
(iii) imposes any conditions, future obligations or limitations 011 any of the Indeiiuiified 
Parties; provicled, lio’vvcvcr, that for settlements with aiiy Govcriuiieiital Authority, the 
consent of the Indeintiified Parties sliall not be i~nreasonably witlilield or delayed aiicl iii 
iiiakiiig such determinatio~i, the Jndeiuiiified Party shall exercise its reasonqble business 
judgment (without taking into accouiit the indemnity afforded hereby) consistent with 
usual aid custoiiiary settleiiieiit term, conditions and practices for the applicable 
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ARTICLE 21 

INS1 JR ANCE 

Contractor (aiid its Subcontractors) shall provide aiicl iiiailitaill the jiisurmce specified in 
Exhibit I in accordaiice with the t e rm aiitl provisioiis thereof. 

ARTICLE 22 

TITLE & RISK OF LOSS 

22.1. Transfer of Title. Transfer of title to the Work (or aiiy portion thereof) will pass 
to Ou711er iipoii the earlier of delivery to  Owner or tlie Job Site, incorporation into tlie Work or 
tlie IJiiit, or ~ ipon  payment of the amount liropedy due under an Application For Payment 
covering such Work, iiotwithstaiidirig any aiiiouiit retaiiiect and other aiiiouiils withheld by 
Owner in accordaiice with the t e r m  of this Agreement; provided, that Coritractar sIiall caiise title 
to be transferred to O~711er at shipnlent of the Work to Owiier or the Job Site to tlie extent that 
Owner reasonably requests. The transfer of title does not relieve Contractor of its obligation to 
provide and pay for all transportation and storage in connection with the Work. Contractor shall 
traiisfer title to Owiier to tlie Work, including Equipiiieiit aiid Materials, free and clear of all 
Lieiis except fariliose Lieiis that have been created by Owner. Passage of title will not affect the 
allocation of risk of loss, Subject to Article 16, title to doctunents, s~il)~niitals, reports, Design 
Documeiits (whether hard copy, electronic or other iiiediuni) sliali pass to On711er on receipt. 

22.2 Title Warranty. Contractor warrants that upoii passage of title of the Work in 
accordance with Section 22.1, Owner will have good aiid iiidefcasibie title to such Work, and not 
be subject to any Lieii or other defect in title. If aiiy Work is replaced under Article 12 or i3, 
Owiier's title shall vest in the replacemei~t Work q ~ o n  tlie earliest of payment tlierei'or, its arrival 
at the Job Site or incorporalion into the Glieiit CCR Transport System or the Existing Facilities. 
In the eveiit of aiiy nonconforniity with this warraiity, Contractor, at its own expense, u~pon 
written notice of such failure, sliall ilideiiuify and hold Owner hariiiless from the coiiseqiiences 
of aiid defeiicl the title to such Work aud, if necessary, shall promptly replace such Work and any 
other affected portio11 of the Work, and such obligation sliall survive tlie expiration, cancellation 
or teriiiiiiatioii of this Agreement. 

22.3 Risk of Loss. Except as otherwise provided herein, care, custody aild control of 
the Work aiicl tlie risk of loss or claiiiage to the Work will pass to On711er on Commercial 
Operation, atid Owner hereby releases Contractor from bearing such risk with respect to such 
Work after such date. With respect to Work performed or provided from and after Coinmercial 
Operation, risk of loss shall pass to Owiier oii the earliest to occur of delivery, iiistallatioii or 
completion. Otilner shall assuiiie care, custody, and control of the Work aiid the risk of physical 
loss or damage thereto froni and after such date, except as provided above. Contractor shall 
replace, repair, or reconstruct the Gheiit CCR Transport System, including Equipment aiid 
Materials iiifetided for the use of or necessary to the conipletion of the Work and fimiished by 
Contractor, its Subconfractors 01' any other Person that is lost, damaged, or destroyed prior to 
traiisfei* of care, ctistody, aiid control and risk of loss of the Work to Ower .  Contractor shall be 
responsible to assure safe delivery of all Eqnipmeiit, Materials, and other iteiiis to the 
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22.4 Contractor Tools, Risk of loss or claiiiage lo tlie ecpipment, tools, and 
Construction Aids of Contractor, its employees or Subcontractors and their employees will at a11 
tiiiies remain wj th Contractor, Subcontractors and their rcspecfive employees. Coiitractor hereby 
releases Owner. aiid will require its Subcontractors to releasc Owner from aiid against aiiy 
liability for loss or damage in respect thereof. If any casualty to sncli equipiiient, tools, or 
Coasfruction Aids occurs, the loss as a consequence thereof will not be tlic respoiisibility of 
Owner hereunder. Construction equipiiient brought to the Gheiit Generating Station Site or the 
Job Site or used tliereoii by Contractor or Subcoiitractors must be adequately iiisurcc1 agaiiist 
casualty. 

ARTICLE 23 

DISPIJTE RESOLUTION 

23.1 ResoIntioii. An authorized iepiescntative of a Party may submit a claim, dispute 
or other coiitrovcrsy adsiiig out of, or relating to, this Rgreeuient whicl~ an authorized 
representative of a Party does not believe can be resolved by the Parties’ autliorized 
representatives (hereinafter collectively referred to as a ccDispiite”) to a Senior Officer from each 
Party for resolution by inutual agreeilierlt betweeu the Senior Oflkers. Any agreed 
deteriniliation by the Senior Officers sliaIl be filial and bincliiig upon tlie Parties. However, if the 
Senior Officers do not arrive at a imitual decision as to the Dispute witliiii thirty (30) Days (or 

pursue any other available iemedy at law or in equity. For prposes of this Agreciiieiit, the term 
“Senior Officcr” iiieaiis tlie chief esecutive officer, president or any senior vice president of a 
Party. 

23.2 Arbitration Proceedings. 

23.2.1 Deiiiand for Arbitratb,  All arbitration proceedings sliall take place in 
Louisville, Jefferson County, ICeiitucky aiicl shall bc coiiducted in accordance with 
Construclion Industry Rules then in efCect of the American Axbitration Association. 
Notice of the delilarid for mbitratioii shall be filed with the other Party aiid shall be iiiatle 
within a reasonable time after such Party is permitted to arbitrate tlie Dispute as provided 
herein (“Notice”). The Notice shall specify the mine and address of an arbitrator 
designated by such Party, tlie nature of the dispute and the atiiouiit iiivolvecl. No demand 
for arbitration may be made or permitted after the date when the institution of legal or 
equitable proceedings based on such Dispute would be barred by tlie applicable Keiitucky 
statute of liinitatioiis. 

23 2.2 Selection of Arbitrator. Witliiii twenty-onc (2 1 } Days after receipt of the 
Notice, the Party that reccivcd such Notice shall respond (the “Rcspome”) by written 
notice specifying the name aiid address o f  the arbitrator desigriated by it. If a Party fails 
to deliver its rcsponse within such twenty-one (21) Day period, the arbitrator specified in 
the Notice slid1 be the solc arbitrator of IIie dispute. Vl’itliin forirtecii (14) Days after 



receipt of the Respoiise, tlie two arbitrators shall appoint a third arbitrator. Such thkl  
arbitrator shall have prior judicial experience. AI 1 arbitrators shall be in all cases neutral 
Persons with no fiiiancial or persoiial iiiterest iii the result of the arbitration or any p'eseiit 
professional relationship with tlie Parties or their co-crnsei. The arbitrators shall eiideavor 
to conduct the arbitration proceedings expeditiously it1 order to be able to render a 
cIecision within thirty (30) Days of selection of the third arbitrator, Thc decision of the 
third arbitrator shall control if no majority decision can be reached. 

23.2.3 Consolidation. No arbitration arising under this Agreement shall include, 
by consoliclatioii, joinder or any other iiianiier, any Person not a Party to this Agreement, 
unless: (i) such Person i s  substantially iiivolved in a co~ntlioi~ question offact OF law; (ii) 
tlie presence of such Person is required if complete relicf is to be accorded in the 
arbitration; and (iii) such Person has consented to such iiiclusion. 

23.2.4 Biiici(itiFz Nature. The agreement herein among tlie Parties to arbitrate 
under certain circuntstaiices will be specifically enforceable in any court of competent 
jurisdiction. In reiideriiig their decision a i d  award, the arbitrators may not add to, 
srtbtract from, or otherwise iiiodifj tlie provisions of this Agreemeiit and must apply the 
substantive law of tlie Co~iuno~i~~ealtl i  of Kentucky. Any decision reiidered by the 
arbitrator@) pursnant to any arbitration must be in writing, must explain the basis 011 

~;vliich the decision or a\;irard is based, must be delivered to both Parties and must be final 
aiid binding upon the Parties, aiid judgnieiit iiiay be entered upon it in accordance with 
Applicable L,aw in any court of competent jurisdiction. 

23.2.5 Costs aiid Expenses. The arbitrators, at their discretion, in egregious 
cases, sliaIl have the authority to award the prevailing Party recoveiy of all or any portion 
of the costs of the arbitration, inclrrding reasonable attormys' fees and charges. 

I 

23.2.6 Discovery. The Parties have the right to conduct reasoliable discovery, 
The right to conduct discovery shall be granted by the arbitrators in their sole discretion 
with a view to avoiding surprise and providing reasonable access to necessary 
information or to inforiliation likely to be preseiited during the coiirse of the arbitration. 

23.2.7 Cross Examination, Direct testimony may be acliiiitted by sworn affidavit; 
pr.ovided that the opposiizg Party is given the riglit to cross examine aiiy witiiess whose 
testimony is so adiiiitted. 

23.2.5 Arbitration Notices, Coiimwiicatioiis under this Article 23 iiiap bc giveii 
in the iiiaiuier provided in Section 25.5. 

23.3 Continuation of Work. Peiiding filial resolution of any Dispute, Contractor sllall 
proceed diligeiitlp with the perforiiiance of its duties and obligations under this Agreement, aid 
Owiier shall contiiiue to iiialce uiidisputed paymeills in accordance with such Agreement. 
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ARTICLE 24 

TEIXMIPTATION 

24.1 Termination for Convenience. 

24.1.1 Teriiiinatioii. Owier may teriiiiiiate this Agreement, in whole or in part, 
without cause upon written notice to Contractor, specifj+ig the extetit to whicli this 
Agreemelit is terminated aiid the date 011 wliicli such termination is to be eKective. If this 
Agreeiiieiit is so terminated, Contractor shall cease perforiiiaiice of tlie Work (or 
teminated portion thereof) 011 the date specified in such notice. Upon such teriiiiiiatiori, 
Contractor arid its Subcontractors shall place 110 further subcoiitracts, iiicluding lease and 
rental agreements, or purchase orders, for Equipmcrit, Materials, Consumables, facilities, 
or services, inclucling crafl labor, except as may be iiecessary for coiiipletioii of the 
portion of the Work not tenninated by Owner. Upon request by Owner, Contractor shall 
11r0111ptly provide Owner a listing of all subcontracts, iticluding lease and rental 
agreemetits, and purcliase orders, which pertain to the performiice of the teminated 
Work, and shall fnmisli Owner with coiilplete copies tliereof. Contractor sldl, at 
Owner's request, preserve aiid protect tlie Equipment, Materials, and Consnmables 
purcliased for or committed to the terminated Work (wlietlier completed or in progress 
and wlietlier deliveied to the Job Site or 011 order), tlie facilities on the Job Site, and Work 
in progress mid coiiipleted Work (whether at tlie Job Site or at other locations), pending 
Owner's instractions. With rcspect to the terminated Work, Contractor shall pi.oniptly 
iiiake every reasonable effoi t to caiicel associated subcontracts, lease and rental 
agreements, aiid purchase orders upon te rm satisfactory to Owner, or Contractor sliall 
take such other action with icspect to same as may be directed by Owtier, .If this 
Agreeiiieiit is so teniiiiiatecl, Contiactor, as its sole and exclusive reinecly lieretmder, sliall 
be entitled to an aniouiit equal to: (i) the aiiiouiits set forth in Exhibit B for milestones 
properly completed by Coiitractor; (ii) with tespect to any partially completed milestom, 
aiiiouiits detemined by multiplying the percentage of properly conipletect Work with 
respect to such iiiilestoiie by the respective value of such iiiilestoiie as set forth in Exhibit 
B; (iii) reiaibursenient for: (a) all caiicellatioii charges necessarily incurred by Contractor 
in relation ta its Subcontractors; (b) au aiiiouiit equal to other reasonable termiiiatioii 
related actual costs necessarily incurred by Contractor; aiid (c) and reasonably incurred 
actual costs of deinobilizatioa, less: (1) aiiiouiits previously paid to Contractor with 
respect to tlie Work arid (2) amounts properly ~vitlilield under this Agrceiiieiil. In 110 
event shall the amoutit rcquired to be paid to Contractor liereriiider as a consequence of 
teriiiiiiatioii together with aiiioiiiits that Owner has previously paid to Contractor under 
this Agreeinciit exceed the Contract Price, Contractor shall calculate aniouints due 
pursuant to this Section 24.1, which ainouiits are subject to audit by Owner on a 
coiiipletely open-book basis. 

24.1.2 Assumption. Notwitfistanding aiij'tliiiig to tlie coiitrary herein, Owiier, in 
lieu of the payment o f  any caiiceflation charge in relation to Contractor's Subcontractors 
pursuant to Sectioii 241.1, may, upon request, assume all of Coutractor's obligations 
uncler any purchase order or other agreement with a Subcontractor. Contractor, up011 
Owner's request, shall promptly provide Ownei+ -csritIi (i) a copy of any pm'cliase order or 
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other agreement with a Subcoiltractor and (ii) an estoppel certificate stating all knowi 
uiisatisfied Liabilities under any such purchase order or other agreement, Thereafter, 
upon Owner’s request, Contractor sliall assign all of its right, title and interest in any srtcll 
purchase order or other agreeiiieiit with R Subcoiltractor to Owner. Snch assigiiiiieiits 
shall be in foim and substance rcasoiiably satisfactory to the Parties, and at 110 additional 
cost to, Owaer. Such agreeinelits sliall be in f d l  force and effect upoii such assignrneiit. 
Contractor covenants that a provision substantially similar to this Section 24.1.2 sllall be 
iiiserted in each sucli agreeinelit with a Subcontractor to preserve the rights of O w e r  
under this Sectioii 24.1 .%. 

24.1.3 Mitigation. If any caiicellation payment is due to Contractor fiom Owner, 
Contractor sliall use its reasonable best efforts to iiiiiiiiiiize the m o u n t  of such 
caiicellation payment. 

24.2 Termination by Owner for Cause. 

24.2.1 Default by Contractor. Tlie occurrence of any one or more of the 
following, and, with respect to claiises (ii), (ill), (vi) or (vii), the continuation of the same 
for thirty (30) Days after Contractox’s receipt of wriitteii notice thereof from Owner, will 
constitute a default by Contractor under this Agxeeniciit (a “Conti*ilctol* Defaiilt”); 
provided that with respect to claiises (ii), (iv), (vi) or (vi;), if such Coiitractor Default 
cannot reasonably be cured within such thirty (3 0) Day period, such cure period s l~al l  
extend for a total of ninety (90) Days, so long as Co~itractor diligeiitly pursues a curc 
tli r ough ou t such p er i o d : 

Contractor or Guarantor experiences an ‘iusolveiicy Eveiit; 

the material bxeach of my representation or ivarranty iiiade by Contractor 
Iierei ti; 

Contractor atteiiipts to assigii, convey or transfer this Agxeeinent or any 
interest or right hereiii without Owiex’s prior written coiiseiit, except as 
otherwise periiiittecl by this Agreement; 

Coiltractor fails to tiiaterially observe or perform any other covemiit, 
agreement, obligation, duty or provision of this Agrceaient; 

tlie interest of Contractor passes to any Person otherwise than as permitted 
herein; 

Coiltractor fails to make prompt payinent to Subcontractors of aniormts 
due for labor, Equipment, Materials, Consuinables, or Construction Aicis, 
or unreasonably disregards laws OK ordinances or the lawvfi~l requireiiieiits 
of any competent authority or the instructions of Owiier consistelit with 
tllis Agreement; 

Contractor fails, neglects, refiises or is unable at any time drrriiig tlie 
course of tlie Work, escept in the evetit of an Excusable Event, to provide 
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ample Equipment, Materials, Consuiiiables, or Constriictioa Aids, or labor 
to perform Work in accordance with the Project Scliednle or to provide a 
recovery plan to satisfactioil of Owner, including failure to siiccessfiilly 
complete tlie Performalice Guarantee Tests; 

Contractor fails to comply with Article 21 (Insurance) or the Parent 
Guarantee, for any reason, ceases to be valid or enf‘o~eable in aiiy way; 

(viii) 

(ix) Contractor fails to achieve Coiiiiiiercial Operation within ninety (90) Days 
of tlie Guarantced Commercial Operation Date; or 

(s) Filial Coiiipletion does not O C C I I ~  a i  or before the Gtiaranteed Firm1 
Completion Date. 

24.2.2 Owner’s Remedies. 1Jpoii the occz~rre~ice of a Contractor Default, Owner 
may, without prejudicc to any other riglit or remedy Owiier may have uiider this 
Agreeiiieiit : (i) terminate this Agreemelit; (ii) take possessioii of the Job Site arid of all 
Equipment, Materials, Consuiiiables, and Information owiied or held by Contractor; (iii) 
finish tlie Work by whatever riietliod Owiier may deem expedient; and (iv) draw on the 
Retaiiiage or witIdiofd amouiits due to Contractor to iiiake payments therefor. If the 
unpaid balance of the Contract Pricc exceeds the cost of finishing the Work, then 
Contractor will be paid for all Work properly performed by Contractor to the date of 
termination (which aiiiouiit will iii 110 everit exceed the difference betwen the unpaid 
portion of the Contract Price aiid Owner’s cost of coiiipletiag tlie Work). I-Iowever, if the 
cost of finishing the Work (including tlie cost of arranging for completion of the Work 
arid performing siicli Work on an  accelerated basis to preserve as nearly as possible 
adherence to the Project Scheclule) aiid performing Contractor’s other obligatiolis uiicler 
this Agreement exceeds the unpaid balance of tlic Contract Price, Contractor shall 
iiiiinediately pay the difference to Omier 011 deinaiid upon receipt of an invoice from 
Owner. Owner will be entitled to witldiold fru.ther payments to Contractor until the Work 
has been coiiipletecl aiid a deteriiiiiiatioii that Contractor is entitled to frirtfier payments. 
Any aiiioiiiits not paid hereunder wlieii due will bear interest at the Agreed Rate. Owner 
may in its discretion eiiiploy such other Persons to finish the Work by whtever method 
or means as Owner in its sole discretioii may deem expeditious; provided that the 
balance of Work and obligatioiis will be coiiipleted utilizing reasoiiable iiiethocls of 
coiistiuctioii iiiaiiagciiieiit aiicl construction coiisisteiit with the Project Schedule, as 
adjusted. If this Agreement is terminated ptirsuailt to this Section 24.2.2 and is later 
deteriiiiiiecl that 110 Contractor Default liad occiirred, such termination shall be cleemed to 
be a teriiiiiiation pursuant to Sectioii 24.1.1. 

24.3 Termination by Contractor far Cause. 

24.3.1 Default by Owner. The occurreiice of any one of iiiore of tlie following 
matters, and, with respect to clauses (ii) or (iii), the coiitiiiuation of the same for thirty 
(30) Days after Owier’s receipt of written notice thereof from Contractor, will coiistitnte 
a default by Owner uiider this Agreeinelit (an “O.v\wx Default”); provided that with 
respect to clauses (ii) or (iii), if such O\viiet’s Default caiuiot reasonably be cured within \p, 
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such tllirtp (30) Day period, such cure period shall extend for a total of ninety (90) Days, 
so long as Owner diligently pursues a cure throughout such period: 

(i) Owner experieiices a11 Insolvency Event. 

(ii) the breach of any material representation or warranty niade by Owner 
herein; 

(iii) Owner fails to observe or perforin cviy material co~eiiaiit, agreeinelit, 
obligation, duty or provisioii of this Agreeinall, iiicludjiig timely paynieiit, 
but excluding any such failure that is compensable pursuatit to Article I) 
hereof. 

24-32 Contractor’s Remedies, Upon the occiirreiice of ai Ower’s Default, but 
subject to Section 23.3, Contractor may suspend its perforniaiice of the Wofk (for a 
maxiiii~im of fifteen (1 5) Days in the aggregate) or terminate this Agreement. If this 
Agreeiiieiit is so teriiiiiiated by Coiltractor for an Owner Default, Contractor, as its sole 
and exclusive remedy lierewider, shall be entitled to receive an aiiiouiit calculated in 
accordance witli Section 24.1. 

24.4 Suspension of the Work. Owner may, without cause, order Contractor to 
suspeiid the Work or extend tlic Project Scliedule in whole or in pal t for such period of time 8s 
Owner map detemiiiie. Aiiy such suspeiision or extension will coiiiineiice as sooii as reasonably 
possible, but 110 later than tlie second (21id) Business Day after Contractor’s receipt of written 
notice thereof froiu Owner. Such suspension or esteiisioii shall continue for tlie periocl specified 
in Owner’s iiotice to Contractor. Contractor will resume any suspended Work within three (3) 
Business Days of Owner’s written notice directing the same. Without liiiiitiiig Owner’s rights 
utider Section 24.1, slioulcl n suspension of the entire Work which is ordered by Owner pursuant 
to this Section 24.4 (but excluding aiiy suspension caused by a Force Majeure) coiitiiiue for three 
lnuidred sixty (360) or more coiisecutive Days, eitlicr Party may thereafter termillate this 
Agreement by written notice to the other Party and the rights and reiiiedies of Contractor will be 
tlie same as those which are expressed in Sectioii 24.1 hereof in tlic eseiit of teiiiiiiiatioti for 
coiiveiiieiice by Owner. Ti i  the case of aiiy suspension of the entire Work under this Section 
24.4, except to the cxteiit an acceleratioii of the Work is authorized by Owner, the Project 
Scliedule will be esteiided by a period equal to the suspeiisioii period, atid adjusted by Owner, in 
coiisultatioii withi Contractor, to account for same. In tlie case of any suspension or extension of 
a portion of the Work uiider this Sectioii 24.4, the Project Schedule shall be extended only to the 
esteiit the suspension or extension can be s1io.c~ 011 the Project Schedule to affect the critical 
path. This analysis will be based 011 the iiiost current Project ScheduIe in effect on the Day of 
suspension a i d  take into account the critical path for coiiipletiiig the eiitire Work aiid the ~1011- 
critical path activities suspended or extended. Owviicr shall pay Contractor in accordaiice with 
the terms of payiiieiit set forth in this Agreement for tlie Work conipleted prior to the time of ally 
suspension and for the direct reasonable costs that result fkom Contractor’s coiiipliaiice with the 
suspension notice. Owner shall pay Coiitractor the direct reasonable costs (iiicluding escalation) 
associated with the restart of suspended Work tinder this Secfioii 24.4 and shall resriiiie 
payments to Contractor in accordance ~ 4 t h  tlie t e rm of payment uiider this Agreeiiieiit thirty 
(30) Days after the restart of tlie Work. It is a precoiiditioti to all claim by Coiltiactor for 
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extension or coinpe~~sation wider this Section 24.1.6, that the saiiie bc iiiade within ninety (90) 
Days after the suspeiision period has ended, or said claim is bairecl. 

ARTICLE 25 

MISCELLANEOUS PROVTSIQNS 

25.1 Governing Law. This Agrccment is goveriiect by, aiid coiistrued in accorclaiicc 
with, the l a ~ w  of tlie Coiiinionwealth of Keiitucky without reference to the conflict of laws rules 
thereof. Each of the Parties hereby agrees that aiiy legal proceedings that may arise ulider this 
Agreement shall be brought in the 'IJiiited States Dislrict Court for the Westeni District of 
Kentucky, located in Louisville (aiicl if such court does not liave jurisdictio~l over a matter at 
controversy between the Parties, aiiy state court located in Louisville, Kentucky). Accordingly, 
each of the Parties hereby submits to the jurisclictioii of tlie Uiiited States District Court for the 
Westerii District of Kentucky, located hi Louisville (aid if such court does iiat have jurisdiction 
over a matter at coiitroversy betweeii the Parties, any statc court located in Louisville, Kentucky) 
for purposes of all legal proceedings that may arise under this Agreement. Each of the Parties 
irlevocably waives, to the fullest esteiit permitted by Applicable Law, any obj ectioii wliicli it 
m y  have or hereafter have to the persoiial jurisdiction of such court or the laying of the venue of 
any such proceeding brought in such a court aiid atiy claim that aiiy such proceediiig brought in 
such a court has been brought in a n  inconvenient fo;lmi. Each of the Pai ties to this Agreeiiieiit 
hereby consents to process beiiig served in any such proceeding by tlie iiiailiiig of a copy thereof 
by certified iiiail, postage prepaid, to its addiess specified in Section 25.5 (as it may be changed 
or provided lieieiii). EACH OF THE PARTIES HEWBY KNOWINGLY, VOLUNTARILY, 
AND INTENTIONALLY WAIVES ANY RIGHTS IT M A Y  HAVE TO A TRIAL BY JURY 
IN RESPECT OF ANY LITIGATION OR ARISING OUT OF, IJNDER, OR IN 
CONNECTION WITH, ANY OF THE TBANSACTTON AGREEMENTS OR ANY OTI-IER 
DOCUMENTS ENTERED INTO IN CONNECTION THEREWITH, OR ANY COURSE OF 
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR 
WRITTEN), OF TI-IE PARTIES THERETO. 

25.2 Eiitirc Agreement. This Agreement represeiits the entire agi eeiiieiit between 
Owiier and Contractor with respect to tlie subject iiiattcr hereof, aiicl upon issuance of the F d l  
Notice to Pmceed by O w e r  shall supersede all prior negotiations, biiidiilg documents, 
representations or agrceiiieiits, wliether writ ten or oral. This Agreeiiieiit iiiay be aiiiendcd or 
modified only by a writ teii iiistriiimilt signed by Owiier and Contractor RS appropriate. 

25.3 Snccessoia mil Assigns. Contractor may not assign, coizvey, or transfer this 
Agreement, or any part thereof, without Owier's prior written consent, This Agreement is 
binding upon, and iimres to the benefit of, the Successors and permitted assigns of the Parties. 
Owiier may assign, iiovate or declare aiiy friist of the whole of any part of this Agreement and 
any benefit, interest, riglit 01: cause of action arisiug under this Agreement to an Affiliate or to a 
third party with comparable tecluiical aiid fiiiancial abilitics, 

\<\ 
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25.4 Contractual IZcIafionsllip. Notliiiig contained in this Agreement lnay be 
construed as creating a coiitractiial rela tionship of any kind: (i) between Owner nrid ally 
Subcontractor (except as provided in Section 3.6 aiid $ection 13.4 hereof) or (ii) betweeii aiiy +\'. 
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Persons other than Owner and Coiltractor, Coiltractor is an  iiidepeiident contractor aiicl all of its 
agents and employees shall be subject solely to the control, supervision, aiid authority of 
Contractor. Ownel. and Contractor disclaim aiiy iiiteiition to create a partiiership or joint veJituree. 
Contractor m y  not act for or liave any power or authority assiuiie kiiy obligatioii or 
respoiisibility on behalf of Owner. 

Notices. All notices pertaining to this Agreeinelit iiiust be in writing, signed by a 
duly authorized representative of the I'arty giving such iiatice and will be deemed give11 when 
received by personal delivery, recognized express courier, or electronic inai 1 (immediately 
followed by recognized express courier) to tlie other Party at tlie address desigiiated below: 

25.5 

If to Owier: 

Keiitucky Utilities Company 
820 W. Broadway 
Louisville, KY 40202 
Attn: Scott Straight 
Telephone: 502-627-270 1 
E-inail: scott.strai~llt~,lae-ku,colil ; and 

820 PI. Broadway 
Louisville, KY 40202 
Attn: Joe Cleiiieiits 
Telephone: 502-627-2760 
E-niail: joe.clemelitsn,lge-ku.coln ; awl 

820 W. Broadway 
Louisville, KY 40202 
Attii: Roiiald Gregory 
Telephone: 502-627-453 1 
E-mail: ro~iaId.nrefior~~~lge-kii.coiii ; aiid 

220 W. Main St. 
Louisville, ICY 40232 
Attn: Geiieral Counsel 
Telephone: 502-627-3 45 0 
E-mail: joha.~i~ccall(;;i),lne-ltu.co~ii 

If to Contractor: 

TIC - The Iiidustrial Coiiipany 
785 Greens Parkway - Suite 125 
HOLIS~OI~, TX 77067 
Attii: Troy White, Project Sponsor 
Telephone: 832-232-5763 
E-mail: trby.wliiteOticus.comi; a ~ i d  
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TIC - The Iridustrial Coiiipaiiy 
785 Greens Parkway -Suite 125 
Houston, TX 77067 
Attii: Vicki Sheppard 
Telephone: S32-323-5721 
E-mail: Vicki.sliclii~ardQticus.coln; and 

TIC - The Industrial Conipany 
188 Iiiverness Drive West - Suite 700 
Eiiglewood, CO 801 12 
Attn: Pat Barney, General Cowisel 
Telephone: 303-325-9663 
E-mail: yat.barIiej/QticiIs.coI~i 

Addresses may be cliaiiged by a Party effective upon receipt of notice of such address cliaiige. 

25.6 Rights Cnmulative. Except as otherwise expressly provided or liiiiitecl iii this 
Agieeiiient: (i) rights a i d  reiiiedies available to Owiier or Contractor as set forth in this 
Agreement are cumulative with and in addition to, and not in limitatioll of, any other rights or 
remedies available to such Parties at law or in equity aiid (ii) aiiy specific riglit or remedy 
conferred ~ipoii or reserved to Owner or Contractor in any provision of tllis Agreeiiieiit will not 
preclude the concurreiit or consecutive exercise of a right 01’ remedy provided for in any other 
provisioii hereof, Notwitlistaiidiiig the forcgoing, the rights arid reiiicdies of Ow~ier reniah 
subject to the liability limitations set forth in Section 7.6. 

25.7 Incorporation by Refercncc. The recitals set forth on the first page of this 
Agreement are heleby incoqiorated into this Agreement by this reference aiid eqrcssly macle a 
part of this Agreeiiieiit. 

25.8 No Waiver. No c o m e  of clealiiig or failure of Owner or Contractor to eiiforce 
strictly aiiy term, right or condition of this Agreeinent may be coilstrued as a waiver of such 
term, right or coiiclition. No express waiver of aiiy term, riglit or coilditioll of this Agreement 
will operate as a waiver of any other tem,  riglit or coiiclition. 

25.9 Agrccd Rate. Thpaid amomits will bear interest at an aluiual (365 or 364 Days, 
as appropriate) rate equal lo the lesser of: (i) two perceiit (2%) in excess of the Priiiie Rate atid 
(ii) the iiiaxiiiiiitii rate perinitted by Apylicable L,aw (the “Agreed Rafc”). 

25.10 Finmciug Cooperation. Coiltiactor sliall provide slich reasoliable assistance and 
cooperation to Owner as inay be necessary far O w e r  to secure Fiiiaiiciiig for the Glieiit CCR 
Traiispart System, including developing and providing information regarding the Glieiit CCR 
Traiisport Systeiii reasoiiably available to Contractor; making presentations to potential 
Financing Parties, their consulta~its aiid representatives; and rcsponding to any qucstioiis or 
requirements asked or iniposed by ally Phiicing Parties. Contractor hereby consents to tlm 
collatcral assignment of this Agreement to the Financing Parties. All obligations of the Patties 
are expressly subject to the esecutioit of final agreeinelits rccluirecl to close the Filialicing for the 
Giient CCR Transport Systeiii conteiiiplated by this Agreement except Owner’s obligation to pay 
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for Work perforlned atid costs incurred. Contractor also agrees to enter into a consent to 
collateral assigiuileiit with the Fiiiaiicing Parties regarding this Agreeiiieizt, vliich conseiit will 
coiitaiii such provisions as are typical Ip provided to tlie Financing Parties, iiicludi~~g giving tlie 
Finaiicing Parties financial iiiforiiiatiori of Contractor reasonably satisfactory to Finaiicing 
Parties, copies of‘ certain notices dclivered to Owler hereunder, and affording the Finauciiig 
Parties an independent right to cure any Owiier’s Defaiil ts hereunder. Contractor shall also 
provide customary iiiside cowsel legal opiiiioiis as xequired by the Fiaancing Parties. 

25.11 Audit. 

25.11,l Access to Records. Contractor (and its Subcontractors) sliall maintain: 
(i) coniplete aiid accurate financial books awl records to allow coiiipliatice with Iiectioiis 
8.2, Scctiori 20.4, or which relate to any cost-based (i.e., Work not covered by lunzp-sum 
prices), coiiipoiients of the Work billed under this Agreeinelit or relating to the quantity 
of units billed uiicler auy unit pricing ageed to by tlie Parties; and (ii) complete aiid 
accurate books and records relating to Coiifracfor’s obligations with respect Hazardous 
Substances, kiealtli and safety, eiiviroiitiiental manageliieiit, eiiiergeiicy response, testing 
and inspectioti of Equipment and Materials, NERC Requirements, Perforniance 
Guaraiitee Tests, and the requirements of Scctio~ls 25.23 aiid 25.24 (all the foregoing 
hereinafter referred to as “Recouls”) for a iniiiiiiitiiii of five (5)  years following Filial 
Coiiipletioii. All SLTCII Records n w t  be open to inspection atid subject to audit and 
reproduction during iioriiial working hours by Owiier or its respective authorized 
representatives to the extent necessary to adequately permit evaluation aild verificatioii of 
aiiy iiivoices, payments, time sheets, or c la i i~s  based on Contractor’s actual costs 
incurred in the perfariiiance os delivery of Work under this Agreement. For tlie purpose 
of evaluating or verifying such actual or claiiiied costs, Owner aiicl its respective 
authorked represeiitatives will have access to Records at m y  time, incltidiiig any time 
after final payment by Oivticr to Contractor pursuaiit to this Agreeineiit Owiier and its 
respective authorized representatives sliall liava RCC~SS, during iioriiial working hours, to 
all necessary Contractor facilities. Contractor sliall provide adequate aid appropriate 
work space to conduct audits p~irsuant to this Seetioii 25.11.1. Owner shall give 
Contractor reasonable notice of the date and time they, any individual Owner or any 
agent of either of tlieiii iriteiid to comiience any audit. If tlic audit should disclose an 
overbilling, Coiltractor will pay Oinllier’s iinroice rectifyjng such overbilliiig within thirty 
(30) Days of receipt. The rights of Owner set forth in this Section 25,lI.l sliall survive 
the termination or expiratioil of this Agreement. 

25.1 I .2 Unit Prices. When Coiitractou’s iiivoice includes coiiipeiisatioli for 
Work perforiiied on uiiit price basis, Coiitractor shall submit Contractor’s deteriniliation 
of mits of Work performed determined in accordance with the psovisioiis of this 
Agreeiimt, aid substantiated by documents. XJpoii verification by Owner of such 
clocunients, Owiier will advise Contractor in  writiiig of either Owier’s acceptance of 
Contractor’s dcteniiination of uiiits or O\viicr’s cleteriiiiiiatioli of such uiiits. If Contractor 
believes that Owrler has incorrectly determjmxl the mits of Work perfomed, Coiltractor 
will coniply with the provisions of Article 23. All undisputed aiiioiuits will be due and 
payable in  accordaiice with this Agreement. 



25.1 1.3 Time aiid Materials. When Coiltractor’s invoice iiicludes 
compensation for Work perfoimed 011 R time and niaterial basis or similar basis of 
coiiipensation, Contractor sl~all submit to Owner a detailed breakdown in a form 
reasonably acceptalk to Owner of the costs of labor, Equipment, Materials, 
Coiismiiables, Construction Aids, aiid niarkups or fees (if auy) due for such month to 
Contractor. All costs reflected in such breakdown sliall be iiet of applicable credits. The 
tei‘iii “Al>plicable Credits” iiieaiis any aiict all refunds, rebates, credits, discouiils, or 
siiitilar aiiiouiits (iiicludiiig any interest tlicreoii) received by Contractor or to wliich 
Contractor is or will be eiititlecl in connection with its perforiiiaitce of the Work. 
Contractor shall pay, and iequire each of its Szibcoiitractors to pay, all iiivoices received 
in coiuiectioii with perfoiniaiice of the Work as required by the terms of their respcctive 
coiitiacts. Upoii receipt of‘ such breakclown, Owner shall, in good faith, make the 
detemiinatioil of the aiiiouiit due Contractor, aiicl unit prices (if applicable) sliall govern. 
The cletermjiiation of Owner shall be filial aud coiiclxisive, subject to Contractor’s riglil to 
dispute sticli deteriiii~iation pursuant to Article 23. Each iiivoice shall be accoriipanicd 
with partial releases of Lieiis iii form substantially in tlie forill of Exhibit P-5. 

25.11.4 Luitii, Sum. In coimecfioii with price acljustineiits ulider Article 10 to 
Work priced on a Iuiiip-sum basis, any of Contractor’s prices specified in this Agreement 
with respect to such acljusttiteiits (snch as the followiiig items to flie extent that the 
ariiouiits tlierefor are set forth in Exhibit C: price lists, unit rates, markups and 
i~tultipliers, aiicl the fixed elements of prices including Coiitractor owned equipnieiit, 
iiisurance, beliefits a i d  burclen rates, small tools, expendable, equipiiient operating and 
maintenance costs) are not subject to audit; provided, however, the deteriniliation of 
price adjustineiits under ArticIe 10 for all purposes under this Agreement shall be OH a 
completely open-book basis. The cleterniinatioli of costs for time and materials Work 
performed under this Agreement sliall be on a coiiipletely open-book basis and, with 
respect to those iteiiis covered by Exhibit R, the rates and charges set forth in Exhibit R 
sliall be the sole basis for any Contract Price iiicrease related thereto. Contractor agrees 
to provitle any cost infoniiatiorl required by NERC, provided that such iiiforiiiation shall 
be used solely for the purpose of fhlfilling NERC reqriireaie1its 

25.12 Sui-vival. Articles 7, 13, 16, 19, 18, 19,20, 23 and 25 arid Sectioiis 4.39, 8.8.2, 
mid 22.2 of this Agreement and all other Articles and Sections thereunder providing for 
iiicleniui~cation, or limitatioii of or protection against liability of either Party, survives the 
termination, cance1latioii or expirathi of this Agreement. 

25.13 No Third Party Bene€iciiti*ies, The provisioiis of this Agrcemeiit are iiiterided 
for the sole benefit of Owner and Contractor and, except to the extent specifically ideiitified 
herein, there aye no third party beiieficiaries other tlian assignees conternplated by tlie terms 
herein. 

25.14 Non-Recourse. hiyfhing to the coIitrary iiot\vitlistaiiding, the obligations of 
Owner uiidcr this Agreement (i) are individual aiicl special obligations of Owner and clo not 
coiistitute obligations of (and 110 recourse shall be had with respect thereto to) any shareholder of 
Owner, any of its Affiliates, or any sliareliolcier, partiter, ~iieiiiber, officer, director, coaimissioner 
or employee of ally such Peison and (ii) no actioii shall be brought or maintained against ally 
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such partner, Affiliate conipaiiies, or any shareholder, partner, iiieniber, officer, director, 
conmissioner or employee of any thereof. The Parties acluiowledge and agree that ally 
provision of this Agreeiiient that limits, excludes or protects against any liability of Owner, 
grants indeniiiitp or confers rights or remedies that are inteiided to benefit (and be enforceable 
by) Owier, shall be applicable to Owner whether or not Owner is specifically refereliced in suclx 
provision. 

25.15 P ~ r e n t  Gunrantee. Owner’s obligation to make any payment to Coiitractor 
hereunder is subject to the receipt of tlie Parent Guarantee executed by tlie Ciuaraiitor in the form 
attached hereto as Exhibit 1;”-8, guaranteeing the full and tiiiiely payment and perforillatice of all 
of Contractor’s obligations uiicler this Agreeaient. Contractor covenants that tlie Paretit 
Guarantee will remain in f ~ i l l  force and effect to and until the obligations of Contractor under this 
Agreeiiient have been fulfilled. 

25.1 6 PI*ovisions Required by Law. Any term or coiidition required to be contaiiicd in 
this Agreement as a matter of Applicable Law that is not so contained herein is deeiiietl to be 
incorporated in this Agreement as tliougli originally set forth herein. 

25.17 Severability. If m y  provision of tliis Agreement, or the application thereof to 
any Person or circ~uns~aiice, is to any extent held iiivalid or uneii€orceable by a court of 
conipeteiit juriscliction or pursuant to arbitration as provided herein, tlie raiiaiiider o f  this 
Agreement, and tlie application of such provision to Persons or circiiinstaaces other tha1i those as 
to which it is specifically held invalid or unenforceable, will iiot be affected thereby, aiid each 
and every remaining provision of this Agreeiiieiit will be valid and billcling to the fullest esteiit 
peiniittecl by Applicable Law; proviilerl, howcvcl; the Parties agree to liegotiate in good faith 
aiid sliall reform this Agreement to as closely as possible resemble the original intent and 
allocatioii of risks and benefits. 

25.18 Joint Effort. Preparation of this Agreement has been ajoiiit effort o f  tlie Parties 
aiid the resulting document (or any portion) is not to be construed inore severely against one of 
the Parties than against tlie other. 

25.19 Couiitcrparts. This Agreement may be executed in two (2) 01‘ more cowiterparts, 
each of which is deemed to be an original, but all of \vliich together shall constitute oiie and the 
saiiie iiis tru nicnt . 

25.20 Approvals Not To Relieve Contractor. No apiirovd, coilsent or failure to 
disapprove, inspect or failure to inspect, or coiiuiieiit on, any matter by or tlie submission of any 
drawing or document to, or acquiescence 011 the part o t  Owner, iiicludiiig any Turnover 
Achiowledgment, will relieve Contractor of any liability for any of its obligations under this 
Agreenieiit or otherwise. 

25.21 Consultants, At tlicir option, Owner arid the Financing Parties may retain the 
services of others, inclrrct ing engineers and finallcia1 coiisultatits, to assist OWW and Fiiiaiiciiig 
Parties in monitoring the conduct of the Work by Contractor. All rights of access and protection, 
includhg Coiitractor’s obligatio~i to iiidemiify, defend and hold liarinless Owner arid Fiiiaiiciiig 
Parties, will be afforded equally to any of their agents and consultauts. 



25.22 Equal Einploymenlt Opportunity. To thc exteirf applicable, Contractor shall 
comply with all of the following provisions, which are incorporated herein by reference: (i) 
Equal Opportimity regulations set forth in 41 CFR 3 GO- 1.4(a) and (c), prohibitiiig eniployiiieiit 
discrimination against any employee or applicant becaiise of race, color, religion, ses, or imtional 
origin; (ii) Vietilam Era Veterans Reacljristiiient Assistailce Act regulations set forth in 41 CFR 3 
60-2.50.4 relating to the eniploynient and advaiicemeiit of disabled veterans arid Vietimi era 
veterans; (iii) Rehabilitation Act regulations set forth in 41 CFR $60-741.4 relating to the 
eiiil)loymeiit and advaticemelit of qualified disabled employees and applicants for employment; 
(iv) the clarise kno\vii as “TJtilizatioii of Small Business Concerns ’and Siiiall Business Concerns 
O w e d  atid Coiitrol fed by Socially and Ecoiioliiically Disadvantaged Individuals” set forth in 15 
USC 8 637(d)(3); aiid (v) tlic subcoiitracting plan requireiiieiit set forth in 15 USC $ 637(d). 

25.23 Minority, Woiiieii, Disatlvaxitageil aiiit Local Business Enfcrprises. Owrier 
lias a “Supplier Diversity Policy” to provide tlie masiiiiuiii opportunity for Minority Business 
Enterprises (“MBEs”), Woiiicii Business Enterprises (“WBEs”), Disadvantaged Bnsiiiess 
Enterprises (“D’REs”), and union atid lion-union local contractors (“LCs”) to participate as 
subcoiitractors for goocls aiid services. As such, every attempt shoiild be made by Contractor to 
iiiclude MBEs, WBEs, DBEs, and LCs, 011 subcontract bid lists for the Work. To the extent 
practicable, this reqiiiieiiient shall be passed dowi to Subcontractors. Contractor sliall provide a 
supplier diversity prograrii for the Work. Eleinents of snch a program shall at a iiiiiiiiiiiiiii 
include: (i) a goal setting poccss for identifying MBEIWBEIDBEILC opportunities for 
itivolveiileiit in the Work; (ji) ail outreach process to identify aid attract possible 
MBE/WBE/DBE/LC busiiicss interest in the Work, iiicluding working with local orgaiiizatiolis 
such as Rentuckiana Minority Busiiiess Council; (iii) a pre-qualification process to assess the 
suitability of interested MBE/WBE/DBE/LCs; (iv) a bidding process inclusive of suitable 
MBE/WBE/DBE/LCs on subcoiltract bid lists; a d  (v) a monitoriilg process to provide statistical 
reportitig 011 opportnnities aiid utilization. Contractor sliall report to Owmr with respect to its 
coiiipliance with this Section 2523 in accordaiice with Exhibit F-9 (Second Tier Procureinelit 
Prograin). 

25.24 Local hivolvement; Reporting. 

25.24.1 Local Workers. Contractor sliall make a diligent good faith effort to 
hire, to the maxinirrm practical extent, qnalified Local Hires for and in coiuiection with 
the perforinaiice of the Work in the order of priority in which geographic areas are listed 
in the definitioii of Local Hires, 

25.24.2 Local Content. Coiltractor shall make a diligeiit good faith effort to 
include, to tlie maxiiiium practical extent, qualified contractors 011 subcoiltract bid lists 
for portions of the Work that are to be subcontracted by Contractor or its Subcontractors 
in the order of priority in which geographic areas are listed in the definition of Local 
Spend. 

25.24.3 Reporting. On a iiioiitlily basis conuiiencing 011 the Effective Date, 
Contractor sliall povide R written report substantially in the form set forth in 
Exhibit ??-9, detailing statistical data relating to its workforce atid those of its 
Subcoiittactors, iticludiag information relatiiig to MBEs, WBEs, DBEs, LCs, Local 
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Spend, WBE Speiid and MBE Speiid, 
caiifideiitial iiidiviclual employee iiiforliiatiori wider this Section. 25,243. 

Coiltractor will not be obligated to provide 

25.25 Patent Limifafions, Notwithsfaading anything in this Agreemeat to tlie contrary, 
Contractor's obligatioiis and liabilities with respect to patelits in connection with the Work 
providcd uiider tlie temis (as of the Effective Date of this Agreenieiit) of tlie Glieiit CCR 
T~a~~spor t  Equipment Contracts sliall be liiiiited to only United States patents to the extent that 
the patent term (as of the Effective Date of this Agrccment) of the applicable Glient CCR 
Trtinsport Eqrripinent Coiltract are so limited. 
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TN WITNESS WHEREOF the Parties have caused this Agreemeld to be executed by 
their duly authorized representatives as of tile Effective Date. 

Kentucky 7 Jtilities Company 

TIC - The Tidustrial C o y a n y  
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Glieiit CCR Transport Keiitiickp Utilities 

EXHIBIT D 

PROJECT SCHEDIJLE & KEY DATES 

Itc1n Date 

Mobilizatioii Date 

Scheduled Mecliaiiical Coinplefion 

Guaranteed Coimiiercial Operation 

Guaranteed Final Coiiipletioii 

Tie-In Scheclulcrl Oa tages 
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Acceptable Eqttipiiient arid Materials Suppliers 
The following sub-slippliers have been pi e-approved by the BuyedOwiier to p i  ovitlc the COI iesponding componen~s 
If the Seller pioposes to substitute a sub-suppliei not on his list, tlieii the sub-suppliei’s ciedentials shall be 
submitted to the Buyer/Owner foi apixoval. Sufficient data must be pi ovitletl to the Buyer/Owner in  a timely 
11tai111er to pove that the pi  oposed equipinelit is of an equivalent qiiality aiitl has proven opelation iii similai sei vice 
conditions, iiicluding capacity, to that piovided by the pre-appioved sob-siippliei s. I F  an offshoie sub-supplier is 
proposed, the Seller sliall provitlc infoimation pioviiig satisfactory doinestic stockpiling of any iequiied spare paits 
Filial decision concerning acceptance of ai1 alteinate sub-snppliei sliall be solely al  Boyei/Owier’s discretion. 

Where multiple sub-suppliers are identified, those iiidicated in bold test ate prefeiied by the Buyer/Ownei* and 
sliotild be used for base bid puiposes. Where no sub-supplier is nanied, the Seller shall select based 011 pievious 
successrd service in  similar u t i l i t y  power plant applications. 
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EXHIBIT Fl 

APPLICATION FOR PAYMENT 

DATE: CONTRACTOR: 

REQUEST FOR PAYMENT ff: CONTRACT #: 

FOR TI-IE MONTH ENDING: - 

MILESTONES ACHIEVED 

ADDITIONAL DESCRIPTION: -_____. 

I. GROSS BILLINGS: 

TOTAL THROT.JGH TOTAL EARNED TOTAL EARNED 
LAST PERIOD THIS PERIOD TO DATE 

A: BASE CONTRACT 

B: CHANGE ORDERS 

TOTALS : 

11. THIS PERIOD’S BILLLTNG 

A.TOTAL VALlJE OF MILESTONES ACHIEVED THIS PERIOD: 

B. AGGIGGATE PAYMENT AMOUNT SPECIFIED BY THIS MONTH IN EXI-IIBIT B: 

C, SUBTOTAL (LESSER OF A OR B): __ 

D. SALESTAX: 

E. TOTAL DUETHIS MONTI-I: 

RESPECTFULLY SUBMITTED BY: 



Kerilucky Utililies. Cilient CCR liniisport Spsteiii 
Esliibil F2 

CERTIFICATE OF (MECHANICAL COMPLETION, COMMERCIAL 
OPERATION, TIE-IN OR FINAL COMPLETION) 

The followii1g form shall be used for Certificates of Mechanical Completion, Comniercial 
Operation aiid Filial Completion: 

CERTIFICATE OF 
[Fill in ~a1k with: MECHANICAL COMPLETION, COMMER~IAL OPERATION or FINAL 
COMPLETION, as appropriate] 

This constitutes the Certificate of 
[Fill in blailk with: MechanicaI Completion, Coiiuiiercial Operation or Final Completion, as 
apgropriate] as coiiteniplatcd by the Engineering, Procrireiiieiit aiid Construction Agreement, 
eiiterecl into as of tlie __ day of __ 20 1 1 (the “Ameement”), by ant1 betweeii ICeiitucky 

corporation (“Contractor”). 
T-Jtilities Coiiipaily, a Kentucky corporation (“Owiier”), aucl .....-, a 

[The follo.~~iiig sentence applies to Certificates of Coiiiiiiercial Operations, only.] 
For purposes of Section 6.7 of tlie Agreement, the date 011 which Owner received the notice froiii 
the Coiitractor pursuaiit to wliicli this Certificate is being issued is 

Executed 011 this [date] by the Coniliaiiies on behalf of the Owners. 

Kentucky Utilities Coiiipany 

Title: I__ 
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Exhibit F-3 CHANGE ORDER 
File No.: 

I -. 
Project: Date: 
- Pi‘oject No.: -_ 
CoIltractol~: Cliaiige orilci- No.: 
Contract For: 
Cliaiige Oixler Title: 

Coiltract No,: 

- -  - 
Tlie Agreement is liereby cliaiiged as follows: 
Cliaiigc Dcsci*iption: 

Adjustiiicnt to  Sclictliile (includiiig chaiige(s) to I<cy clatcs listed i l l  Esliibit a): 

Adjustment to I’nyaicwt Sclietlrrle: 

Adj irstiiieat to Pei~foraiance Gunraiitees: 

I O t l w  Agi*eemeiit Adjtistniciits (specify): ‘. 

Original Coil t ract Price.. ...................... 
Prior Cliaiige Orders Aaiount.,. ............... 
Contract Price Prior to this Cliaiige Order.. 
This Change Order Anioiiiit.. ................... 
Net Contract Price Amonnt ..................... _-- 

OTHER CONDITIONS: 
To the esteiit stated io this Cliange Order, the price and time cxtensioii i n  this Chnllgc Oi-tlcr is full conipcnsntion 
for  all costs and scliediile iinpacts, both direct and indii*cct, incnrrcil iii coaiicction with the coiiiiitioiis giving rise to 
this Change Ordcr inclutliiig all applicable marlt i~~is  and fccs. 

This Cliange Orclcr, when eseciitcil, caiistitutes a ~riotlificatioi~ to the Agiwnent, and a11 provisioes o f  the 
Agreenient, except as modificd above or by a prcvioos Cliaiige Ordcr, sliall apply hei*eto. 

Acceptance for siid oii b e h a x f  TIC Acccptaoce for and 011 belialf of ~<e~itucicy Utilities 

By: By: 

Date: Date: 

Title: Title: 

Distribution: Distribution: 
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EXHIBIT F4 

INTEGRATED PROJECT SCHEDULE 

Prel iiii inary Project Schedule 
1 , Exhibit D of the Agreement coatains a preliminary Project Schedule. 

A. Pro.iect Schedule: 
1. 

2. 

3 .  

4. 

5. 

6. 

7 .  
8. 

9. 

An espanded critical path method ( O M )  conslrtictioii project scliednle shall be 
siibiiiittcd per Exhibit X. Base the schedule on the preliminary Project Schedule i n  
Exhibit D of the Agreeinelit and incorporate review coiiiiiieiits and other feedback. 
Subinit an electronic file of the schetiule to Owner for review. 
The CPM Project Schedule shall be (leveloped using Priiiiavera PG atid submitted at least 
monthly in  resideiit format. 
The Project Schedule shall show {lie Work in a graphic format suitable for displaying 
scheduled and actual progress. 
a. Prepate schedules as a horizontal bar chart with separate bar for each major portion 

of the Woi*k or operation. 
b. The Project Schetlule sliall iiidicate major phases and key i t em of tlie Work 

including: starting date, engineering, procurement , delivery, construction, major 
milestones, dates of Mecliaiiical Cotnpletion, start-irp, comn~issioniag, testing, 
Cornmercial Operation and Final Completion. 
Breakdown Work into significant construction activity entries, with dates Work is 
expected to begin aiid be coinpletetl. Seqtience of listings shall be in the 
chronological order of the start of each iteiii of Work. 
Scale and spacing shall allow rooin foi notations and revisions, 

c. 

(I. 
e. 
The number and types of activities comprising the Prqject Schedule sliall be subject to 
Owner appioval. At least 90% of all activities shall be for durations of less than two 
weeks. No siiigle schedole activity shall be greater than 30 (lays. 
The Project Schedule shall show durations, calculated early and late start a id  finish 
dates, and float for each activity. Plug dates shall Ilot be used. 
Contractor sliall not change the milestone dates of tlie accepted Project Schedule 
without prior concurreiice of Omier. 
The Project Schedule shall be resource loaded. 
The Project Sclieciule shall use unique activity identifiers which correlate to tlie same 
activities in tlie work breakdown structure (WSS) associated with the schedule of values 
iisetl for i~ivoicing. 
Coordinate Project Schedule with h4ilestone Paymcnt Schedule, sitbiiiittal schedule, 
procurcinelit scliedule, progress repol Is, and payment requests. 

Slieet Size: Minimum 11 x 17. 4. 
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EXHIBIT F5 

LIEN WAIVERS AND GENERAL RELEASE 

FORM OF CONDITIONAL PARTIAL LJEN WAIVER TO BE PROVTDED BY MAJOR 
SI JBCONTRACTORS: 

Gheiit CCR Trailsnort Proiect 

In accord with [insert subcontract iiaiiie aiid paragrapli(s) reference] the undersigned, for aiid in 
coiisideration of tlie payments iiiade by -3 (the “Coiiipaiiy”), to the 
undersigned, for labor eiiiployed in  and/or equipment or inaterials fiiriiishcd for the construction 
of the above-referenced Project pursuant to the above-referenced subcontract, hereby certifies as 
so110ws: 

1. ‘IJpon receipt of the smi of , the undersigned will liaw received 
payiiieiit in f~ill, less retainage, for labor eiiiploycd in, equipmelit or iiiaterials S~ir~~islied and/or 

201X and except for receipt of said suiii aiid as an iiiduceineiit to the Company to iiiake payinelit 
of the same, and except for retainage and the followiiig matters [OUTSTANDING CLAIMS TO 
BE IDENTIFIED], the undersigiied hereby affirms that tliere are 110 outstailding claims agaitist 
the Compaiyr in coiuiectiori with any labor employed, work doiie, equipmelit or materials 
firmished or perfomiance of work by the wdersigued Iiursuant to the above-referenced 
snbcontract though such date. 

perfomiance of work for the construction of the Pro-ject through the day of , 

2, Coiitiiigeiit iipoii receipt of tlie sui11 referenced in paragraph I ,  the undersigned 
does hereby waive, release and quit claim in favor of the Owner of the Project, any owier of the 
site 011 wliich the Project is located, each aiid every party acquiring title to and interest iii and/or 
iiiaking a loan on the Project and tlie title conipaiiy or cotnpanies exaiiiiiiiiig and/or iIisuring title 
to the Prqject aiid any and all of their successors aiid assignees (collectively the “Beneficiaries”), 
all rights that presently exist or hereafter may accrue to the undersigned to assert a lien, whether 
contractual, statutory or constitutional, upon tlie land aiid iiiiprovements comprising the Project 
which rights have arisen or shall arise out of or in coimectioii with labor employed, equipiiient or 
materials furnished or pcrforiiiaiice of work pLirstiaiit to tlie above-referenced stibcoiitract and 
ainciicliiients thereto, but oiily for labor employed and/or equipment and inaterials fiiriiislied 
and/or work performed through the day of , 201X, aiid excepting the claims 
listed in paragraph 1 above (jf any). 

3, The uindersigned has not assigned any clahi against the Coiiipaiiy, or m y  of the 
other Beneficiaries, iior my lien or right to perfect a Iieii with respect to the Prqicct, aticl the 
iuidersigued has tlie riglit, power and authority to csecufe this docutrieilt. 



Glient CCR Trailsport Kentiicky Ulililics 
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4. ‘I’he undersigned warrants that all laborers aiid subcontractors eiiiployed by it in 
connection ~?rith tlie Project, atid all suppliers or inaterialinen from wliicli it has acquired 
equipment or inaterials incorporated into the Projcct a id  any lien or b o d  claimant relating to tlie 
undersigiied’s work in coiuiectioii with tlie Project Iiave been paid all amounts due and owiiig 
flu-ougli the I__ day of , 20 1X aiid that noiie of such laborers, subcontractors, 
suppliers, materialmen, or claimants has ally iinsatisfied or unbonded lien or related claiiii 
against the Project tluoiigh such date, except in cases of Owiier’s lion-paynient. The undersigned 
further warrants that, to tlic best of its knowledge aiid belief, all applicable due and outstanding 
taxes, fees, contributions and bciiefits relating directly or indirectly to the undersigned’s work 
and \vliicli are tlie responsibility of tlie uiidersigiied have been paid in fiiIl. 

5. No security interest has been givcn or executed by the tindersigned for or in 
connection with any materials, appliaitces, machinery, fixtwes or fiurnisliings placed upon or 
installed in the Project. This Affidavit and Partial Releasc of Liens is for the beiiefit of the 
Coiiipany and the Beneficiaries. 

This Affidavit and Partial Release of Lien is ail indepeiideiit covenant and will operate 
and be effective with respect to work performed, labor employed and/or eqtiipinent and materials 
fiiriiished and/or performance of work under the above-referenced subcontract aiid any related 
suppleiiiental contract or conlracts for extra or additional work 011 the Project performed by the 
undersigned through the day of ’201X. 

TN WITNESS WHEREOF, this Affidavit and Partial Release of Lieii has been esecuted 
on this day of ,  ,201x. 

WITNESS: (Name) 

Subscribed and sworii to me this day of ,201x. 

- 
Notary Public 

My Conmissioii Expires: 
(Notarial Seal) 



FORRl OF CONDITIONAL PARTIAL LIEN WAIVER TO BE PROVIDED BY 
CONTRACTOR: 

Glient Generating Station CCR Tiwisport l’roiect 

111 accord with Section 8.G(iii) of the Engineering, Procurement aiid Construction Agreement, 
dated as of [ -, 2OXX] (“Agreeiiieiit”), by and between 
(“Coiitractoi”) and Kentucky Utilities Conipany (the “Owner”), the Contractor, for and in 
coiisideiatioii of tlie paynients to be iiiade by the Owner to the Contractor, for Work performed, 
labor employed and/or for Equipiient fiiriiislied in coiiiiectioii with the coiistriictioii of the 
Facility pursuant to the above-referenced Agreeinelit, hereby certifies as follows. Capitalized 
terms used aiid not defined liereiii shall have the respective iiieaiiings set forth in the Agreeinent: 

1 .  In conjunclioii with Ihis lien waiver, Contractor is submitting an invoice to Owner 
in the sum of with respect to Work performed, labor employed and/or Equipiiiciit 
provided i t i  connection with the construction of the Facility for the period the day of 

,201X through to the day of , 201x. 

2. Contingent tipoii receipt of the sum referenced in paragraph 1 in accordance with 
the Agreement, the Contractor does hereby waive, release sild quit claim in favor of the Owner 
atid the Financing Parties and any and all of their successors and assignees (collectively the 
“BerieiYciaries”), all rights that presently exist or hereafter may accrue to tlie Contractor to assert 
a lien, whetlier contractual, statutory or constitutional, tipon tlie Facility and/or all or any poi-tioii 
of the Gheiit Generating Station Site or any iiiiprovenieiits thereoii which rights have arisen or 
arise out of or in contlection with the perfommice of the Work pursuant to the Agreemelit, but 
only for Work performed, labor employed and/or Eqtripnient ftunished througli the day of 

, ZOlX, escept for the following claiiiis: . 
3. The Contractor has not assigned any lien or right to perlect a lien against the 

Facility and/or all or any portioii of the Gheiit Generating Station Site or any iiiiprovements 
tliereon, and the Contractor has the right, pou7er aiid auhority to esecute this docuinemit. 

4, No security interest has been given or executed by the Coiltractor for or iii 
coiuicctioii with any materials, equipment, appliances, machinery, fixtures or furiiisllings placed 
upon, pro~7ided for or iiistsllled in the Facility and/or 011 all 01 any portion of the Glierit 
Generating Station Site. This Affidavit aiid Partial Release of Liens is for the benefit of the 
Beneficiaries. 
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This Affidavit and Partial Release of L h  is ai1 iiidepeiident covenant and will operate 
aiid be effective with respect to Work performed aiict labor employed and/or Eqztipient 
fi~mislied riiider tlie Agreement and any relatcd supplemental contract or contracts for extra or 
additional work perforiiiccl by the Coiltractor in coiwcction with the Facility for the period 
tlie day of ,201X to the day of ,  ,201X. 

1N WITNESS WHEREOF, this Affidavit and Partial Release of Lien has been executed 
011 this day of .  ,201x. 

WITNESS: (Name) 

Subscribed and sworn to iiie this day of ,201x’. 

Notary Public 

My Comiiiissioii Expires: 
(Notarial Seal) 



Glieut CCR Transport Kentiicky Utilities 
Exhibit F5 -- 

FORM OF FINAL AND P‘IJLL LlEN WAIVER TO BE PROVIDED BY MAJOR 
SUBCONTRACTORS: 

Ghciit Generatitie Station Proicct 

In accord with [insert si~bcontract iiaiiie and paragraph(s) reference] the uiidersigiied, for mid in 
consideration of the paymiits made by (tlie “Co1iigany”), to the 
undersigned, for labor employed in and/or equipiiieiit and materials fiiriiislied for tlie 
construction of tlic above-referenced Projcct piirsuant to the above-referenced subcontract, 
liereby certifies as follows: 

1. Upoii receipt of tlie siiiii of , the undersigned will liave received final 
payment in fhll for all labor employed in and/or equipment and inaterials furnished and/or 
perforinance of work in coiuiection $vi th the constritction of the Project, mid except for receipt of 
said siiiii atid as a11 inditceiiient to tlie Coinpip  to make paynieiit of the same, and, cxcept for tlie 
following iiiatters [OUTSTANDING CL,Alh/lS TO BE IDENTIFIED], the undersigned hereby 
affirms that there are 110 ontstaiiding claims against the Coinpai~y in  coiuiectioii with tlie Pro-ject 
iii coimectioii with any labor eiiiployed, equipment aiid materials iiiriiislied and/or perfolniaiice 
of work by the undersigned pursuant to the above-referenced subcontract. 

2. In consideration of tlic payments made to date and qion receipt of tlie sum of 
, tlie undersigned does hereby waive, release aiid quit claiiiz iii favor of the 

Owiier of the Project, any owier of the site 011 wliich the Pvoject is located, each aiid every party 
acquiring title to and interest in and/or iiiaking a loan on tlie Project and the title conil~aiiy or 
companies exaniining and/or iiisuriiig title to the Project and any aiid all of their successors aiid 
assignees (collectively, tlie “Reiieficiaries”), all rights that presently exist of hereafter may 
accrue to the undersigned to assert a lien, cvliether contractual, statutary or constitutioiial, uipon 
the laiid and improveme~its coiiiprising the Project which rights ha17e arisen or sliall arise out of 
or in coiuiectioii with labor eniployed, eqiiipiiieiit and materials fiiriiishecl and/or perforiiiaiice of 
work pursuant to tlie above-referenced subcontract and aiiieiicliiielits thereto, except for the 
ciaiiiis identified in paragraph 1 above (if aiiy). 

3 .  Coiitiiigeiit upon the ieceipt of tlie siiiii of , and except with respect to 
claiiiis ideiitified in  paragraph 1 above, the uiidersigiied does liereby forever release, waive, and 
discharge the Coni~3aay, the Project, the Owiier of the Project aiid the other Beneficiaries from 
aiiy and all causes of action, suits, debts, accomts, damages, enc~unbrailces, judgments, claiiiis, 
aiid demands wl~atsoever, in law or equity which tlie tinclersigned and/or its swcessors and/or 
assigiiees ever had, or ever will liave against any of tlieiii by reason of labor eiiiployed in, 
equipment and inaterials fririiislied and/or the perforiiiaiice of work relating to the construction of 
the Project; aiicl tlie uiidersigiied hereby agrees to iiideiiiiiify aiicl hold the above parties harmless 
from aiiy and all damages, costs cxpeiises, demands, suits, mid legal fees, directly or iiidirectly 
relatiiig to any of the foregoing claims or liens. 

4. The undersigned has not atid will not assign any claim against the Conipany, or 
aiiy of the Rcncficiaries, nor any lien or right to perfect a licii against the Project, aiid the 
iuidersigned has the right, power, and. authority to execute this Affidavit, Waiver and Relcase. 
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5. The uiidersigtied ~~arraiants that all laborers and subcontractors etiiployed by it, atid 
all suppliers or materialinen froiii which it has acquired equipment or materials iiicorporated into 
tlic Pro-ject and ally lien or boiid claimant relating to the unclersigned’s work have bceii paid all 
c?mounts due atid owhg f17roi1g11 the date hereof and that iioiie of such laborers, subcontractors, 
suppliers, iiiaterialmeii, or claiinants has any claiin, demand, or lien against the Project tlwougli 
the date hereof. The undersigned fbrtlier warrants, to the best of its knowledge and belief that all 
due and outstanding applicable taxes, fees, contributions and benefits rclatiiig directly or 
iiidircctly to the undersigiied’s work and which are the responsibility of the undersigned have 
been paid in fidl. 

6. No security interest has been given or executed by the undersigned for or in 
coiuiectiaii with any equipinelit, materials, appliallces, aiacliiaery, fixtures, or fcirnisliings placed 
upon or installed in the Project. 

This Afficlasit, Waiver of Lien and Release shall be an iiiclepencleut coveiiaiit aiid shall 
operate am1 be effective with respect to labor eniployed, equipiiieiit aiid materials fLiinished 
and/or performance of work uiicler the above-referenced subcontract aiict aiip related 
stippleniental contract or coiitiacts for extra or additional work on the Project performed by the 
midersigned. This Affidavit of Waiver and Release is for the benefit of the Company and the 
Beneficiaries. 

IN WITNESS WHEREOF, this Affidavit, Waiver of Lien and Release has been executed 
on this day of ,201x. 

WITNESS: (Name of Coiiipany) 

Subscribed, sworii to, and acknowledged before me this L ,  , , , day of -, 20 1 X. 

Notary Public 
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FORM OF FINAL AND FULL LIEN WAIVER TO BE PROVIDED BY CONTRACTOR: 

Glieiit Geiiei~iting Station Site 

In accord with Section 8,6(iii) of the Eiigineeriiig, Procureinent and Construction Agreement, 
dated as of [ -, ZOXX] (“Agreement”), by atid between 
(“Contractor”) and Keiitucky Utilities Co~upany (“Owier”) tlie Contractor, for and in 
consideration of the payments iiiade by the Owner to the Contractor for Work performed, labor 
ciiiployed in and/or Equipment fiirnished for tlie construction of the Facility pursuant to tlie 
above-referenced Agrcement, hereby certifies as follows. Capitalized terms used and not defined 
herein sliall have the respective meaiiiiigs as set forth in the Agreenient: 

1. Upoii receipt of the siiiii of , the Contractor will havc received final 
payment in fkll for all Work performed, lab01 eiiiployed in a d o r  Eqiipiiieiit fiimislied in the 
co~istrtictioii of [lie Facility, and except for receipt of saicl final payment and [OUTSTANDTNG 
CONTRACTOR CL,AIR/IS TO BE IDENTIFIED], and as an inclnceiiient to the Owner to make 
such filial payment, the Coiltractor liereby affirms that tliere are 110 other outstaiidilig claiiiis 
against the Owner in connection with this Project. The above excludes claims for unreimbursed 
Sales Taxes for wllich the Contractor is entitled to be reimbursed wider the Agreement and 
ainouiits for which tlie Contractor is entitled to indemnity under the Agreement, in each case to 
the extent iiot kiowii by Contractor 011 the date of this Affidavit. 

2. In coiisideratioii of tlie payments made to date aiid upon receipt of the sum of 
, the Contractor does hereby waive, release and quit claiiil in favor of the Owner 

mid tlie Fiiiaiiciiig Parties and any and all of their successors and assignees (collectively, the 
“Beneficiaries”), all rights that presently exist of hereafter iiiay accrue to the Contractor to assert 
a lien, whether contractual, statutory or coiistitu tional, upon tlie Facility and/or all or atiy poi-fion 
of the Gheiit Generating Station Site or iniprovemetits thereon, wliich rights have arisen or arise 
out of or in coi~nection with the perfoimaiice of the Work pursuant to tlie Agreement, except for 
the claiiiis ideiitified in paragrapli 1 above. 

3 .  Contingent upon the receipt of tlie siiiii of , atid except with respect to 
claims ideiitified or rcfereiiced in paragraph 1 above, the Contractor does lieleby forever release, 
waive, and discharge the Beneficiaries from atiy and all causes of action, suits, debts, accounts, 
damages, eiicunibraiices, judgments, claims, and deinands wliatsoever, in law or equity which 
the Contractoi* and/or its swcessors and/or assignees ever had or ever will have against atiy of 
tlieni by reason o f  noii-payment far Work perforiiied, labor employed in and/or Equipiiient 
fiir~iishecl relating to tlie construction of the Facility; and, in  accordance with aiid subject to the 
terms of the Agreement, the Contractor liereby agrees to iiidemnify and hold the above pai-fies 
harmless fiom any atid all damages, costs expenses, deiiiaiids, suits, aiicl legal fees, directly or 
indirectly relating to any ofthe foregoing claims or liens. 

4. The Contractor has not aiicl will iiot assign ally claim against the Beneficiaries, 
1101’ any lien or riglit to perfect a lien against the Facility and/or all or any portion of the Glieiit 
Generating Station Site or iiiiproveiiients thereon, and the Contractor has the right, power, and 
authority to execute Ihis Affidavit, Waiver atid Release. 
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5.  The Contractor warrants that all laborers and subcoiitractors employed by it, and 
all suppliers or inaterialnien from which it has acquired Equipment incorporated into the Facility 
and any lien or bond claiiiiant reIatiiig to the Contractor’s work have been paid all aiiiouiits due 
a i d  owing tlxougli the date liercof aiid that iioiie of sucli laborcrs, subco~~tractors, suppliers, 
malerialmen, or claiinants has aiiy uiisatisfiect or un-bonded lien against the Facility a idor  all or 
any portion of the Ghent Generating Station Site or jm~~roveiiients thereon, through the date 
hereof. The Coiitractor further warrants that all due aiid outstaiirliig applicable taxes, fees, 
contvibutioiis and benefits relating directly or indirectly to tlie Contractor’s work aiid which are 
the respoiisibility of the Contractor ~uider the Agreement have been paid in full. 

6. No security interest has been given or executed by tlie Contractor for or in 
coniiectioii with m y  Inaterials, equipment, appliances, iiiachinery, fist tires, or fLiriiisliings placed 
upon or illstalled in Facility aiitllor all or any portion of the Ghent Getieratiiig Station Site or 
iiiiprovemeiits thereon. 

This Affidavit, Waiver o€ Lieil and Release shall be an independent covenant and sliall 
operate aiid be effective with respect to Work peiforiiietl, labor employed and/or Equipiiient 
fiiriiislied under the Agreemclit aiid aiiy related suppleiiiental contract or contracts for extra or 
additional work performed by the Contractor in coruiectioii with the Facility. This Affidavit of 
Waiver a id  Release is for the beneilt of the Beneficiaries. 

IN WTTNBSS WHEREOF, this Affidavit, Waiver of Lien mid Release has been executed 
on this day of ,201x. 

WITNESS : (Name of Coiiipany) 

- 

Subscribed, sworii to, and achiowledged before iiie this ____ day of , 20 lX, 

Notary Public 

My Coiiiiiiissioii Expires: 
(Notarial Seal) 



5$,iiSED 8-17-05 

c 

I .  
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All rights reserved. 
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l i r e  vialch. 
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EXHIBIT FI) 

PARENT GUARANTEE OF CONTRACTOR'S OBLIGATION 

This Parent Guarantee (this "Guaraiitee") is made as of tlie ___I day of ,201 1 
by Tic Holdings, Iiic., a Coloi ado corpoiatiori ( "GII~I 'R~I~O~" ' ) ,  to and in favor of Kentucky Utilities 
Co iii p a iiy, a ICentu cky corporat i 011 ("KU ") . 

WHEREAS, TIC - The Jiiclustiial Coiiipaiiy, a Delanwe corporation ("Contractor"), lias entered 
-, 201 I (the into the Engineering, Procureement atid Constraction Agreement dated as of 

"Agreement") for the supply of a Coal Combustion Residual (CCR) Ti ailsport system for installation ant1 
incorporation into the electric power generating unit specified thereby, along with ceilaiii aiicillery or 
appttenant eqtiiliiiient, materials arid related technical services, as more pai~tictilarly described therein; atid 

WHEREAS, Co~itractor is a wliolly-owned subsidiary of Guarantor; ant1 

WHEREAS, it is a condition to ICIJ's paymelit obligations under the Agreement that Guarantor 
shall esecute and deliver to I<TJ a guarantee of peiforiiiaiice and payment by Coiiftactor in tlie form of this 
Guarantee; 

NOW, "HEREFORE, for and iii consideration of the foregoing p~,einises, and for other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledgecl, GUARANTOR 
COVENANTS AND AGREES AS FOLLOWS: 

--.-.--____I- A G R E E M E N T  
Unless othei-wise defined lierein, all capitalized terms used herein and defined in the 

Agreeinent shall have their rcspective meanings as tliereiii defined. All references to the Agireinent iiiacle 
liereill shall mean and refer to the Agreeuient as amended from time to time. 

1, 

2. 
Guarantor hereby ji~iesocably and uiicoiiditionally guarantees to ICU, its siiccessors 

and permitted assigns, as l~ ima iy  obligor antl riot meiely as a surety, (i) the fi i l l  and pro1iipt 
payment when due of all of Contractor's payment oliligations under tlie Agreeiiient and (ii) tlie fiill 
atid prompt perfoiiiiance 1shen due of all of Contiactor's iepresentatioiis, \mi rauties, coveiiaiits, 
duties and agreements contained in the Agreemeilt. All obligations, represenlations, warrmties, 
coveiiaiits, duties antl agieements clesct ibed in clauses (i) and (ii) above ale collectively refeired to 
herein as the "Obligations." If at any titlie Coiitiactor fails, neglects or refuses to timely 01 fiilly 
perforiii aiiy of tlie Obligations as expressly provided ill the terms and conditions of the Agrccment, 
then, L I ~ O I I  receipt of written notice fi 0111 I<U specifying the failure, Guaiantoi shall perform, or 
caiise to be perforiiied, any such obligation, respoiisibility, or undertaking as ieqllired pursuant to 
the teims a d  conditions of the Agreement, inclucling \4tbout limitation all ]iaynient obligations 
under the Agreement. It is expressly understood and agreed by GLIaI'aiifOr that to the eXteIlt 
Giiarantor's obligations liereiiiider iclate to Obligations which ieqiiire perfotmancc other than the 
payment of iiioiiey, K U  may proceed against Guarantoi to effect specific ~terfoimance thereof (to 
the extent such ielief is available) or for payment of tiaiiiages resulting from Contractor's 
noiiperfolniance, With respect to ariy claim, action or proceetling agaiiist Guaiantor in connection 
with this Guarantee and except as otherwise provided I~crein, Guarantor shall be entitled to assert 

(a) 



those defenses, to tlie extent based on or arising piirstiant to the term and coiiditions expressly 
contained iii tlie Agiceiiieiit or as may otlieiivise be available at Iaw or in equity, that Contractor 
.v\roufcl be entitled to assert in its owii iiglit liacl such claim, action or proceeding been asserted or 
iiisti tilted against Contractor directly. 

(b) Notwithstanding anytliing to the coiitraiy cojltained Iierejii, G~araiitoi"~ aggregate 
liability for any and all cleiiia~icls made wider this Guarantee shall not exceed the Contract Price. 
This Guaraatitee will teriiiiiiate and be of 110 flirther force or effect lipoti thc expiration of the 
Warranty Period espiration date other tliari with respect to claiiiis iiiade by KIJ under this Guarantee 
prior tlicreto. 

3. This Guarantee is a continuing, absolute, irrevocable and ziiicoiiditioiial gliarantee by 
Giiaiantor of the Obligations. Tlie obligations of Guarantor under this Guarantee sliall remain in fiill force 
and effect and sliall iiot be affected, reduced, modified or impaired, and Guarantor shall have no right to 
teriniiiate this Guarantee or to be released, relieved 01' tliscliarged, in wliole 01' i n  pait, from its payriient 01" 

perforiiiance obligations oiitler this Guarantee, by reasoli of any of tlie following: 

(a) any a~nendment, suppleinelit or iiiodification to, waiver of, coiiseiit to or depai'trire fiorii, or 
failore to esercise arip riglit, remedy, powei' or privilege uiicler or in respect of, the Agreement, the 
Obligations, or any other agieeinent or instrument relating tlieieto to wliich Contiactor is a party; 

(b) the voltiritaiy or iiivoluiitaiy liqi~idatioii, dissolution, sale or other clisposition of all or 
substantially all of Contractor's assets, or the insolvency, bankruptcy, reorganization, dissolution or 
liquidation of, or any similar occurrence with respect toJ or cessation of esisteiice of, or change of 
owiieiship of Contractoi; or ally rejection of any of tlie Obligations in  comection with any 
bankruptcy, insolveocy or similar proceedings in wvliich Coiltiactor is the debtor or the insolvent 
party (with or witliol1t notice to or hiowledge of Guarantor) or any disallowance of a11 or any 
portion of any claiin agaiiist Coiitractor by KU, its siiccessors and permitted assigiis in  coiiiiectioii 
with any such proceeding; 

(c) aiiy lack of geiiuiiieiiess, validity, regularity or value of the Agreetnent, any of the 
 obligatio!^^ or any other agreement or iiistrument relating thereto to which Coiitractor is a paity and 
wliicli Iias been eliteled into by the parties in accortlance with the terms of each respective 
agreement; 

(d) any lack of legality or enforceability of the Agreement, any of the Obligations or aiiy other 
agreement or iiistnimait relating thereto to which Contractor is a party a i d  ivliicli lias been entered 
into by the parties in accordaiice with the terms of each respective agreement; 

(e) any failure on the part of Contractor to perform or coatnply with any teiw of the Agreement; 

(f) the assigniiient or transfer of this Guarantee, tlie Agreement or any other agreement or 
instruinelit referred to in tlie Agreement or applicable to Contiactor or the Obligatio~is by K U  to a 
Person to whiclt the Agreement is pennittecI to be assigned; 

(g) 
that results iii Guarantor 110 loriger owing  (directly or iiitlirectly) a11 equity iiiteiest iii Contractor; 

any cliaiige in the o\viiersliip of any equity interest ~ J I  Guaiantor (inclurlirig any siich ckange 

(11) 
loss of its sepaiate coiporate identity or Contractor ceasing to be ai1 affiliate of Guarantor; 

the merger or consolidation of Contractor into or with any other Person, or Contractor's 



(i) 
payment to any Person; or 

any action by KU under tlie Agreemiit granting indiilgence or extension of time for 

(j) except as set foi-th in  Sectioit 2(b), any other event, circuinstance, act or omission 
whatsoever which wiglit in aiiy manner or to any extent vaiy the risk of Guarantor or otherwise 
constitute a legal or equitable discharge of a surety or guarantor. 

Without limiting tlie foregoing, Guarantor hereby eonsct~ts ant1 agrees that the followiiig actioiis m y  be 
iuidafakeii fkoni time to tiiiie without notice to Guarantor: (x) tlie Agreement may be aineiided in 
accorclance with its terms to increase or decrease tlie obligations of ]TU or Contractor tlieieuiidev; aiid (y) KU 
anti Cotitlactor iilay compromise or settle any unpaid 01 unpei formecl Obligations or any other obligation or 
amount dae or owiiig, or claimed to be due or owing, under the Agreement. 

4. Guarantor liereby unconditionally waivcs the defenses under this Guarantee of pioiirptness, 
diligence, presentiiie~it, deiiiand for payiiient, pi otest, notice of rlislionor, notice of default, notice of 
acceptance, notice of intent to accelerate, iiotice of acceleratian, riotice of tlie incuri ing of tlie Oblipations 
cleated under or pursuant to the Agreemelit aid all otlier notices wliatsoever (povided that Guat antor shall 
be entitled to witten notice fi"oin KLJ specifying Contractor's failure in  accoi rlance wjth Section 2(a) 
above). 

5. Guaiantor agiees that this is a guarantee of payment atid performalice and not merely a 
giiarantee of collection. The liability of Guarantor tintier tliis Guarantee sliall not be conditional or 
coiitiiigeiit upon the pursuit of any reinedy against Contractor or any i'equireiiient tliat KU exhaust airy riglit, 
power or remedy or p i  oceetl agaiiist any other person prior to any action against Guarantor uiider the terms 
hereof, This Guarantee shall continue to be cffective or be reinstated, as the case inay be, if at any time any 
payinelit to KU by Contractor iriirler the Agreement is I escinded or must otlienvise be retuittled by I<U for 
atiy reason, incltiding, \vitliout lin~i~ation, upon the insolvency, baiihaptcy or dissolution of Contractor or 
otherwise, all as tliougli sucli payment liad not been macle. 

6,  Not\\iitlistandiiig atiy payment or payments iiiade by Guarantor hereunder, Guarantor sliall 
riot be erititled to exercise or enforce any subrogation rights arising by reason of payiiients made tinder this 
Guarantee, 1101' sliall the Guarantor seek or be entitled to seek any contribution or reitnburseiiient fiom 
CoritimAor in respect of payments macle by Guarantor lie1 eunder until all amounts owing to KU by 
Contractor 011 accouiit of the Obligatioiis anti all amounts owing hei~etindcr ale indefeasibly paid in full. 
Oiice the Guaiaiitoi- has so paid all amounts to KU in f i i l l  under this Guaratitee, then, aiid at such time, K U  
will reasonably assist Guarantor in csercising and enforcing any and all subrogation rights Giiaraator may 
have, provided tliat the reasonable costs of prosiding sucli assistance shall be reimbursed by Guarantor to 
KU. 

7. Guaiaiitor agrees that payment or performance of any of tlie Obligations or other acts \vhich 
toll any statute of limitations applicable to the Obligations or tlie Agreement shall also toll tlie statute of 
limitations applicable to Guarantor's liability under this Guarantee. No delay or oinission 011 the part of KU, 
its sticcessors or pertiiitted assigiis, iii tlie exercise of, or failure to esercisc, any right or reiuedy sliall operate 
as a waiver thereof, a waiver of any other rights or remedies or a releasc of Guarantor fiwn ally Obligations 
hereunder and 110 single or partial remedy shal I preclude ally fiittlier exercise thereof or the exercise of any 
other right 01' remedy. The rights and reinetlies provjded herein are cunmlative atid not exclusive of any 
1 iglits and remedies provicletl by law or otherwise to enforce this Guaiaiitee or the Oltligations. 

8. Guarantor adtlitioiially repsents  and nwrrants to KU as follows: 
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(a) 
good standing under the laws of the State of Colorado. 

Guarantor is a coi poration duly organized, validly existing, aiitliorized to do busiiess and iii  

(b) Guarantor has the reqtiisi te corporate power and authority to ow11 its property and assets, 
transact the business in  which it is engaged and to eiiter into this Guarantee and early out its 
obligatiolis liereunder. The execution, deliveiy, and perforiiiance of this Guarantee have been duly 
and validly autliorized and 110 other corporate proceedings on the part of Guaiantor or its affiliates 
are necessary to authorize this Guarantee or the ti’ansactions contemplated hereby. 

(c) No authorization or approval or other action by, arid 110 notice to or filing with, any 
gover~iiinental autliaiity or of her. regulatoiy body or third party is reqiiiretl for the clue execution, 
deliveiy aiicl peiforiiiance by Guaiantor of this Guarantee. 

(d) This Gnarantee, when executed, sliall coristihte a valid arid binding agreement of Gwirantor 
and is eiiforcenble against Guarantor in accotdaiice with tlie terms of this Guarantee, except as may 
be linii(ec1 by baahuptcy or insolvency or by other laws affecting the rights of creditors generally 
aiirl except as may be limited by tlie availability of equitable remedies. 

(e) As of the date Iicreof, tlie executioii, deliveiy, and perfoimance of this Guarantee does not 
aiid will not (i) result in a default, breach or violation of (A) the certificate or ailicles of 
incorporation or bylaws of Guarantor or (B) to the best of Guaiantor’s hiowledge after due inqiiiiy, 
any provisioii of any applicable law, rule, statute, legislatioli or order of any gover1iineiital authority, 
or (ii) constihrte an event which would permit any persoii 01‘ entity to teriiiinate rights or accelerate 
tlie perforinawe or maturity of any indebtedness or obligation of Guarantor, the effect of which 
would materially affect Guarantor’s ability to meet its obligatiolis wider this Guarautce, or (iii) 
constitute an event wliicli would reqiiiie any consent of a third pa13  or tinder any agreenient to 
which Guai antor is boiiud, the absence of which coiiseiit wodd materially arid adversely affect 
Gnat aiitor’s ability to meet its obligations under this Guarantee. 

9. No amendment of any provision of this Guaraiitee shall be effective unless it is in wifing 
and signed by Guarantor, KU and any pelwitted assigiiee of Kll’s rights liereoiitler, and no waiver of any 
provision of this Guarantee, arid no consent to any dejiarture by Guarantor therefrom, shall be effective 
unless it is in writing and signed by K U  and any perinitled assigiiee of KU’s rights hereuiider. 

. 

10. This Guarantee is a coliti[itriilg goalantee and sliall (a) remain in full force and effect until 
its expiration ii accordance wit11 Scctian 2(b) above, (b) be binding upon Guaiaiitor aid its sticcessors and 
(c) inure to the benefit of and be enforceable by IW and its successors and perriiit(ed assigns. Guarantor iiiay 

not assign its rights or delegate its duties without the written consent of IW. 

11. This Gnarantee sliall be governed by and construed in accordance with the interiial 
substantive laws of tlie Coiiiiiioiiwealtli of Kentucky, excluding rules goveriiing conflicts of lana. Each of 
Guarantor and, by its acceptaiice hereof, ICU, (a) irrevocably submits to the exclusive jurisdiction of the 
United States District Coui t for the Westerri District of Kentucky, located in Louisville (and if such court 
does 1101 have jurisdiction over a inatter at controversy bchveen Guarantor and I<U, any state court located in 
Louisville, Kentucky), (b) waiws aity abjection it iuay now or liei’eafter have to the laying of venue of any 
of thc aforesaid courts iii any action or proceeding involving this Guaiaiitee and (c) agrees that sei-vice of 
process in any action or proceeding in sricli courts may be effected by mailing a copy thereof by registerecl or 
certified iiiail to them at their addiess provided in Secfioii 12 below. EACH PARTY HEREBY WAIVES, 
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RlGl-IT 11’ MAY HAVE TO 
A TRIAL BY JURY lN ANY LEGAL PROCEEDING DlRECTL,Y OR INDIRECTLY ARISING OUT 

, 
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OF OR RELATLNG TO THIS GUARANTEE OR THE TRANSACTlONS CONTEMPLATED HEREBY 
(WHETI-IER BASED ON CONTRACT, TORT OR ANY OTHER THEORY). 

. 

12. Any iiotices or other comltiunicatioil to be giver] liereunder shall be giveii in  writing, sent 
by (a) peIsonal clelivery, (b) internationally iecognized expedited delivery service, (c) registered or certified 
Uiiited States inail, postage prepaid, or ((1) facsimile (followed by registered or certified Uiiiletl Statcs inail, 
postagc prepaid) as follows: 

TIC I-loldillgs, IIIC. 
221 1 Elk River Road 
Steamboat Springs, Coloraclo 80477 
Atteiition: Pat Barney, General Counsel 

TIC -The Industrial Company 
188 Inverness Drive West, Suite 700 
Engl ewooci, Col oraclo 8 0 120 
Attention: Cntii Cliandler, Legal Cowisel 

I f f0  RIL 
Kentucky 1Jtilities Company 
820 West Broadway 
Louisville, Kentucky 40202 
Attention: Scott Straight, Director of Project Engineering 
Ernail: scott.straight~ean-us.com 

Wifli ci copy fishich slicill iiot coiistitirfc iiofice) to: 

Kentucky lJ t i  I if ies Company 
220 Wesf Main Stieet 
Louisville, Kentiicky 40202 
Attention: Jolui McCall, General Couiisel 
Email: jol~~i.~~~ccall~eon-us.conz 

or to siicli other acldress or to the attention of snch other individrral as hereafler shall be designated in writing 
by the apj~licable party sent in acco~xlance lierewith, Any such notice or communication shall be deeiiied to 
have been giseii either at the time of personal deliveiy or, in the case of delivei-y service or mail, as of tlie 
date of receipt at tlie address and in the iiiaiiiier Iwovitled herein, or in tlie case of facsimile, upoii receipt. 

13. 111 the event that any aftlte provisions, 01 portions or applications thereof, of this Guarantee 
are held to be unenforceable or invalid by any coui[ of coiiipeteat jurisdiction, KU and Guarantor shall 
tiegotiate an equitable adjustment in tlic provisioils of this Guarantee with R view toward effecting the 
purpose of this Guarantee, and the valicliQ anti enfoi~ceabilitp of tlie reinaining provisions, or portions or 
applications the1 eof, shall iiot be affectcd thereby. 
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I N  WITNESS WHEREOF, Guarantor, iiiteiicling to be legally boutld hereby, has caused this 
Guarantee to be executed and effective as of the date first written above upon the signature of its cliily- 
authorized officer appearing below: 

TIC HOLDINGS, 3uvC. 

By: 
Name: 
Title: 
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EXHIBIT P9 

Secoiicl Tier P roc11 reiiieii t Program 

Attached are Contractor forms for data submilla1 i.egarcling the use of Minority Business Enterprises 
(MBE), Woinen Business Enterprises (WBE), Disadvaiitaged Business Enterprises (DBE), union and 
iioii-iiiiioti local co~itractors (LC), union contractoi s (IJC), and noli-iiiiioii contractors (NUC). Contractor 
does not have to iise the esact forin; however, all the inforination requested must be submitted. 
Expendittires for MBEs, WBEs, DBEs, LCs, IJCs, NUCs must be supplied scparately; do not coiiibiiie 
these expenditures. Where a supplier ineets iiiore tlian one category, identify the categories and wlietlier 
or not the values for each category include the espeiidilures. Glieiil CCR TraospoIt Supplier forms 
submitted to tlic Contractoi. urider (lie Gheilt CCR Transport Supplier Contract shall be subinitted to the 
O w  1 er. 

2.0 Definitions and Terms of Management and Owiiership 

2.1 WDE: Woman Busiiiess Enteiprise: A certified business enterprise that is at least 51% 
o w e d  by a wainan; or, in  the case of any piblicly owned btisiiiess, at least 5 1 % of the stock 
of \vliicl~ is o\wied by one or more woinen, aiicl nhose management and daily business 
operations are controlled by one or iiiore woiiieii. 

2.2 MBE: Minority Business Enterprise: A certified business enterprise at least 5 1 %  awned by a 
minority individual or group, or in case of any lxiblicly owned hsiiless, at least 51% of the 
stock of which is owned by one or mote tiiiiiority grotips, and, and whose management and 
daily business operations are coiiti~olled by one or more of these indivitluals. I<U shall 
pi esiiiiie that minority includes, but is not limited to African Ainericans, Hispanic Aiiierican, 
Asian Pacific, Aiiiericaiis, Natilre Aiiierican, Subcontinent Asian Auiericau, aucl other groups. 

2.3 DBE: Disarlvantagetl Business Enterprise: A certified business enteqirise at least 5 1% owv~ied 
by a disadvantaged intlivitlual or gi'oiip, or in  case of any prblicly owlied business, at least 
51% of the stock of wliich is owned by one or inore disadvantaged groups, and, and whose 
inanageiuent and daily Iiusiness opelatioils are controlled by one or more of these individuals. 
KU shall prcsunie that disadvantaged inclucles, but is not limited to Veteran Owned, Service 
Disabled Veteran Owned and other groups found to be disadvaataged by the U S .  Small 
Business Administration. 

2.4 L,C: union aiid iioi1-iiiiioli local contractor: A busiuess eiiteiprise with primary opeiations 
withiii the Comiiionwealtli of Kentucky or the Louisville Kentucky, Evans\4lle Iiidiaiia, or 
Ciiiciiiiiati Ohio Meti,opolitan Statistical Area as definecl by the 1J.S. Census Baleau. 

2.5 UC: union contractor: A business enterprise with priiiiaiy operations utilizing rrt~iorl labor. 

2.6 NUC: iioii-iiiiioii contractor: A business enterprise with p i h a y  operations utilizing 11011- 

tiriiaii labor. 

I 
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3.0 Expenditiirc Defii~itions 

3.1 Direct espenditures are those materials atid services acquisitions fro111 
MBEs/WBEs/DBEs/LCsXICsNUCs directly attributable to the Agreemcnt. Direct 
expelidittires sliall be q o r t e t l  at 100% of cost. 

3.2 hidirect expeiiditurcs are those materials a i d  sersice acquisitions from 
MBEs/WBEs/DBEs/LCs that Cali not be icleiitified or allpoi tioiled to ally specific cuslomcr. 
For example -- "overhead" i t em siicli as paper, computing expenses, or office ~iiaintenance 
illcurred by your company. Also iriclrtderl would be aiip arid all materials atid sersices 
pi~rchasecl fiom MBEs/WBEs/DBEs/LCs tliat me used in tlie direct production of youl' 
protliict or service. Tlicsc "indirect expentlittires" should be propoi tionatelp allocated and 
reported to Owner as outlined in the esaiiiple below: 

"MBE Tnilirect Allocation" formula Agreement l'rice Allocation Pactot. 
Total YTD Sales 

(Total YTD MBE* Indirect Espenclitures X Allocation Factor) = Agreement MBE* 
Allocation 

Example: Contractor's total sales are $50 inillion; Agreement Price is $3 inillion, a i d  total 
indirect MBE esl~enilitntes are $5,000,000. 

$3.000.000 = 0.06 
$50,000,000 

5,000,000 X 0.06 = $300,000 (Kll's MBE Allocation) 

For both direct arid indirect expenditures, list the iiaiiies of the business enterprise, aclclresses, 
and dollar amounts. 

*Note: A separate mil si.riiilar calculatioir shorild also be iiiaile for WBEs, DBEs sild 
LCS . 

4.0 Expenditme Reporting 

Sulmit the requested iiifo~~nation with each ~iionthly insoice per Article 16.19 of the Agreeinent (Notices). 
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(Company Name) 

K1J Coiitracl/Purchase Order Nuniber (if applicable): 

Indirect MBE Esrieriditrrre AIIocatio11: 
Use Factor from Previous Page 

Sales To KU 

Total MBE Esl)enditures 

ICU Allocation 

Indirect WUE Esiienditui*e Allocation: 

Sales To I W  

Total WBE Espendilures 

KIJ Allocation 

Indirect DBE Expenditure Alloc~tion: 

Sales To KU 

Total WEE Expenditures 

KU Allocation 

Iudirect LC Exi)enditure Allocation: 

Sales To IC11 $ 

Total WBE Expetirlitorcs 

LGLeE and I<U Services Co, 

$ 

$ 

Note: See iiidirect cspenditwe allocation foixiula espla~iation in Bsliibit F9 of the Agreement (Second 
Tier Reporting Program) 

Subinittted By Title Date 
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EXHIBIT F- 10 

FORM OF PERFORMANCE LETTER OF CREDIT 

BENEFICIARY: Kentocky Utilities Comj)aJiy, 
a Kentiicky corporation 
820 West Broadway, Louisville, Kentucky 40202 
Teleplioiie: - . Fay:  ( ) - . E-nmil: @lge-ku.com 

Re: Irrevocable Stniidby Letter' of Credit No. 

We, B a n k  Name], hereby establish in favor of the above-named Beneficiaiy (the "Rerteficiary") this 
Irrevocable Standby Letter of Credit No. (this "Letter of Crctlit") at the request of and for 
the account of TIC - The lntlustrial Coinpany, a Delaware coiporation, with ils principal place of business 
at 22 I I Elk River Road, Steamboat Spriiigs, Colorado 80487 ("TIC"), effective iiiimediatcly and expiring 
011 the date set forth in numbered l'aaagraplis 5 anti 6 hereof. 

This Letter of Credit, we are iiiformed, is issued pursiiatit to the terms of the Engineering, Procurement and 
Consti-uction Agreement, dated as of -, 201 1, by antl betveen TIC: and the Beneficiary, as 
the same may be aiiieiiderl froiii time to time (the "Agreeiiielit"), 

1. Stated Amoaitt, The aggregate aiiioiiiit of fiinds available uoder this Letter of Credit sliall be TJS. 
$ ( TJiiitetl States Dollars), less the aggregate amount of 
all previous drawings iiiider this Letter of Credit (the "Stateil Amount"). The Stated Amount may be 
reduced at any time up011 our ieceipt of a Reduction Ccrtificate esecuted by the Beneficiaiy in the forin of 
Att acliIiieii t E. 

2. Drawiiigs. A drawing hereunder niay be iiiade by the Beneficiary 011 any Biisiness Day on or prior 
to the date this Letter of Cietlit espiits by delivering to P a n k  Name], at any time diiiing its business hours 
011 such Business Day, at I- -" _I or at such other address as may be designated 
by written notice delivered to the Beneficiary as contemplated by iiuti~berec1 Paragraph 9 hereof, an 
executed oi igi id  (or, if applicable, a duplicate oiiginal issued in  accorclance with Paragraph 14) of this 
Letter of Credit togetliei' jvitli ( i )  a diaw certificate esecuted by 811 authorized officer of the Beneficiaty in 
the form of Atfaclmciit A hereto (tlie " D I ; ? ~  Certificate"), completed and purportedly signed by such 
aiithorizecl officer and (ii) your draft in the forin of Attachleiit B hereto (the "Draft''), conil)letetl antl 
sigriecl by such authorized officer. Partial drawings are permitted. Draw Certificates aud Drafts under this 
Letter of Credit m y  be presented by you by means of the above documents sent by overnight cleliveip or 
courier to p a n k  Name/, at its address set fol th above, Attention: f ] (or at such 
other address as may be clesignatetl by written notice delivered to you as contempfated by nrrnibered 
Paragraph 9 hereof). 

3. We liereby agree to honor a drawing hereunder made in 
compliance with this Letter of Credit by transferring i l k  immediately available funds tlie auiount specified in 
the Draft delivered to 11s in connection with such drawing to such account at suclz baiik in  the United States 
as you iiiap specify in your Draw Certificate at the opening of business on the fiist (1st) Business Day 
succeeding the date of preseiitafioii of the conforming Draw Certificate. AI1 amounts to be paid uiitler this 
Letter of Credit sliall be iiiade without set-off or co~uiterclaiin by 11s of any kincl. 

Tiiiie and Method for Pnyment. 

4. Non-Conforiiiing Demanils. If a delilalid for payment iiiade by you hereunder does not, in any 
itistatice, conform to tlie terms and coiiditioiis of this Letter of Credit, we sliall give yoii prompt notice, no 
later than one (1) Business Days following our receipt, that the demand for papriient \vas not cffectetl iii 

P o p  I of 9 
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accordance with tlie terms aiicl conditions of this Letter of Credit, statitig tlie reasoiis tlierefor a n d  that we 
will iipoii your instructions hold atiy docuinents at your disposal or rettirii tlie same to you. Upon being 
notified that tlie demand for pRyiiient was not effected i n  cotiforiiiit}! x v i t h  this Letter of Credit, ~'011 riiay 
correct any such iion-conforiiiiiig cleniaiid prior to tlie date this Lettei of Credit expires. 

5. Expirafioii. This L,etter of Credit sliall automatically expire at the close of business 011 the eailier 
of one year from tlie Issue Date specified abovc (or such later date to which this Letter of Credit ]nay be 
cstencled in accorclance with tlic provisio~is of iitnnbered Pnr~gi-aph G hereof), or the date on which we 
receive a Cancellation Cei Lificate in  the form of Attachment C hereto executed by an authorized officer of 
the Beneficiaiy upon receipt of which this Lctter of Credit sliall be caricelletl. 

6 .  Rollove~~. This Letter of Credit shall be deemed autoiiiatically extended ivitliout ariientlment foi 
addilional periods of one ( I )  year each from the present or any ftiturc expiration date, iiiiless at least sixty 
(60) days prior to any such espiration date we notify you by registered tiiail 01' overnight cow ier at the 
above address (or such other aclclvess as m y  be desigiiatetl by you as co~iteiaplated by iiirnibei et1 
P a i * ~ g i * ~ p h  9 heieof ant1 as aiiieiicled accordiriglp) that we elect not to consider this 1,etter of Cieclit 
extended for any such additioiial one (1) yeai pciiod. In tlie event that llieieafier a lettcr of credit jti 
ieplacemeiit or t h i s  Letter of Ctetlit atid satisfactoiy to you sliall not have been delivered to yoii by the date 
that is thirty (70) (lays prior to the espiratioii date of this Letter of Credit, you may draw upon this Lettei of 
Credit ptirsitant to nwiibered Pai*agrapli 2 hereof in the fiill anioirtit then available for drawing lieieunder. 
I n  no event shall this Letter of Credit be automatically csterided beyond ._I-, 20- (the 
"Ontsidc Expiratioii Date"); provided, tliat, if TIC'S letter of credit obligations sliall ieiiiairi in effect iintler 
tlie Agreement as of thc Outside Expiration Date aiicl you shall not have received by tlie date that is thirty 
(30) days prior to the Outside Expiration Date R letter of credit in replaceaient of this Letter of Credit 
satisfactory to you, you may r11 aw upoii this Letter of Credit pursuant to nunibei~ed Paragi*npli 2 hereof in 
the full atnount tlieii available for clrawiiig hereunder. 

7. 
are not authorized or requii et1 to close in tlic Commonwealth of Kentucky. 

Bnsiitess Day. As used herein, "Bnsiaess Day" sliall mean any (lay 011 which commercial banks 

8. Goveixiiig Law. Except as otherwise espressly stated herein, this Letter of Ci edit shall be 
governed by the Iriter riatioiial Staodby Practices, b~tei~iatioi~al Clialiiber of Comtne~ce Publication No. 590 
("ISP 98") aiirl aiiy ainenclmeiits or iwisiotis thereto. As to matters not addressed by ISP 98, this Letter of 
Credit shall be governed by and construed in accoidance with the laws of the CorninorrweaIth of Keiitucky, 
without giving effect to any choice of law rules \vliich may direct the application of the laws of another 
jurisdiction. 

9. Notices. All cotii~iiuuicatioiis to you in respect of this Letter of Credit sliall be in writing and sliall 
be delivered to the address (or, as applicabk, the fax miibei*) showii for you Iieicili or sirch other addless 
(or applicable fax number) as may froin tinie to tinie be clesigiiatecl by yoti i n  a written notice to us and as 
aiiiendetl accortlingly. All clocumeiits to be presented to l i s  liereunder and a l l  other communications to LIS in 
respect of this 3;etter of Ct edit, which other coiiiini~nicatio~is sliall be in writing, sliall be tleliveretl to tlie 
address (or, as applicable, fax number) for us indicated on the signature page hereof, or such otlier address 
(or applicable fax tiiiriibet) as may fioni time to time be tlesigtiatecl by tis i n  a lvritten notice to you. 

10. Ir~*evocnbility. This LeRer of Crcclit is irrevocable. 

11. This Letter of Ctetlit is tiansferable i i i  its entirety, but not in part and may be 
successively traiisferred. Only the issuing bank is authorized to act as tlie tiaiisferriiig bank with respect to 
tlie Letter of Credit represeiited hereby. We sliall not recognize any transfer of this Letter of Credit until  this 
original Letter o f  Ciedit (or, if applicable, any tluplicate original issued puisuant to Pai*agi*apli 14 below), 
together with any aiiientlment(s) and an ap~110p1 iatcly conipletetl and executed Transfet Cet tificate in the 

Transferability. 

I 

form of Attacliineiit D liereto, is ieceised by lis and our transfei' fee of % of I %  (Mininiutii $250.00) of 

,zl+oliI 
I 4%- 



KU Giient CCR l’rnnsporl 
Exhibit FIO - 

amount transferred is paid to us. The correctoess of the signature atid title of the person sigiiiiig tlie traiisfer 
form must be certified by a diily-authorized officer acting in the iiaiiie and 011 behalf of the Beneficiary or 
otlier\vise be authenticated by yoiir bank. Upon and after any such transfer under this Letter of Credit, all 
Drafts and related documentatioa deliverable hcrcunder iiiusf be executed by the trarisferee as the 
Beneficiary hcreof. This Letter of Credit may not be tiaiisferr*ed to any persoii with which U.S. persons are 
prohibited fioiii doing busiiiess under U.S. foreign assets control iegulatioiis or other applicable U.S. laws 
and regu lat ions , 

12. 
paid by Beneficiary associated with Attachleiit D of form F-I 0. 

13. This Letter of Credit sets foi th in  full oiw underlaking, and siicli 
uadertaking shall not in any way be moclifiecl, arnended, amplifiecl 01’ limited by refereiice to any tlociimeiit, 
instrumelit or agreement referred to herein, except as providccl in nutiiberetl Paragraph I) hereof, 
Att;lcliments A, B, C, 1) and E heieto and the notices referied to herein aiicl ally siicli reference sliall iiot be 
deemed to incorporate herein by reference any document, instriiinent or agreement cscept as set forth 
above. No aiiienclrnent or modification of this Letter of Credit inay be made without the prior writteii 
consent of the Beiieficiaip and TIC except \vlien the aiiiount of this Letter of Credit is increased. 

Fccs. All fees associated with this Letter of Credit are for accouiit of TIC, escept transfer fees to be 

Complete Agreement. 

14. Replacement InshwItieat. If the origiilal of this Letter of Credit has been lost, stolen, mutilated or 
destroyed, Ise wil l  pro~nptly issue to the Beneficiary a duplicate original of this Letter of Credit upon oiir 
receipt of o w  acceptable inclemnity letter signed by tlie Beneficiary. 

Sincerely, 

PANIC NAME] 

(Bank Addrcss) 

(City, State, Zip Code) 

(Telephoiie number) 

(/\utliorizsd Nnnrc arid ’l‘ille) 

(Authorized Sigrinttire) 
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ATTACHMENT A 

FORM OF DRAW CERTIFJCATE 

The undersigaed hereby certifies to (Bank Name] (tlie "Issuer"), with reference to Letter of Credit No. 
(the "Letter of Credit") issued by Issuer in favor of tlic Beneficiary (capitalized 

ter~iis used and not defined herein sIiall have the respective ~iienniiigs set forth in the Letter of Credit), as 
f O l  IOWS: 

The uiitiersigiied is tlie o f  Keiitucky T Jtiljties Company (Beneficiary) antl is 
duly aiithorized by the Beneficiaip to esccute antl cleli~er this Certificate on behalf of the 
Be11 e fi ci ai y; 

Beneficiary liereby eiakes tlemancl against the Letter of Credit by presentafioii of tlic Draft 
acconipanying this Draw Certificate, for payiiient of (LIS.$ ), sucli amount not being i n  
esccss of  the Stated Amount; 

Beiieficiary is entitled to draw the ainount set forth in  clause (2) hereof because tlic coiiditioiis for 
a rlmvirig pui~s!rant to the Agrcement or iiuiiibeied Paragraph 6 of  the Letter of Credit have 
been met; awl 

You are hereby directed to make payiiient of the requested cirawiiig to: 

Llnsert Wire Instructions] 

(I3eneficiary's Name] 

By: 
Name:- 
Title: 

Address: 

Page 4 of 9 
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ATTACHMENT B 

DRAWING UNDER THE LETTER OJ? CREDIT NO. -----.---.---------- 

Date: 

ON: The first Busiiiess Day immediately siicceedjiig the date of presentation 

PAY TO: [Beneficiary's Name] 

$ 1J.S. 

FOR VALUE RECEIVED AND CHARGED TO THE ACCOUNT OF LETTER OF CREDIT NO. ___ 

/Beneficiary's Nanie] 

By: 
Naine: 
Title:. 

Address: -. 
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ATTACHMENT C 

CANCELLATION CERTIFICATE 

Letter of Credit No. 

The undersigned hereby cei tifies to [Bank Nanie] (''Issivd'), with rcference to Letter of Credit No. 
~~~ issued by Issuer to Kentucky Utilities Coiiipaiiy (Beneficiary) (the "Lctter of 
Ci*edit") that either (i) tlic terms of the Agreement require the retttrii of this Letter of Credit or (ii) the 
Agreement lias beeii teimiiiated and TIC lias setisfied all of its outstanding obligations antl paid all 
amounts reiiiaining due uiiclcr the Agreeinelit follo\sing such terinination. Pursuant to numbered 
Paragraph 5 Illereof, the Letter of Credit shall espire upon Issuer's receipt of this ceitificate. Attacliccl 
hereto is the Letter of Credit iiiai ked "Canccled". Capitalized term used antl iiot clefitled hereiii sllall 
have the respectiw nieariiiigs set forth in  the Letler of Credit. 

/Beneficiary's Name] 

Nme:-  
Title: 

Address: 
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ATTACHMENT D 

TRANSFER CERTIFICATE 

flANI( NAME 
AND ARDRESS] 

Re: Letter of Credit No. ------------ 

We request you to transfer all of ow rights as Beneficiary under the Letter of Credit referenced 
above to the Trausferee(s), named below: 

- 
Naiiie of Transferee(s) 

Address(es) 

By this transfer, all o w  rights as the transferor, iiicl~icli~ig all rights to make clrawings wider the 
Letter of Credit, go to the Traiisferee(s). The Transferee(s) shall liave sole rights as 
beiieficiary(ies), whether esistiiig iiow or in the future, inclucling sole rights to agree to any 
amendments, incliicliiig iiici eases 01 esteiisiotis or other cliaiiges alitl all Icfe~eiices to "Beneficiary" 
i n  the Letter of Credit, any tlrawing ceitificate in the forin of Attnchmeiit A or the olhei 
Attachments to the Letter of Credit shall be deeiiied to ineati tlie Transferee(s). All amendnients 
will be sent directly to the Transfeize(s) withorit the necessity of consent by or notice to lis. 
Capitalized tei*ms used sild not defined 1iei.ein shall have the respective meanings set forth in the 
Letter of Credit. 

We enclose the original Letter of Credit aiid any aiiiendinents. Please indicate your acceptance of 
oiir request for the transfer by eiidoi*sing the Letter of Credit and sending it to the Transferee(s) 
with1 your customaiy notice of transfer. 

For your transfer fee of $ 

Enclosed i s  o w  cfieck for $ * 

NAMEOF TRANSFEROR 

NAME OF AUTI-JORIZED SIGNER AND TITLE 

AUTE-TORlZEIl STGN ATIlRE 
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The signntui e and title above confoiiii with those sliowii i n  ow files 
as authorized to sign for tlic Bcncficiary. I’nlicies goveniiiig 
sigrinttrrc aiithoiizntion as required foi witlidinwnls li 0111 customcr 
accounts sliall i~lso be ripplied to tlic authorization of sigilntiires on 
this fonn. Tlic authorization of the I3ciieficiaiy‘s signnlure mid title 
011 rliis fbrrii also acts to ceitify tliat the aulliorizing llina~~cial 
iiistittition (i) is regulnted by a U.S. fcdcral banking agency; (ii) lias 
iiiiplciiiciitcd aiiti-moiicy Iauitdci iiig policies and procetluics [lint 
coniply with appliroble ieqiiiremerils of law, iricltidiiig a Chstomer 
Jdentificatioii l’rograiii (CII’) iii accoidaiicc with Scctioii 32G of the 
USA PATRIOT Act; (iii) lias approved the Beneficiary tinder its 
anti-inoiicy Inuiidcriiig coniitliarlce piograrii; niid (iv) ackrio\\~lcdgcs 
that /lkdii\‘nnw/ is ielyiiig on h c  foicgoing certifications pursiiaiit 
to 31 C.F.R. Section 103.121 (b)(G). 

NARE OF BANK 

AIJ‘II-IORIZED SIGNATURE AND TITLE 
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ATTACHMENT E 

REDUCTION CERTIFICATE 

Irrevocable Standby 1,eller of Credit No. 

The unclersigned liereby certifies to [Bank ~~cii i ie]  ("Issiier"), with reference to tlie above-speci fied 
Trrevocable Staiidby Letter of Credit isstiecl by Issuer to Beiieficiai y (the "Letter of Credit"), that, 
as of and froin tlie reduction clatc specified below, the Stated An1ount is hereby reduced as set foi th 
bel ow: 

By: 
Name: 
Title: 

Revisccl Stated Ainount 
$ss,sss,sss.ss 

Address: - 
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EXHIBIT G 

G 11 a ra ri tees R nd Perform an ce Glia ran tee Test Proced lire 
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1. In t rod 11 ctiori 

1.1 General 

Perfommice Guarantees shall be as specified herein aiid shall be iiieasured during tlie 
filial Performance Guaiaiitee Test under normal operating coiiditioiis and 110 special 
cleaning, ad.iustments, or otlier preparatioiis wil I be allowed. All Perfommce Guarantees 
are to be tested simultaneously in one Perforiiiaiice Guaraiitee Test. AX1 Perforinatice 
Guarantees are niaite-right obligations. 

Contractor shall be responsible for carlyhig out the Performance Guarantee Tests which 
are those tests that are conducted to demonstrate that tlie Performmce Guarantees liavc 
been achieved. Perforinatice Guarantee Tests sliall be completed after satisfactory 
achieveiiieiit of Mechanical Conipletioii as outlined in the Agrcciiient. 

1.2 Cont r a c to 1’ Requirein en ts 

Tlic Coiitractor is respoilsible for all testing required by this Esliibit and the Agreement to 
deinonstrate that tlie Ghent CCR Tralisport System has beeii designed and constructed 
aiid is capable of pcrforiiiiiig according to tlie requirements of the Agreement 

Tlie Contractor shall be responsible to provide all required Perforinaiice Guarantee Test 
coiuiections, equipment, instruiiientatioil, or testing Subcontractors for Perforiiimce 
Guarantee Testing. 

Contractor shall certify to the Owner that fiiriiislied Equipment and Systeiiis are ready for 
Performance Guarantee Tests. 

If thc results of any Perfonnance Guarantee Test results are inconclusive due to bad data 
or iiiadeqmte data, the Performance Guarantee Tests shall be repeated. 

If iiialfuiictioii of the Equipiiient and/or Systeiiis fwiiislied by Coiitractor under this 
Agreement negates the Perforinaiice Guarantee Test, or if the Equipment and/or Systems 
f\iI~iished under this Agreement do not meet the perfori-tiance requirements as deteriiiincd 
by the PerForniauce Guarantee Tests, tlie cost of additional lestiiig will be at Contractor‘s 
expense. 

Contractor will provide an itideyeiident tliird party laboratory/testing coiitractor/testiiig 
agency (“Third party Testing Contractor) to adiiiiiiistcr all Perfomlance Guaraiitee Tests 
and to deiiionst rate Performance Guaraiitees have been achieved. Perforiixmce Guarantee 
Testing is to be performed as soon as practical after Mechanical Coinpletioii is achieved , 
If during Perforiiiance Guarantee Tests, all Perforiiiance Guarantees are not met 
siinultaneously, Contractor sliall make revisions to its Work during the next scheduled 
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outage or at an earlier time convenient to O~vncr. If Perfoiinaace Charantees are still iiof 
acliiei~ed, adclitional repairs and retesting shall be done by Contractor. All costs for 
repairs (inclncling engineering, equipient, inaterial, installation and retesting) slid1 be 
borne by Contractor. 
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1 .o He~lt l i  mid Safety Documents 

Contractor is required to cooperate with Owner 011 a11 iiiatters of health and safety. To 
cilliaiice the welfare of all who visit aiid work in aiid around Owiier’s facilities, a11 
eilhaiiced coiitractor safety program lias been developerl. Building oil  interiial and 
external best practices, a cross-functional teaiii has developed the “Passport Program.” 
The key coniponents of the program are outliiied below. 

All persoiuiel working on Site shall undergo both the Ghciit Geiieratiiig Station 
Contractor Orientation course and the Glieiit Geiicratitig Station Aiiiiiioiiia Awareness 
course on their first arrival at Site. The approxiiuate tiiiic to complete these courses is 
one hour. 

Contractor shall also coiiiply with Owner’s Safety Maliual, which is available upon 
request. As part of Contractor’s requirements, several reports are required, wliich are 
detailed in the Passport Program and Safety h4aiiual. 

Safety is a core value at Kentucky Utilities. To ellhalice the welfare of all who visit aiid 
work in and around Kentucky Utilities facilities, an cilliaiiced Contractor safety prograin 
has been developed. Building on iiiteriial and extenial best practices, a cross functional 
teaiii lias developed the “Passport Prograiii.” The Passport Program is designed to cover 
industrial workers. Tlie key components of the program are outlined below. 

1.1 P,issi)owr PROGRAM Process Steps 

1.1.1 Step 1 -- Cei.tific~tion 

All Kentucky IJtilities Contractors will be certified prior to perfomiiiig work. 

1.12 Step 2 -Passport Ti*ainiiig 
All itidustrial workers employed by a certified Contiactor must complete an 8-hour 
training progtam desigiied to eiiligliteii employees oii the importance of safety and the 
liazards associated with working in an industrial eiiviromie1it. This training will also 
identify additional specific OSHA, EPA and DOT conipliaiice traiiiiiig that iiiay be 
needed in certain sitiiatioiis. Tlie Passport training, however, will not serse to fillfill any 
of the compliance training required by the above listed agencies, It will be the 
respoiisibility of the Coiitractor to provide any coiiipliance training requircd for their 
employees. 

There will be two options available to Contractors with regard to the Passport Training: 

1 
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Option 1 - Traia-the-T~aiiier - Kentucky 1 Jtilities will provide a curriculuin and conduct 
train-the-iraincr sessions at appropriate intervals for Contractor’s key safety/ training 
personiiel. For those Conkactors clioosiiig this option, a resiiiiie for each prospective 
trainer iiiust be submitted aiid must include the following iiiforiiiation: 

o Knowledge of OSHA, DOT, and EPA Standards applicable to the ivorlc for ~rhicfi 
Contractor is respoiisible 

Q Health and safety kiiowledge aiid experience in iiiaiiagiiig a Health aiid Safety 
program 

0 Experience in  the utility and power geiieratioii industry 

0 Experience in tlie type of work to be performed by Coiitractors 

By virtue of tlieir attendance and ability to pass the closiiig examination, these key 
persoimel ~ w u l d  then be approved to provide training to Contractor’s einplopees to meet 
the requirements of a “Passport.” 

NOTE: Kentucky Utilities reserves the riglit to reject any Contractor employee as a 
potential trainer if ally of tlie followiiig occurs: 

The above referenced iiiforiiiatioii regarding experience and qualifications is iiat 
srtbiiii tted 

The infarmation subniitted does iiot adequately indicate the prospective trainer’s ability 
to perform the duties of a traiiier for the Passport prograni. 

The prospective trainer does iiot coiiiplete the required train-the-trainer session, iticluding 
successfully pass tlie filial examination. 

Option 2 - Extemal Provider - Exterm1 proviclers of the Keiitucky Utilities Passport 
safety training 1110’ogram ~ v i l l  also be assessed and certified by Corporate Safety in 
accordaiice with Option 1. This will allow certified Coiitractors to seek Passport training 
for their employees froni an exteriial provider. 

1.1.3 Step 3 - Attestatiori F O I - I ~  

Coatmctors will be required to attest to the fact that each employee who will be working 
011 tlie Site lias received tlie required Passport training atid is current on all required 
coiiipliance training for the work that eiiiployee will be perforiiiing. A1 though Kentucky 
Utilities will be looking for confiriiiation that conipliaiice training has been completed, it 
is iiot a requirement that the Contractor provide training records for all individuals, and 
Keiitiicky Utilities will iiot monitor compliance training deli.\rc~ed by Contractors to tlieir 
employees. Wowever, Passport training audits will be performed to ensure the adequacy 
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of the training prosicled. If ail iiicideiit does occ~ir, ICentucky 1-Jtilities may request 
iitdividiial traiiiiiig records as part of their accident and jiicideiit itivestigaliori process, 

Upoii successftil completion of tlie required safety training, the Contractor will enter the 
employee’s iiame, date of birth and training inforination into the Kentucky TJtilities 
Contractor Hcallli & Safety System, An electronic notification will be sent to tlie 
appiopiiate Kciitucky LJtilities representalive for Passporl authorization. 1Jpoti approval 
(on-line), the Contractor will be notified electronically that the passport has been 
approved and that the Contiactor caii print and issue a Passport caid io their employee, 
‘l’he card will h a ~ e  an identification iiumber printed 011 it tliat will associate the worker 
with his or her records in the Database. The Contractor eiiiployee mist carry this card 
and valid photo ID at all times ivliile 011 Site. 

Tlie Passport docs not serve as security clcaraiice for ai1 employee. Tlie Passport merely 
attests to the fact tliat h e  Contractor eiilployee has coiiipleted all lequired traiiiiiig. Site 
access will be liandled in  accordaiice witli local site access piocetlures. For long-terin 
Contractors, a photo ID witli a magnetic strip may also be issued to a Contractor 
etiiployee for security prIyoses. For all other Contractor eiiiployees, a sign-in sheet may 
be utilized to track individuals on Site. 

1.1.4 Stcp 4 - Site Specific Orient n t’ 1011 

Each Contractor employee must atteiid a site specific orientation training identifying 
parking directions, security procednres, site map, eiiiergeiicy evacuation procedures, 
eniergency contact imies, medical facility locations, specific alarms, and site-specific 
hazardous niaterials. A separate orientation will be required for cach generation site for 
which the Contractor employee works. This orieiitation \vi11 nomially occiir or1 the first 
day ofwork on the job Site. 

1 . 1 s  Step 5 ..- Contractor Reporting Rcquiremeats 

AI1 accidents, injuries, daiigerous occwreiices aiid near iiiisses shall be reported as soon 
as possible to the iioiiiiiiated representative of ICentuckp Utilitics. Tn any case, all injuries 
sliall be reported witliiti 1 hour. 

Contractors shall also repoi$ statistical itiforiliation to Kentucky 1. Jtilities on a iiioi~tl~ly 
basis. This is to include all sub contractors working for coiltractor on the Site. The 
information required is: 

0 

0 

Number of hours worked at each Kentucky XJtilities job site 

Number of Fatalities, Lost Worltday Cases and OSI-IA Rccordable Injuries for 
eaclijob site. 

The preceding iiioiitli’s statistical inforiiiat ion shall be entered into the Kcntiicky IJtililies 
Contixtor I-lealth & Safety Database by the Contractor 110 later than the 5‘” clav of the 
lllolltli. 



1.2 A (1 111 i 11 is t ration 

0 

o 

All affected Contractor cmployecs itlust have a passport. 

The Passport is valid for 12 Moiiths. Refresher training options will be tIeveIoped 
and provided aiiiitial ly 
The cost of’trainiiig vr4l be tlic rcspoiisibility of the Contractor, 

The Conti-actor is responsible for ensuring that all of the above requirements are 
iiict for every iiidividual worker utilized in worlc at Kentucky Utilitics facilities. 
This iiicludes all subcontractors utilized by Coiitracfor. Contractoi will be 
responsible for ciisuring that sticli subcontractor eniployees have met all of thc 
recliiireaients regarding issuaiicc of a Passport and for eiisuriiig that a11 reporting 
recluiremcnts outlined in Step 5 above are fulfilled with regard to tlic 
subcontractor. 
Kentucky Utilities reserves the right to revoke an individual’s Passport. See 
Passport Revocatioii and Reinstatenlent Guidelines below. 

Contract crew safety audits will be peI€oriiied to assess effectivencss of and 
coiiipliaiice with intent of Passport Program. These audits will be conducted by 
Site Safety, Site Coiitract Pxopoiients, aiicl Managers. 

Corporate Health & Safety reserves the right to audit contractors for appropriate 
conipliance and passport trailling documents. 

o 

o 

o 

o 

0 

1.3 Pa ssp or t Rev0 ea t ion and Reins t a t enieii t G ii id clines 

Kentucky Utilities reserves tlie riglit to revoke an individual’s Passport. A Passport can 
be revoked for: 

o 

c) 

Q 

o 

Failure to coiiiply with safety rides, procedures 01’ prograins 
Failure to coinply with drug and alcoliol rules or testing requii‘eiiicnts 
Creation of an unsafe coiiditioii that has potential to result in death or serious 
iiij urp 
Any reason deemed appropriate by the Responsible 14aiiager 

It is NOT mandatory for a Passport to be revoked following a re11oi.t of an accident, 
injury or near-miss. If an investigation finds sufficient evictence to support revocatioii, a 
report and recommeiidatioii will be sent to the Respoiisible Manager for review and 
action. 

If a Contractor ivislies to appeal a revocation decision, this should be made iii writing to 
the Respoiisible Manager. 

A Passport can be reillstated after the Contractor has satisfied the Responsible hdanager 
that the individual will conduct tliciiiselves appropriately on the Site. 
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If an individual’s Passport is revolted for a second time, the iizdiviclual will not be 
allowed to reapply for a Kentucky {Jtilities Passport within 5 years ivithout coiisent of a 
Gel )era 1 A4auager. 

2.0 Conb-actor Safcty Policy 

Appendix B LG&E and IW Services Conipany & Affiliates 

(KU9 l[,G&E) 
I4 K 
Appendix C Contractor / Subcontractor Safety Policy 
PURCHASE ORDER{#: CONTRACT JOB #: 

NAME OF CONTRACTOR: 

SCOPE OF WORK: 
_ _  

WORK LOCATION: 

CONTACT NAME: WORK OROER#: - 
(AUTHORIZED CO:(TWICTORISUGCO:I~CTOR REPRESEI(TATIVE) 

‘l. Contractor / Subcontractor Safetv Policy 

General 

LGBE and  KU Services  Company, is committed to safety excellence and  in 
providing a safe a n d  healthful work environment for anyone  working on  o u r  
property. The  personal safety a n d  health of each employee, contractor a n d  
the  safe ty  of t he  general  public a r e  of primary importance to LG&E and  KU 
Services  Company. Accordingly, there  is n o  job so important that safety 
policies a n d  procedures  o r  legal obligations a r e  compromised. 

This  Policy does not  replace the  Contractor’s/subcontractor’s 
(“Contractor”) existing safety and  health program(s), provided that  their 
program(s) meet  o r  exceed t h e s e  a n d  any  additional s i t e  specific minimutn 
requirements.  Contractor’s employees not  following th is  Policy will be 
sub jec t  t o  removal from the  job site. 

The  Contractor is required to comply with all federal and s t a t e  safety laws 
a n d  all provisions of the LG&E a n d  K U  Services  Company, Health & Safety 
Manual. The  Contractor is responsible for conducting its work a n d  
activities safely. LG&E a n d  K U  Services  Company expec t  and  require tha t  
you continuously update  your employees with respec t  to safety i s s u e s  



relevant to the work and  to take immediate corrective action when  your  
employees  violate safety rules o r  procedures .  

It is t h e  responsibility of Contractors’ construction managers ,  
superintendents ,  safety representatives a n d  foremenlsupervisors to e n s u r e  
workers  under  their supervision maintain safe work a reas  a n d  perform their  
t a s k s  in a safe manner. It is also the responsibility of each worker to follow 
every precaution and  LG&E a n d  KU Services  Company safety rule a n d  
Policy to protect them and  their fellow workers.  

Contractors  a re  responsible for ensuring that any  subcontractors  working 
under  their  purview are  held to the  s a m e  performance expectations,  a n d  
therefore this Policy, as  t h e  contractor themselves.  
2. Scope 

General 

This Policy applies to all construction activities performed for LGBE and KU 
Services Company by Contractor’s employees or employees of the Contractor’s 
subcontractors. Construction activities may originate from construction contracts, 
service contracts, purchase orders, or in-house work orders. This Policy is in 
addition to the requirements of the  General Services Agreement or other contract 
under which the Contractor is performing construction activities. 

3. General Safety Requirements 

1, Contractors will comply with all applicable federal and state regulations and 
the  LG&E and KCJ Services Company safety rules and programs relevant to 
the  work performed. 

2. Contractors will ensure that any and all subcontractors working under their 
purview comply with all applicable federal and state regulations and the LG&E 
and KU Services Company safety rules and programs relevant to t h e  work 
performed. 

3. Contractors are responsible for their employees and any and all 
si1 bcontractors working for them. Contractors are responsible for ensuring 
that the subcontractors follow all provisions of this document. Contractors are 
responsible for providing their employees, and subcontractors with all 
information provided by LG&E and KU Services Company regarding: 

* Occupational health and safety; 
* Federal, state and local environmental regulations including LG&E 

and KU Services Company environmental compliance policies and 
procedures; 

I 
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* Exposure to atmospheric health, serious physical or chemical hazards; 
arid 

* Precautionary measures and procedures for performing the  work. 
4. All Contractors’ employees, and any subcontractor employees, shall receive 

training under- t h e  LGBE and KU Services Company Contractor Health and 
Safety Passport Program. 

5. The LG&E and KU Services Company Policy prohibits t h e  Contractor’s 
employees, agents or representatives from: 

* Consuming or possessing alcohol while on the LG&E and KU Services 
Company job sites, including the parking lots; 

* Reporting to perform work on the LG&E and KU Services Company job 
sites with unauthorized drugs on h idhe r  person or while under the 
influence of di ugs or alcohol; 

* Intentionally dumping unauthorized chernicals/materials into a sewer, 
waterway or on the ground; 

* Mishandling LG&E and KU Services Company waste; 
-iC Allowing employees to perform work that involves operating heavy 

equipment or working at elevations when using prescribed medication 
that can cause drowsiness or otherwise impair the employee’s ability to 
perform the work in a safe manner. 

6. The following conduct is prohibited by the Contractor at and about LG&E and 
KU Services Company property: 

* Theft, horseplay, gambling, sabotage or attempted sabotage. 
* Threatening, intimidating or abusing employees, custorners, vendors or 
guests 

of LG&E and K U  Services Company. 
* Fighting, creating, or inciting a disturbance. 

7 .  LG&E and KU Services Company have a smoke-free policy in all buildings 
and vehicles. 

8. Attendance at job site safety meetings is required of the Contractor at the 
discretion of the LG&E and KU Services Company authorized representative. 
At least one representative of the Contractor will attend such job safety 
meetings. 

9. Any Contractor’s employee, who appears sick, extremely tired, or otherwise 
unable to perform h i d h e r  job in a safe manner will be  reported to t h e  
Contractor’s supervision for evaluation and possible removal from the job site. 

employees, subcontractors or workers under their control, froin exposure to 
hazards (chemical, atmospheric health and physical) present at the  job site. 

I O .  Contractors are responsible for establishing control measures to protect their 



ciliciil CCR Transport Keiihicky Utilities 

1 I. The Contractor must provide electrical ground fault protection for employees 
using construction power (temporary branch circuits to include extension 
cords) through t h e  use of approved ground fault circuit interrupters (GFCI). 
Additionally, Contractors must provide ground fault protection when using 
permanent facility power and using cord and plug equipment in wet or damp 
locations, Applies to 120-volt single phase 15 and 20-ampere receptacle 
outlets. 

12. Contractor employees will work in full pants and shirts appropriate for the task 
being performed and in compliance with appropiiate regulations. Shorts and 
tank tops are not allowed unless otherwise specified. (Some jobs will require 
wearing long sleeve shirts.) 

trailer. 

Company authorized representative, before performing work in areas posted 
as  “DANGEROUS OR HAZARDOUS,” 

‘I 5. Employees of Resident Contractors, defined as  those Contractors with an 
annual contract and who provide day-to-day services for LG&E and KU 
Services Company, shall be required to have a negative drug pre-test when 
hired and before reporting to work at an LGRE and KU Services Company 
site. They shall also be required by the Contractor to participate in a drug and 
alcohol testing program that randomly tests 50% of their employees annually, 
while working on an LG&E and KIJ Services Company site. 

6. If a Contractor brings “transient” workers on site for “plant outages”, “project 
work” or “major construction”, the  transient workers shall be required to have 
a negative drug pre-test when hired and within 7 days before reporting to 
work at an LG&E and KU Services Company site. The transient contractors 
are added to testing pool with 100% annual random testing for the duration of 
the assignment. If a contractor sends one of their workers to another LG&E 
and t<U Services Company site with no interruption of service, no pre-work 
drug test is required. The worker remains in the  100% annual random testing 
pool. If a worker reports to another LG&E and KU Services Company site 
with an interruption in service of thirty days or more, the worker shall be  
required to have a negative drug test before reporting to work at that site. 
The worker remains in the 100% annual r-andom testing pool. 

13. Contractors shall not transport employees in the  cargo bed of a truck or 

14. All Contractors must receive authorization from the LG&E and KU Services 

4. Specific Safetv Requirements 

Contractor Safety Qualification 

Contractor selectioii and ultimate certification shall include an evaluation of the 
Contractor’s prior safety performatice, current written safety prograius, safety training, 
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and qualifications of key Health & SaEety (I-I&S) persomiel to assure LG&E and KU 
Services Coinpaiiy that tlic Contractor is capable of meeting its safety performance goals. 
EnipIoyees of certificd Coiitractors arid any subconlractor employecs sliall undergo 
“l~assport Training” for those clesignated as Iiidustrial Workers prior to perfomling work 
at an LGBcE aiicl KU Services Coiiipany facility. This by 110 means will replace regulated 
coiiipiiatice training for tlie work the Contractor eiiiployee will be performing. 

Subject oiily to the specific csception stated below, any and all sabcoiitractors wed by a 
Coiitractor to perfom n7ork for LG&E aid IUJ Services Company shall meet or esceed 
the following criteria: 

a) The subcontractor’s jiicideiit rates for the three (3) iiiost recent caleiidar years clo 
not esceed, in aiiy one (I) year, the industry average, based on NAISC (OF SIC), 
as published by tlie Bureau of Labor Statistics; 

b) The strbcoatractor has not eqcrieiicetl any eiiiploycc fatality identified witliiii any 
of the tlwee (3) most recent calciidar pears’ statistics. 

c) The subcontractor has iiot received any citation, from OSHA, the Keiituclcp 
Public Service Coiiiinissioii or ally other state agemy 1 egulatiag utilities i i i  the 
iiiost recent three (3) calendar years; arid 

d) The subcontractor lias a cnrreiit Workers Coiiipeiisatioli Itrsurance Experience 
Modification Rate (EMR) less than or equal to 1.0. 

LG&E and ICU Services Coiiipaiiy may, at tlie sole optioii of such coiiipaiiy, provided 
wi tteii autlio~ization for tlie use of a subcontractor iiot iiieetiiig the above criteria; 
provided that sucli authorization must specifically identifj 1iow the subcontractor fails to 
iiieet tlie criteria and state additioiial protective measures the Contractor shall put iii place 
in order to use such subcontractor. Such autliorizatioii map be withdrawn at any time for 
m y  reason. 

The criteria stated above are minimum standards and Contractors using subcontractors 
shall seek out subcontractors with tlic highest safety perforiiiaiice available. 

CONTrWCTOli ON-SITE ~ ~ E A L I ’ K I  AND SAFETY REPIIESENTATIVIS 

Tlic Contractor shall appoint a qualified on-site Hcaltli and Safety Rcpreseiilative, 
acccptcci by Ihe LG&E and K1.J Services Coinpariy authorized representative, with the 
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authority to enforce all of the safety requirements of this Policy, including 
inipleineiitation of the Contractor’s Injury aiid Illness Preveiitioii Prograiii. 

LG&E aiid IQJ Services Company authorized repcseiitative and I--I&S will make a risk- 
based decision as to the qualification level of the Contractor H&S representative. 
Requirements niay range fioni a full-time on-site safcty professional (Certified Safety 
Professional) to a crafi supervisor or “person iii charge” with coiiipeteiicy as measurecl by 
experience training. 

Whenever the Contractor has any employees or subcoiltractors on the job site, the 
Contractor must have a designated representative on the coiistructioii worksite that is 
knowleclgeable of the pro-iect’s hazards arid has full authority to act on bclialf of the 
Contractor. The Contractor’s designated representative iiiiist make perioclic observatioiis 
of the coiistn~ctioii worksite to identify and correct any instaiiccs of ~ioncom~~liance with 
the project health and safety requireinents. 

QUALIFICATION EVALUATION 

Based on the level of H&S qtidification determiiied necessary by LG&E and KU 
Services Compaiiy, the Contractor shall sitbillit documeiitation, for review and 
acceplance by LG&E am1 1CU Services Coiiipany in support of the proposed designated 
representative. Suggested qualifications iiiay include, but are not limited to: 

e Professional certifications (CSP, CIH, ASP, etc.). 
0 Curriculum detailing work experience and EH&S responsibilities on 

projects of similar scope for the previous five years, at a minimum. 
Evidence of construction safety training such as the IO-hour or 30-hour 
OSHA training. 

0 Proof of “Competent Person” (as defined below) or “Qualified Person” (as 
defined below) status attained by the proposed on-site HBS 
representative. 

B 

Contractor Health and Safety Representative Responsibilities 

The Contractor H&S Representative shall: 

*3 Assist in the development of the contractor’s safety plan and job site 

Q Suppoit training of contractor personnel. 
management system. 
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Q Evaluate the Contractor's safety process continuously. 
Q Attend any pre-job meetings to discuss their site-specific safety plan. 
Q Conduct and formally document job briefings. 
0 Assist in the identification of jobs requiring a hazard analysis. 
Q Assist in evaluating potential subcontractors in accordance with this  

Policy. 

COMPETENT PERSON 

Each Coiitractor shall provide to LG&E and KU Services Coliipany a written list of those 
persons desigaated as a Competent Person, who sliall be available at the work site and 
capable of identifjhg esistiiig and predictable hazards ji i  the suri~oundiiigs or working 
coiiditions \?;liich are uiisanitary, hazardous, or claiigerous to workers, aiid who has 
autliorizalion to take proiiipt corrective measures to eliiiiinate them, Persons shall be 
responsible for conducting periodic observations of the job sites, materials and 
equipment, and shall maintain the accideiit prevention prograin. Coiitractor shall eiis~ire 
that each Competent Persoii listed has been trained in the following areas as applicable: 

0 

0 

0 

0 

0 

fi 

0 

0 

0 

e 

0 

Asbestos 
Cranes 
Confined Space 
Demolition 
Excavations 
Fall Protection 
Industrial Trucks 
L+a d d e rs 
Scaffold 
Steel Erection 
Tower Climbing 

5. HEALTH AND $AI?ETY M[ANAGEh!IENT PLAN 

Prior to coiiiiiienceiiieiit of contract work, the Contractor shall develop and srtbiiiit to the 
LG&E and KTJ Services Companp authorized representative a w i t  tell Health & Safety 
(H&S) h4aiiagenieiit Plan on how the contract work will be coiiipleted without 
endangering tlic health and safely ofiliose perfoiniing the woik or aiiyoiie else working 
iii the general area. The H&S Maiiagement Plan will be developed for thc ColIowiiig 
liiglier risk contracts, iiichtding projects: 
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Q All construction projects (new site arid refitrbisliment) 
*3 Contracts with aii estimated value of $250,000 and over 
+3 Long term coiitracts (1 2 months and over] 
4 3  Contracts for which the Contractor  ill use subcontractors. 
+3 Contracts that provide a service by perforiiiiiig high risk* activities. 
4 3  Any other contracts at the discretioii of tlie contract inanager. 

The I-Iealtli aiid Safctp Maiiageiiient Plari sliall contain at a iiiiiiitiium: 

+3 The name of the On-site Health aiid Safety represeiitative who is responsible for 
the iiiiI)letiieiitatioli of their safety plan. 

Q LG&E and KU Services Coiiipaiiy policy oii enviroiuneiit, safety and liealtli, 
4* LG&E aiid KTJ Services Company policy 011 substance abuse and testing policies 

if appIicable. 
8 I-Iow a i d  when each Contractor will collcluct their job briefings. 
*3 Provisions for coiiductilig aticl docuiiieiiting weekly job site safety 

auclit/inspectio~is by niaiiager/super\lisor level persoiltiel. 
Q Training inethods used to iiieet OSHA training reqnireiiieiits, and to ensure Ihat 

safety prograiii requireinelits are coiiiiiiuiiicated to all Contractor persomiel. 

13 I. /?&- 
Esli-H-Health Safety and Piissporl 

I L l l O I l l  74 “-0-Pfi-44 
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Q liicideiit reporting, first aid, and eiiiergency procedures. 
Q List of all Conipetent Persoiis overseeiiig those tasks iii which OSHA requires 

such persoii(s), such as cxcavation, asbestos abateinent and scaffolding. 

Subcontractors shall be held to the salne level of performance as the Contractor’s written 
H&S Management Plan. The Coiitractor shall submit written clocuinentation for its 
subcontractors that cleiiioiistrates how their subcontractors shall meet coiiipliaiice with the 
sile safety plan. 

6. HAZARD ANALYSIS 

Coiiti actor shall coiiiplcte a “Contractor Safety Maualzeinent / Prqicct Specific I-Iazard 
Aiialysis” * and a “Coiltractor Hazard Mitigation P l a ~ i ” ~ ,  These docu~nei~ts sliall be 
submitted to tlie LG&E and I W  Services Company authoiketl representative prior to the 
iiiitiatioii of any work. Ti1 addition, a “Quality Assurance Closure Form for Coi~tractors”* 
sliall be completed aiid subniitted to tlie LG&E and KU Services Company authorized 
representative at the coiiipletioii of the project. 

A11 Coiitractor aiid subcoiitractor personnel scheduled to work in the activities identified, 
shall receive safety training iii tliose activities prior to working 011 them. (A safety 
toolbox meeting would be an acceptable forum to meet this requirement). The Coiitractor 
sliall ~iiaintaiii proof of employee training, mid sliall iiiake available such proof upon 
request. Note: This by no ineaiis shall replace their regulatory compliance training. 

HAZARD ANALYSIS REQUIREMENTS 

A hazard analysis shall be written based on the following conditions: 
*3 All major outage work 
Q Special Projects 
Q Jobs with the highest injury or illness rates 
4 4  Jobs with the potential to cause severe or disabling injuries or illness, 

even if there is no history of previous accidents 
Q Jobs complex enough to require written instructions 
8 At the discretion of the LG&E and KlJ Services Company authorized 

rep res en t a t i ve 

7. Engineered Protective Systems 
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The Contractor shall submit for review to the LG&E and KU Services Company 
authorized representative such safety systeni that is required by regulation to be 
designed by a registered professional engineer. This review is solely to verify 
that the Contractor has had the required protective systems prepared and 
stamped by a registered professional engineer. 

LG&E and KII Services Company review of any documents showing t h e  design 
or construction of protective systems for worker and property protections shall 
not relieve t h e  Contractor of its obligations to comply with applicable laws and 
standards for the design and construction of such protective work. Contractor 
shall indemnify and hold harmless ISBE and KU Services Company and their 
engineering personnel from any and all claims, liability, costs, actions and causes 
of action arising out of or related to the failure of such protective systems. The 
Contractor shall defend LG&E and KU Services Company, its officers, 
employees and agents including without limitation engineer personnel, in any 
litigation or proceeding brought with respect to the failure of such protective 
syste tns . 

‘The cost of required safety engineering services required for safety and 
protective systems shall be borne solely by the Contractor and shall be deemed 
to have been included in the amount bid for the work as stated in the contract. 

8. Safetv Traininq and Education 

Contractor shall ensure that its workforce is compliant trained and qualified to 
perform the work. Contractor shall ensure that all subcontractor employees 
demonstrate the same level of competence. 

Site Orientation 

All contractors / subcontractors shall undergo an LG&E and KU Services 
Company “site specific” training/orientation prior to engaging in work activities at 
a generating station. In addition, Contractors that conduct work at LG&E and KU 
Services Company generation facilities that process ammonia shall also undergo 
an ammonia awareness training/orientation prior to conducting work. 

Contractor employees conducting work in a substation must first complete a 
Substation Entry training program. 

Contractors Pre-job Orientation 

Contractor shall require and administer a pre-job orientation to its einployees and 
all subcontractor ernployees prior to engaging in work activities. Contractor shall 
maintain on the work site a detailed outline of the orientation and a signed and 
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dated roster of all employees who have completed the orientation. The 
orientation shall address the following elements at a minimum: 

4 3  

Q 

Q 

*3 
43 

Q 

+:* 
Q 

4 3  

Q 

Daily 

Employee rights and responsibilities 
Authority and responsibility to issue Stop Work Order 
Alcohol and drug abuse policy 
Contractor's disciplinary procedures 
First aid and medical facilities 
Hazard recognition and procedures for reporting or correcting unsafe 
conditions or practices 
Procedures for reporting accidents and incidents 
Hazard Communication Program 
Access to employee exposure monitoring data and medical records 
Protection of the environment, including air, water, and storm drains from 
construction pollutants 
Location of and access to reviewed Health & Safety Management Plan, 
Project Specific Hazard Analysis, and Hazard Mitigation Plan. 
Location and contents of required postings 

Job Briefings 

Contractors shall ensure that all of their personnel (employees and sub- 
contractors) on the job site receive the daily Job Briefing before they start each 
job. Job Briefings shall discuss, at a miniinurn, the hazards associated with the 
job; work procedures involved; special precautions; energy source controls; and 
personal protection equipment requirements. This job briefing shall be 
conducted by the contractor's person in charge. Should the scope of the work 
change, than another job briefing shall be conducted, 

9. Emergency PrQcedureq 

An emergency is any situation that poses an immediate threat to life or property. 
Each Contractor shall maintain one person currently qualified in CPR and First 
Aid on site at all times. Refer to the site orientation, or the LGRE and KIJ 
Services Company authorized representative for specific information for handling 
of a life threatening or other serious injury, fire, etc. Following the occurrence of 
an emergency, the contractor shall ensure that all proper incident repoi-ts are 
completed and distributed, and that the LG&E and KU Services Company 
authorized representative is notified immediately. 

Incident Rep o r t i n g 
In the event a job site accident occurs, the  Contractor shall immediately 
implement controls and restrictions on t h e  accident site to ensure the site 
remains undisturbed irntil released by the LG&E and KU Services Company 
authorized representative. All accidents shall b e  reported to the LG&E and KU 
Services Company authorized representative immediately after the site is 
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secured. A written incident report shall be furnished within the same day of the 
incident. A job site accident would include, but not be limited to a fire, explosion, 
equipment failure, release or exposure to toxic liquids, fumes or vapors, etc. 

Near Miss I Injury-free Event 
It is the responsibility of the Contractor, to complete all near miss investigations, 
and to report these occurrences with recommendations / implementation of 
corrective actions. The report is to be submitted to the LGRE and KU Services 
Company authorized representative within 24 hours. 

Medical Treatment Event 
The Contractor shall report ail accidents (either occupational injury or illness) 
requiring medical treatment, as soon as possible, but no later then the end of the 
work shift,  to the LG&E and KU Services Company authorized representative 
along with a copy of the first report of the injury. Serious injuries (defined as an 
injury that would require off site medical attention) shall b e  reported within 15 
minutes, even during off shifts. (Review project specific, emergency notification 
procedures .) 

Fat a I i ty 
It is the responsibility of the Contractor to immediately notify LG&E and KU 
Services Company should a fatality occur. It is the responsibility of the 
contractor to notify the Kentucky Occupational Safety ti Health, Division of 
Compliance within t h e  appropriate Kentucky notification periods. 

Stop Work Order 
A stop work order must be given when imminent danger is identified or where 
significant damage to equipment or property or environmental degradation could 
occur if the operation continued. Any employee of a Contractor that observes an 
imminent-danger situation is responsible for stopping t h e  work and reporting it to 
their supervisor. When a stop work order is issued, only those areas of a 
construction project immediately involved in the identified hazardous situation are 
to be included in the order. 

Immediately after stopping work, the person issuing the order, or their supervisor, 
must report to the LG&E and KU Services Company authorized representative of 
their action. Work shall not resume until the  LG&E and KU Services Company 
authorized representative has agreed that the imminent danger has been 
e I imin ated . 

I O .  Hazard Specific Requirements 

The Contractor will ensure that their employees (and all subcontractor 
employees) are properly equipped and trained to comply with the  LG&E and KU 
Services Company standards and federal and state regulations; including but not 
limited to the following: 



Asbestos 
Blasting and the use of explosives 

Chemical SafeefylHazard Communication 

Commercial Diving Operations 

Confined Space Entry 

Control of Energy Sources (LockoutlTagout) 
Crane Operations, including rigging 

Electrical 
Fall Management (personal fall arrest systems, scaffolding, walking & work 

surfaces, ladders and floor & wall openings) 
Hazardous Waste and Chemical Spills 

Hot Work 
Personal Protective Equipment (PPE) 
Powered Industrial Trucks 

Trenching 

I j. Enforcement 

The Contractor is responsible for the health and safety of its employees and any 
subcontractor employees under  their control. Enforcement of this Policy, as well 
a s  other recognized safety requirements, is the responsibility of the Contractor. 
The evaluation does not constitute acceptance of the  Contractor's safety 
programs or work practices nor, in any way relieve a Contractor of full 
responsibility for meeting all appropriate OSHA regulations to ensure the safety 
of its employees. 

Whenever there is a jurisdictional question of which standard will apply, the most 
stringent safety practice will take precedence. 'The Contractor must document: 
exceptions and attach them to this form. Contractors and their employees who 
do not follow this Policy are subject to retnoval from the worksite as  well as being 
banned from future LG&E and K U  Services Company projectskontracts. 

LG&E and ICU Servjces Company reserve the light to evaluate the safety of 
Contractor's work practices to deteriiiine if they meet LG&E and KU Services 
Company standards atid slatel federal regiilations. In acidiiion to the audit rights 
under  the applicable contract LG&E and KU Services Company reserve the right 
to audit any and all documents (job briefings, audits, etc.) at anytime during the 
course of the work. 
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‘12, IXXIE and Kld Sw:vices Company Safety and Health Issues 
Contract work may involve use, handling, storage, or work in vicinity of 
hazardous chemicals or materials. (Concerns are Hazard Communication.. . spill 
p reve n t io n/res po nse) . 
Contractor may perform work (operation, maintenance or emergency response 
function) as necessary. 

Contractor may perform hot woik (e.g. welding, torch cutting, brazing, etc.) 
Contract may require Contractor to work in or near confined spaces. 
Contract work may require using/working under clearance procedures for the 
control of hazardous en erg y (/oc/cout/fagouf) a 

Contract may involve work on an uncontrolled hazardous substance site, 
Superfund site, or other contaminated site that could trigger Hazardous Waste 
Operations and Emergency Response (HAZWOPER) planning and training 
requirements. (Ref: CERCLIS List) 

Contract work may involve application, handling or disturbance of lead, cadmium 
and/ar zinc chromate confainirig materials. An example would be the removal of 
toxic surface coafings (Le, paint). 

Contract work may involve handling, disturbance, abatement or work around 
asbestos containing materials (ACM). 
Contract work may involve application of pesticides, herbicides, etc. 

13. Hazardous Chemical Communication 

The following is a list of Hazardous Chemicals and atmospheric contamination 
that may be encountered at LG&E and KU Services Company sites. It should in 
no way be deemed as the only contamination that could he encountered at LG&E 
and KU Services Company sites. Always be aware of the contamination that 
could be encountered and become familiar with their Material Safety Data 
Sheets. 
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94. Definitions 

Competent Person: means one who is capable of identifying existing and 
predictable hazards in t h e  surroundings or working conditions which are 
unsanitary, hazardous, or dangerous to workers, and who has authorization to 
take prompt corrective measures to eliminate them. 

Qualified Person: is one who, by possession of a recognized degree, certificate, 
or professional standing, or who by extensive knowledge, training, and 
experience, has successfully demonstrated their ability to solve or resolve 
problems relating to subject matter, the  work, or t h e  project. 

I have read the LG&E aiicl KTJ Services Coinpaiiy Contractor Safety Policy as 
outlined above aiicl I understand and agree to abide by tlie requirements set forth 
therein; aiid coiifiriii this by signing below. 

CONTRACTOR SENIOR MANAGER: - 

TITLE: - 
DATE: .~ 
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INSURANCE 

INSURANCE OBTAINED TZU CONTRACTOR 

A, Contractor shall procure, yay premiums, aiid provide its 0 ~ 7 1 1  insurance coverage during 
the perforilialice of the Worlc. At a iiiiiiiiiiuiii Owner requires Contractor to obtain the following 
coverages: 

Contractor shall at all tiiiies during the period in wliicli the Agreement is iii force, provide and 
maintain iiisuraiice of the type and with limits as stated in this Exhibit I. 

Contractor is responsible for Inaintaitiing, at its OJVII cost, any other jnsuraiice it deems 
necessary. 

The insurance specified may be provided in a policy or policies, primary and excess. 

Contractor sllall (i) provide aiid iiiaiiitaiii the following iiisitrance and (ii) cause each such 
insurance policy, except with regard to Workers' Compensation and Professioiial Liability, to 
iiaiiie Owner aid Owner's Engineer as additioiial insured and waive rights of subrogation against 
Owner, and (iii) submit evideiice of such coverage (including evidence of Owner as additional 
iiisured and waiver of sitbrogation) fo Owner prior to performing any Work on the Gheiit 
Generating Station Site. 

(a) Woikers' Compeiisatioa and Employer's Liability Policy, which shall include: 

n I ,  

Esl~ibit~~~lnstira~~cc I223 11 .docs 
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EXHIBIT M 
MEETINGS AND PROGRESS RZPORTS 

1.0 Meetings mid Progress Reports Details 

1‘01 SUMMARY: 
A. This section outliiies the meeting, sclietliiling aiicl reporling requirements for thc Agreement. 

The Contractoi will I)rovide suppoi t foi these actilrilies as applicable including atteiiding 
pro-ject m e t  ings. 

B. Pro.jec( Meetings: 
1, Preliminary Conference. 
2. Eitgineering Coordination Meetings. 
3.  Weekly Model meeting 
4. Otisite Weekly Progrcss iiieetiiig 

1. Initial Coordination Subinittals. 
2. Work Piogiess Schedule. 
3. Work Progress llcports. 
4. Delivery Scliedule. 
Related WOI k Specified Elsewliere: 
1. Submittals: 111 accoidaiice with Esliibit X 
2. Equipment and Materials 

C. Schcclules and Repoi ts: 

D. 

1.02 PROJECT MEETINGS: 
A. I’reliiiiitiary Conference: 

1. Contr’~ictor will condtict a meeting within 20 days after the Effective Date afhgreement, 
to ieview items stated in the agenda R i i d  to establish a woikiiig iuiclerstaiidiog between 
the partics as to their relationships during perforiiiance of the Work, The conference 
sliall b e  attended by: 
a. Contractor. 
b. 
c. 

a. Projected fabl.ication/constI.iiction scliedules. 
b. Project coordination. 
c. Piocedures mid p~ocessiag of! 

( I )  Siibstitutions. 
(2) S ubm itta Is. 
( 3 )  Change Orders. 
(4) Applicatioiis for Payinenl. 

d. Procedures for testiag. 
Location of IIketing: OWJIeY’S office or by teleconference. 
Reporting: Contiactor will prepare and distribute minutes of the inecting to each party 
represented. 

Contactor jviil sclicdule aiid conduct a meetiog at least monthly for coordination during 
Contractor‘s equipient et~giiieeriiig aiid design pliase of the Wok.  Meetings shall be 
attended hy: 
a. 

Representatives of pi*iticipai Subcoiltractors and Suppliers. 
Ow nei”s rep resenta t ive( s) 

2. Meetiiig Agentla: 

3 .  
4, 

B. Engiiieei ing Coordiuation Meetings: 
1, 

Conti actor repieseiitative(s) incl titling engineering personnel. 

Biii-kl_l\leeliiigs atid Progress Rcporls doc 

\Z Wlr * 
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b. 
c. Owner's represetitati\re(s). 

a.  Review of action items. 
1). Facility design interfaces, 
c. Equipment and Material procureinent status. 
ci. Enginecri~~~/faL~ricatio~l/nlanuct~~ri~ig schetlules. 
e, Requests for iiiformation (RPIs). 
Location of Mcctiiigs: Project Site or teleconference. 
Reporting: Contractor will  irep pare and distribute iiiiiiutes of tlie iiieetings to each party 
represen t a l .  

Representatives of principal Subcontractors a i d  Suppliers. 

2. Meeting Agenda: 

3 .  
4, 

1.03 SCHEDULES AND REPORTS: 
A. Initial Coordination Submittals: Within the time periotl(s) defiiied in accordawe with Eshibit 

X , Contractor shall submit to Contractor arid O w e r  for review and acceptance: 
1. 
2. 
3. Certification of iiisriiaiice 

1. 

A preliminary Work progress schedule. 
A pieliiiiiiia~y schedule of Subniittals, as stated in  accordaiice with Exhibit X. 

B. Work Progress Schedule: 
After subinittal of prchiiiiary Work progress schedule, snbmit to Contiactor and Owner 
a dctailcd Work progress sclietlole within the time period(s) clefiiled i n  accordance with 
Exhibit X. Base the sclieclole 011 the p ~ e I h i ~ i a r ) ~  Work progress schediile and incorporate 
review coniiiieiits and other feedback. 
The scheclule shall show the Work in a graphic foimat suitable for displaying scheduled 
and actual progress. 
a. 

b. 

2. 

Prepare schedules as a lio~izontal bar chart wit11 separate bar for each major portion 
of tlie Work or operatioti. 
The schedule sliall also show the Work broken down into iiiajor pliases and key 
items with the dates Work is espected to begin and be completed. Sequence o f  
Listings shall be iii the chronological order of the start of each item of Work, 

c. Scale and spacing sliall allow space for notations aiid revisions. 
cl. Sheet size: Miniiiium 11 x 17. 
Provide siib-schedules to define critical portions of entire schedules. 
Coorcliiiate Work progress schedule with Work progress reports ancl delivery schedule. 
Contractor will review and coiiiment 011 Work progress schednle: 
a. Contractor shall print and distribute copies of the accepted schedule to Owner, 

Suppliers, and other parties iequired to comply with sclietltiletl dates. 
Contractor sliall not change tlic accepted ~nilestoiie dates in the Work progress schedule 
without prior written a l ~ p r ~ ~ d  of Owner. 
Submit to Owner an uptlatetl scileclule nt least oiice Inonthly. Schednle sliall show actual 
progress and any proposed changes in the schedule of remaining Work. 

Subinit monthly a report 011 actual Work progress. More fieqiient reports may be 
required should the Work fall behiiid the accepted scheclule. 
Work progress reports slinll consist of niarl<ed copies of priiits made fiotu the accepted 
Work progress schcdiile, and a Iiarrative repoi t which shall inclutle but not be liiiiited to 
the following: 
a. 
b. 
c. Proposed colwctive actions. 

3 ,  
4. 
5 ,  

6. 

7. 

C. Work Piogress Repoi ts: 
1,  

2. 

A description of current and anticiixtted delaying factors, if any. 
Tilipact of possible ticlaping factors. 



3. 

4. 

WOI k reported complete but iiot i~eadi ly  apparent to Owner intist be substantiated wit11 

supporting tlatn. 
Slioultl operations fall behind accepted schedule to an cstent that con~pletioi~ of Work 
witliin the Contract 7‘ime appears tloublfltl, Colttractor sliall, at 110 change in Contract 
Price, take corrective actioii to get back on scliediile. 

Within I20 days after flie Effective Date of this Agreement, O\wer and Coiltiactor shall 
agree 011 a tielivery schcdule for all Equipment and Matcrials to be fiirnislietl for whicli 
the delivery time has iiot been ~iieviously agreed or specified. 
Coiitt’actor shall notify O\wer at lemt t\vo Days in atlwicc of any equipiiient cieiivcries. 

D. Delivery Schedule: 
1 I 

2. 

2.0 Meeting Notes Template 

Ghent CCR Transport 

Document No, : 
Date Issued: 

eetiiig Notes 

1 1 Meeting 1 1 Conference Report 
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Sibj  ect: 

Originated 13y: 

Participants: 

Recorded By: 

3.0 Progress Report Table of Contents 

1.0 EXECUTIVE SUMMARY 
2.0 DESCRPTTON OP SERVICES 

A. ENGINEERlNG ACTIVITIES 
1, Avcliitectural 
2. Civil 
3.  Contl*ol Systems 
4. Electrical 
5. Mechanical 
6. Plant Desigii 

B. PROCUREMENT 
C. SAFETY 6L J-IEALTH 
D. CONSTRUCTION 
E. COMMUNITY RELATIONS 
F. LABOR RELATIONS 
G. STARTUP 

3.0 ENVIRONMENTAL 
4.0 SCHEDULE 
5.0 ISSUES AND CONCERNS 
6.0 APPENDICES 

A. Payment Scheclule 
B. Scope Change Register 
C. Critical Scliedt~le Activities 
D. Project Sclicclule Milestone Dates 



E. Perccnt Complete Curves: 
P Total Pi oject 
P Engineering 
P Constructioii 
);. Stai tup 

F. Bulk Coiiiiiiotlity Curves: 
> Coiiciete 
> Sti iictiiral Steel 
P Above Gi~owid Iarge Bore Pipe 
P Above Giound Small Bore Pipe 
P CableTray 
P Above Groii~id Coiicluil 
> Cable 
> Tei minatioiis 

P Construction to Startup 
G. System Ttiriiover Curves: 

>a Startup to O\wler 
H. Staffing Curve 
I. 
J. Owner Jnspection Summary 
IC. Supplier Quality Shop Visits 
L. Project Scliedule 
M. Progress Photos 

Ptirchase Order and Sub-Contiact Award Status 
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OWNER PROVIDED ITEMS 

’I’he following items will be provicled by Owner to support the Work and, as applicable, in 
accordaiice with tlie interface requireiiiciits (e.g. ‘- location, pressures, aiid flow rates) as 
identified in Exhibit A. 

The persoiuiel, services, iiiforniatioii and other items specified in the Prqiect Schedule aiidlor 
Tecluiical Specifications (Exhibit A), (e.g., including utilities available, O&M staff available, 
iiiter-tie for eiiergizatioii available, requirements for electrical tie-ins, etc.) will be provided 110 

later than the dates stated in the Project Schednle aiidlor Eshibit A (or, if Contractor is behind 
schedule, on sucli later date as may bc i~easoiiably ieqiiired by Contractor for tlie performance of 
the Work). The fiiniisliing of personnel, serviccs, information and otlier items not specified in the 
Project Schedule shall be at siicll time and nianner as may be reasoiiably required by Coiitractor 
for the perfori~iaiice of the Work to s~tpport the Project Schedule. 

Exhibit P sets forth the responsibilities of the Parties with respect to the Permits required for tlie 
Work, including Permits relating to matters addressed in this Exlibit 0. 

As ‘used below, “reasonable quantities,” nieans the aggregate quantities that should reasonably be 
anticipated to be required for the construction and commissioiliiig of the Glieiit CCR Transport 
System. 

1. Electrical Power 

a. Owiier will provide reasoiiable quatitities of electrical power supply as requested by 
Contractor for Contractor’s use during coiistructioii at lacatioiis desigtiated by Owner. 
Po.\.vcr at the head end of the pipe conveyor aiid along tlie pipe conveyor route is the 
responsibility of the Contractor. 

b. Owiier will provide back-feed electrical power as necessary for the Work, in reasonable 
quantities requested by Contractor, no later tliaii February 11,2013. 

c. Owner will complete any upgrades indicated as being required by the ETA“ study (i.e., 
the study to be perfomed by Contractor to determine tlie tlegiee, if any, of upgrades 
necessary 011 the Owner’s side of tlie electrical supply tie-in points in order to supply the 
load required by the Ghent CCR Transport System) by tlie later of Jai i~ia~p 14, 2013 or 
293 days after Contiactor dclivers the ETAP study to Owner. 

2. Water 
a. Owner will provide reasonable quantities of scrvice water to support constructioii in 

quantities requested by Contractor at quality and pressure as described in Attachment A, 
available at the poinl(s) agreed by tlic Parties. 
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b. Owner will  provide reasonable quantities of scivice water in quantities requested by 
Coiitractor at quality and pressure as described in Attacluncnt A to support start-up, 
commissioning, testiiig arid operatioil of the Ghent CCR Transport System 

c. Owner will provide i~easoiiable quantities of potable water for construction purposes and 
purposes specified in Exhibit A in quantities requested by Contractor at quality aiid 
pressure described in Attacluneiit A. 

Wastc Disposal 
a. Owner will provide a suitable on-site location for disposal of exccss excavated niateiial 

and deiiiolislied paviiig (asphalt & concrete) at at1 agreed locatioii within 1 mile of the 
Job Site. A teniporary spoil area 011 tlic Giieiit Generating Station Site will be agreed 
upor1 between tlie Parties for material that is to be reuscd as fill. 

Wastewater discharge facilities available at the points agreed by the Parties. b. 

Owner O&M Persoiiiiel 

Owner will siipply to Contractor a utility nor~n of persoiuicl (working Qlieiit’s operations 
iiomally schcduled shifts) for the start-up and coinmissioning, testing, checkout, training, 
and operatioil and iiiaintenaixe of the Gliciit CCR Transport System. 

O m e r  Security Persoiuicl 

Owiier wiil piovide a security person at the iliain gate of the Glieiit Geiieratiiig Station Site. 
Owner is not respomible for patrols or Contractor access gates. 

6.  Pipe Conveyor Truck Loadiiirr &ea Access 

Owner will provide reasonable access to the pipe coiiveyor truck loading area af tlie Gheiit 
Generating Station for Contractor and its Subcontractors in connection ~ i t h  the perforilialice of 
the Work. 



PERMITS 

Contractor shall assist Owner in obtaining and maintaining the necessary permits 
required in the mi le  of Owner and shall obtain and maintain all other permits and 
licenses as required by the Agreement. Critical permits required for thc cievelop~iient, 
design, engineering, finaticing, proctwciiient, co~istriictioii and operation of the Project, 
include brit are not liiiiitecl to tliose cletaiied below. 

Owner's Responsibility: 

Contractor' Responsibility: 

Any statutory or non-statutory clearance/pemits required to perform the Work, iiicludiiig 
but not limited to: 
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EXHIBIT S 

SITE AND SITE COTaTDXTIONS 

1.0 

2.0 

3.0 

4.0 

5,O 

6.0 

7.0 

Table of Contents 

Site Location 

Site Areas 

Site Desci~iption 

Site Infras trac ture 

Basic Meteorologicd Data 

Ex i stili g COILS t r tiction I3 u ildin gs 

NERC Reliability Standm~clls 

2 

2 

3 

3 

3 

6 



1.0 Sitc Location 

The Ghent Generating Station Site (hereinafter in this Exlibit S, "Site") is located in 
Calr.ol1 County, Kentucky, adjacent to the Ohio River, approximately 50 iiiiles southwest 
of Ciiiciilnati, OH and 59 miles northeast of Louisville, Kentucky. 

P 

2.0 Site Arcas 

Dra\\ring CrHO-SI<.-C-OOOOl shows the general h i t s  of the Site. 
Glieiit CCR Transport 1 sliows Landfill site. 
Ghent CCR Transport 2 sho1~s CCR Transport access gates, access roads, l a ~ d o ~ i  areas, 
and CCR Transport area. 



Glient Tmnsport CCR Kentricky Il[ililics 

The areas s h o w  011 the layout drawings shall also be uscd in respect of site constrtictioii 
p~irposes, for office requirements, stores and fabricatioii areas, workshops, caiiteeii, 
Coniractor parking a i d  toilet facilities, and otlicr necessary facilities. 

3 ,o Site Description 

During construction of tlie Glient CCR Transport System, the faciIity \vi11 remain operi 
and operating. Operation of tlie plant I-equires periodic deliveries of coal by both, truck 
aiict rail, aiid continuous disposal of l~laiit effluent. ‘l’h Contractor shall conduct its 
operatioils in a maiuier that will not iiiipede or adversely affect operation of Ihe facjlity, 
delivery of coal, or clisposal of plant effluent. Existing railroad Iracks, roadways, aiid 
disposal facilities shall be kept open and usable, except during short, pre-sclieduled aiid 
agreed upon durations. The Coiltractor sliall note, other contractors will be perforiiiing 
work on-site during tlic construction period. The Contractor sliall coordiaate i-vork to 
pre\7eiit ally interference with plant opeiations or other contractors work. 

4.0 Site Infrastiwtiirc 

Site access is available via ITS 42. There is limited rail connection to the Site via C S X .  

Coiistriictioii power sr ip i i ly  coiuiectioii will be provided fiom an existing source of TCIJ’s 
choosiiig escludiiig llie head elid of tlie pipe conveyor. A suitable coniiectioii for 
construction power in offices sliall be agreed with Owner. 

Construction water supply shall tie in to existing scrvices on Site and shall be agreed ivith 
O~viier. Contractor sliall take precautions to prevent coiitaiiiinatioii of Owner’s potable 
svatcr supply. 

No perinatlent Coiistruction sewage drainage is available at tlie Site and teinporary 
sewage disposal arrangeinelits w i l I  be the respoasibili ty of the Contractor. 

5.0 Basic Meteorological Data  

Whcre additioiial data for design is required Contractor shall be responsible for 
deter~iiiiiatioii of appropriate liiiiiting conclitions. Contractor is advised that this data is 
iiot up to date and is recommeiided 10 gather acltlitioiial recent (lata, 

Louisville Meteorological Data for Precipitation (inches): Averages 1960 - 1990, 
Estreiiies 1948 - 1995, 



Louisville Meteorological Data for Teniperature (OF): Averages 1960 - 1990, 
1948 - 1995. 

Extremes 



Louisville Meteorological Data for Humidily: 1993 - 2002. 

68.9 100 
66.0 100 
63.4 
67.7 100 
72.7 100 
69.5 100 
69.9 100 
68.1 100 
70.8 ZOO 23 
71.1 100 23 
77.2 100 2.1 

Louisville Meteorological Data for Pressure (n~bar): 1993 I 2002. 

Louisville hdeteorological Data for Wind Speed aiicl Stability Class: 1984 - 1992. 
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6.0 Existing Construction Buildings 

No existing buildings are available at the Site for conslructio~i use. Any tcinporary 
construction buildings iiccded for the Contractors w e  will have to be temporary and 
provided by the Contractor. 



i 
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TRAINING 

Coiitractor will develop anti iiiipleiiieiit a Job Site-based co~nprelie~~sive training program fox 
Owiers experienced opcratiiig aticl mnintcnaiice (O&M) personnel to iiiiderstaiid the overall 
integrated operation aiid iiiaiiiteiiailce of tlie Glieiit CCR Transport System. O&h4 personnel will 
be required to pass the training course prior to operating or iiiaiiitaiiiiiig thc Glieiit CCR 
Transport Systeiii. 

The training program will consist of Job Site classrooin training and instruction for 64 O\viiers’ 
O&M pemoiiiiel, followed by on-the-job training though Coiiiniercial Operation. The level of 
detail and pace of this training prograiii will be based on the assuiiiption that Owners’ personuel 
being trained have soiiic luiowledge aiid experience with power plants and power plant 
compoimits and require only orieiitatioii to the specific operational requirements of tlie IICW 

Equ ilmeii t . 

Training for Equipleiit provided in the Ghent CCR Transpoi t Contract will be provided by the 
each equipnient supplier. The EPC Contract shall provide trainiiig for the balalm of pIaiit 
Equipment. Training shall be coordinated aiid sclieduled in coiljuiictioii with the EPC Supplier’s 
training to provide an overall coiiipi*elierisive training program for the Glieiit CCR Transport 
sps teiii . 
Within 6 mniitlis after Effective Date, Contractor will prepare and submit the training prograiii 
aiid preliiiiinary scliediile to O\vneis for review. It is expected that classroom training will begin 
approximately 8 weeks before and complete 110 latcr than the start of the final Tie-In Outage of 
the Glieiit CCR Tiansport system, and Owtiers should eiisure the availability of all iioiiiiiiated 
persolme1 requiriiig training at that time. Coiitractor shall gain approval from Owner for all 
training developed and iniplemented. 

Classroom Tmiiiing 

Coiitractor’s traiiiiiig materials will be based on systeiii descriptions, each coiitaiiiiiig ai1 

operatioiis section with a basic description of systems and eq~iipnienl operatioiis. Contractor’s 
training materials will also provide a basic description of several modes of iiitegrated plant 
operations. The level of detail provided in these materials \vi11 address any detailed step-by-step 
sequelice action required by the operators. An alarm response sectioii will address those alarms 
for which tlie applopriate operator response may iiot be obvious. 

Lcssoii P l m  Outline 

The student’s lesson test will iiicorporate the following elements: 

Q Course Objectivcs - what the stiideiit is required to lcarri 
o System Overview - what the systeiii does and how it works 



0 

0 

Major Compoiiciit Description - fiiiictioiial description 

Flow Path aiid Controls - major flow paths, insti uiiieiitatioii, protective devices, 
controls, and interlocks 

Principles of Operation 

Startup, Noriiial Operation, Sliiitdowi~, arid Tnfrequcat operation procedures 

Alarm Responses 

Support Systeiiis - systems needed for operations 

Hazards and Safety Features 

Routine r\/laintciiaiice 

o Einergency Procedures 

o Figures and Tables (as required) 

Contractor's trainers will present those portioiis of the classroom training that are prepared by 
Contractor (approxiinatcly 50 percent of the training). Tile remainder of tlie classrooiii training 
will be preseiited by the original equipment manufactui~ers (OEMs), major equipment and system 
veiidors, or subcontractors. Conti actor will arrange for, schedule, and coordinate the classroom 
training presented by OEMs/sul~co~ttractors~ 

The classrooiii training provided by the \leiidors/subcoiitradors will cover the following 
equipment and systems: 

Giieiit CC R Transport System 

Gypsum Byproduct Dewatering Belt System 

Bot toiii Asli Dew at eri ng System 

Pipe Conveyor System 

Fly Ash Conveying System 

Electrical Equipment 

Distributed Control System 

Ausiliary System 

Student EmIn a t '  1011s 

TJpto-date records reflecting each student's progress, including test results and atteiidaiice, will 
be submitted to Owieis upon completioll of each training course for review and evaluation. 

Materials 

Contractor will provide training materials, manuals, slides, films, atid other instructional matelia'l 
as may be necessary for training. 



Glieiit CCR Trniisporl Kciitucky Ulilities. 

‘rraining aids, such as f i lm, slides, coiiiputer presentations, compl.iter-siiiiulated process 
interactive videos, and software packages/materials, along with supplics necessary to support, 
maintain, and successftilly stipplement tlie training prograni, will be fiiriiislied and theti tiiriied 
over to Owiiers at completion. 

Fa cilifies 

Training will be coiiducted at the Glierit Generating Station Training biiilcling or othw niutually 
agrced-on-site locati on, 

On-The-Job Training 

Contractor consicleis on-the-job training a11 essential part of a n  o~~erail training program. During 
the coiniiiissioning phase, O\vners O&M staff will ~ 7 0 1 . k  closely with tlie Contractor Startup team 
and Ihe OEM tccluiical achisors. This will give the O&M staff an opportuiiity to convert 
I;nowledge gained in  the classroom to practical experieiice iii the plant by assisting ~ 7 i t h  hands-on 
activities such as preoperational system valve lineups. I11 addition, Contractor will involve 
Owners operations persoiuiel during the development of the operatiiig procedures and a1 low 
active participation in writing detailed scqucnces of actions required for basic integrated 
operatioils, such as cold start to full load, hot restart, iioriiial shutdowii, and response lo plant 
abnormal conditions, 
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OPERATING AND MAINTENANCE MANUALS 

1 .O Operating aiid Maintenatice Maiiuals Stibaiittal Jiisti tictions 
1, 111 arklition to electroiiic Submittals specified in Exhibit X, Eqiiipiiietil insti iictioii 

books and operating inaiiuals prepared by the each eqtiipiiwit supplicr and the PJFF 
Supplier sliall iticlucle the followiiig: 
a. hides and tabs. 
b. Instructions for installation, start-up, operation, inspection, tnaintenance, park 

c. Matris of all regularly sclietltifed inaintenancc ~cquii~eii~ents. 
d. Applicable di;lwings. 
e. M'nrranties and guaiaiitees, 
f. Name and address of nearest tiianufacturer-aiitlioi,izecl sei vicc facility. 
g. All additional data specified. 
I~lfot~niatiori listed above sliall be bouiid into hard-back binders. Four manuals A I C  

required, two equivalent to Iieavy duty Bok-Hinge Split Protig, McBee Swiiig Hinge 
or Crane Binder Technologies post type binders or approved equal and two in 
stariclarcl binders. Sheet size shall be S-1/2" s 1 1  'I. Binder color slinll be black. 
Capacity shall be a minimum of 1-1/2 iiiclies, but su€ficient to contain and use 
slieets wit11 ease. 
a. Provide the following accessories: 

i. Label holder. 
ii. Business card holder. 

iii. Slieetlifters. 
iv. Horizontal pockets. 

lists and recoiiiiiienriecl spare parts, and data slieets sliowiiig iiiotlel nuitibers. 

2. 

b. The following infoimation shall be itiiprintecl, inserted, or affixed by label 011 the 
biiidei' fkont cover: See Appeiidis 01330-C for details. 

i. Owner's name. 
ii. Owner's facility or plant name. 

iii. Equilmeiit item name. 
iv. Volume numbei (if applicable). 
I/. Cotitract number. 

vi. Manufacttirer's iianie aiid address. 
c. The following information shall be imprinted, insei ted, or affised by label on the 
binder spine: 

i. Eqiiilment item nauie. 
ii. 

iii. Maiwfiicturcr's ~ianie. 
iv. Conti act number. 
v, Voluine ~iuniber [if applicable). 

O\vner's iiaiiie and Owllei's facility or plant iiaiiie. 

ti. Subniit iiiocl<up of cover and spine for Owner's review. 

Page 1 of 2 



2.0 Typical Instrciction Book or Operating Manual Cover and Spine Layout 

Ghent CCR 
Transport 

EQUIPMENT 

KU 

Ghent CCR 
Transpa~’t 

60 ntract 
Number 

Volume 
Number*- 

for 

rt 
Volume Number” 

Contract Number 

22 

18 

36 

22 

76 

76 

22 

18 

(Spine) 

NOTES: 

(Cover) 

1. 
2. 

3. 

4. 
5.  

Choose citlier “Tnstmction Boolc” or “Operating Manual.” 
All lettering shall be a block style font, inlprinti1ig color to contract with 
biuder color specified. 
Cover lettering sliall be point sizes indicated in column to right of cover 
illustration. 
Spine letter shall be 14-pOillt nlininium. 
*:Volu111e imiiiber required oaly it’ instluctions are contained in inore tliaii oiie 

Page 2 of 2 



Ghent CCR Transport System 

Unit of Property Description 

Transport System 
Electrical Systems 
Instrumentation and Controls 
Instrument Air Coin pressor 
Elec.trical/Control Building 
Maintenance/Shop Building 
Transfer Tower 
Concrete Foundations (by quantity) 
Transformer Foundations (by quantity) 
underground Utilities 
IJnderground Electrical Ductbanks 
llnderground Piping 
U1 Fines Purge Pump Building 
IJ2/3 Fines Purge Pump Building 
U4 Fines Purge Pump Building 
CCR Underground Electrical 
CCR Equip men t Found a ti o ns 
CCR Equipment 
CCR Transformers 
CCR Retaining Wall Foundations 
CCR Retaining Wall 
CCR Conveyor Belts: 

Conveyors 
Belts/Buckets 
Rollers 
Motor 
Gear Reducer 
Supporting Steel 

Pipe Rack Foundations 
Pipe Rack 

Pipe Conveyor Foundations 
Pipe Conveyor 



Fly Ash 

Bottom Ash 

Gypsum Dewater ing 

Fly Ash Handling Equipment 
Pump Motors  
Pug Mills 
Fly Ash Building Foundations 
Fly Ash Building 1/2 
Fly Ash Building 3/4 
Fly Ash Pipe Rack 
Silo "A" 
Silo "E" 
Marketable Silo 
Silo Stair Tower (2) 
10 inch pressure piping 
1 2  inch pressure piping 
14 inch pressure piping 
8 inch vacuuni piping 
10 inch vacuum piping 
12 inch vacuum piping 
2 Exhausters 
2 Blowers 
2 Filter Separators  
4 Pressure Vessels 

Submerged Flight Conveyor 
Subtnerged Flight Conveyor Foundation 
Submerged Flight Conveyor Building 
Pump Motors  
Ash Water  Return S u m p  
Ash Bunker Cover 

Gypsum Storage Shed 
Vacuum Belt Filter 
Vacuum Pumps Skids 
Cake Wash Skids 
Cloth Wash Skids 
Gypsutn Processing Plant Foundation 
Gypsum Processing Plant Building 
Gypsum Processing Plant S u m p  
Portal Reclaimer 



EXHIBIT X 

SubmittaIs, Reviews, and Hold Poiiits 

TABLE OF CONTENTS 

1.0 Submittal Schedule 
2.0 Review 
3.0 Hold Poiiits 

2 
2 
2 



GHENT CCR Transpor t  Project 
172271.70.0100 Enalneerlng, Procurement, and Construc l lon 

RFQ Issue 
02Jun2011 

TABLE 00451.2 -Schedule Of Submlltals 

cl iedule of Subnllllals alld Appllcable Llquldaled Damages 

,lem Subniitlal l lem Reference 
No. Docunionl 

i ene ra l  

Owner 
Llquldated Revlew 
Damages Requlrod 

Subniillal Dales 

Due ,,ale Calendar Days Evonl 

echnlcal Subml l ta ls  I YeslNo YesiNo 

Yes Planl Slarlup Procedures. including sample Turnover GO Oefore Startup of firs1 system No 
Packages 
Training Before Turn,over of each syslem 

1 

2 
3 Equipment OBLl Manuals 
4 

Manuals 

Sile survey 
De;ralering and selllemenl records Final I As-Ouill No 
Proposed dewalering syslem including: 10 W o r e  Sile Dislurbance No 

Defore Slart of Training N 0 No 
Ghent CCR Transport Syslem Operalions and Mainlenance 30 Eelore Slart of Training No Yes 

IvlUSrruclural 
15 After Survey compleled No No 

No 
Yes 

5 
6 
7 - Calculalions 

* Piezomeler localions 
I Dewalering Plan Layoul 

Inslallalion Delaiis . Filler malerials 
Backup syslem 

20 Eelore Pile installalion begins No Yes 8 Pile design delails includhg pile lengths, wlwlalions, 
reinforcing, uplill delails. reinlorcing slael and concrele 
strenglhs, concrele mix design, and concrele compressive lest 
resulls 

No 

No Concrele placement plan lor special structures 15 Eelore Concrele placemcnl No 
Results o i  Lesling and 1851 reporls. 7 Afler Tesls No No 
Planl building and equipment foundalions key plan wilh 90 Afler Elleclive Dale No Yes 
dimensions or coordinales, standard delails and general noles 

120 Afler Effeclive Dale No Yes 

No 
No No 
No No 

Yes 

9 Individual Pile Driving Records, including ell lesl results Afler Pile lnslallalion complele No- 
'oundatlons 

I O  
I 1  
12 

13 Preliminary foundallon drawings 
lructural Steel 

Struclural Steel Malerial Ceflificallon Upon requesl No 14 
Upon requesi Hlgh SUengLh Bolls F,Ialerial Cerliiicalion 15 Upon requesl 

Direcl Tension lndicalors Malerial Certifiwllon 16 
Preliminary Struclural Sleel Drawings for designed buildings 90 Afler Elfeclive Dale No 17 
end stmclures (including pipe r2ck) 

alerial Handllng /Preliminary CCR handling flon diagrams I 60 I Afler I Effeclive Dale 1 No 

I9 I IPreliminary CCR conveyor plens 2nd elevations 
ulldlngs 

Final localion, arrangemenl, and size oi the buildzngs 120 After Elleclive Dale No 20 
Preliminary building floor plans and elevalions 21 

22 
doors, windo:;s, openings and miscellaneous hard,vare 

nderground Plplng 
23 I JUIG piping syslems drarrings and delails 

- 

I I Yes 
I 60 1 After I Effeclive Dale No Yes 

Yes 
60 Afler Effeclive Dale No Yes 

18 I 
I 

Building archileclural noles. slandard delails, schedules for 120 Afler No NO EHeclive Dale 

1 90 I After I Efleclive Dale No I Yes I I 
90 Aller Elfeclive Dale No No rotcctlve Coallngs -- 

Producl dala sheets 
No No Surface preparalionlcoaling procedures 90 Afler 

No Linlnglcoaling inspeclionilesl procedures 90 Afler Eifeclive Dale No 
No 90 After Effeclive Dale No Coaling syslem applicaliodrepair procedures 

120 Afler Efleclive Dale No I Yes 
Painting certificalion 10 Afler Complelion of work No 1 No 

24 Effeclive Dale 
25 
26 
27 
28 Co!or scheme /coaling samples 
29 

- 

Source: 00451,2006, v 1 0 Schedule and Progress Conlrols Tables 



GHENT CGR Transport  PrOlect 
172271.70.0~00 Engineering, Procuremenl,  and Conslrucllon 

heduie of Subnl i l ta ls and Appilcobie Llquldated DanlaDes 
I I Submlllal Dales 

I 
!m Rclercnce 
0. Docitnlenf 

3 

14 

- 
15 

Submlllal llsm 

,lalor equlpmenl speciiicalions, including, bul no1 limiled IO the 
olloning' 
- Bulk Material Handling Equipment 
- Fly Ash Silos 
.Slurry Pumps 
-General Service Pumps 
-Tanks 
-Fire Proleclion SySlemS 
~ hgilalors - Compressed Air Equipmenl 

Vendor equlpmenl drawings, including 
- delailed equipmenl arrangement dravings 
-performance curves and dala 
.shop lesling plan, schedule, and lesl results 
- lubricalion requiremenls - urilily requirenlenls (air, waler, elc.) - molor nameplale dals 
I mainlenance / pull space requirements - operaling instructions / requiremenls 

Fire proleclion syslem drawings, Including 
~ hydraulic calculalions 
. hydranl iayoul 
~ erllnguisher layout 
-hose slalion layoul 
- nre proleclion syslem(s) layout 
 fire panel delails, localion, arrangement 
~ Design submillal lor submillal lo insurer - Final conformed lo conslruclion dra:iings and documenlallo 

__ 
46 Field Erecled Tank drawings, including 

- oulline dra?:ings 
-nozzle schedule 
- calculalions 
~ lank Inspeclion reports 

Valve dala, including valve drawings /CUI sheels, Id repods 
operalor Informalion. Cv CUNOS 
Conlrol Valve dala, Including valve draz,ings I CUI sheels, 
calculalions, lest reports, no':/ dala (Cv. Cg, or CS). 
instrumenlalion 

Safely and Relief Valve dala, including valve drawings /Cut 
sheels. calculalions, lesl  reports 

W A C  Syslenls design informalion and dra\'dngs, including 
~ duck;ork and equipmenl arrangemenl 
- syslem calculalions 
"vendor drawings 

47 

48 

49 

50 

Llquldalcd 
Damages 

No 

NO 

No 

No 

NO 

No 

No 

No 

RFQ Issue 
02Jun2011 

Owner 
2eview 

Yes 
csvircd 

~ 

No 

- 
Yes 

- 
No 

___ 
No 

No 
__I 

- 
No 

No 
- 

Source: 00451,2006, V.1.0 Schedule and Progress Controls Tables 
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172271.70.0100 

___ 
Scho 

I leni 
No. 

77 
78 
79 
80 
81 

- 

- 
___ 
- 
- 
- 

___ 
83 
84 
85 

lnslru 
86 
87 

88 
89 
90 
92 
93 
94 
95 

98 
97 
98 
99 

Cluali 
100 

101 

- 
- 
- 
- 
- 
- 
- 
- 
- 
- 

~ 

__ 
__. 

- 
- 
- 
- 

____ 
102 

103 

104 

Gene 
105 

106 

107 

103 

- 
- 
- 
__. 

__. 

- 
- 
- 

$05 

11c 

ill 

31; 

11: 

1 1 d  

1 l! 

ill 

11; 

- 
- 
- 
- 
__ 

- 
- 
- 
L__ 

Enginoering, Procurement, and  Construc l lon 

curves 
Transformer lap seleclion CalcUlaliOn 
Engineering Delaiied Design Docurnenls lisled above. 
Manulaclurers Design Docurnenls 

RFQ Issue 
02Jun2011 

Belore Equipmenl Energizalion No No 
No No 
No No 

Each Revislon 
Each Revision 

- 

-- 

No Yes Belore Release for Conslruclion 
Before Release for Fabrication No No 
Before Release for ConRguralion No No 
Belore Release for Conriguralion No Yes 

Yes Belore Release for Configuralion . No 
Before Equipmenl Procurernenl No Yes 
Before Equiprnenl Procurement No No 

Approval 
Overall conlroi syslem archileclure diagram 
UO Lis1 - Hardmre Cutoff 
110 List. Sofhvare Culoll 
Logic discriplions 
Operalor graphic skelches 
Preliminary inslrurnenl lis1 
Flow elernenl calwialion dala sheels showing beta ralio, dP, 

ntalion S Conlrols 
Efleclive Dale I I No I Yes lConlrol room arrangemenl dra:/ing I 180 I Aller 1 

1 Overall conlrol system archileclure drawing ~ for Owner 1 180 I After I EHeclive Dale No Yes 

no*:/ 
inslrumenl lnslaiialion dalails 
lnslrunienl faclory caiibralion sheels 
Engineering Delailed Design Documenls Wed  above. 
Manufaclurers Design Documenls 

Yes 
No No 

Each Revision No No 
Each Revision No No 

Before Release for Construction No 
Upon Shipmenl to jobsite 

jyslem Requiremenls - ClOOZ In Atlachment A 
Effeclive Dale 

Effeclive Date 

Q l O O  in Qualily Manual, conlroiled copy 30 Aller 
AIlachA 
Q i O O  In Cerlilicalion Lellar or Ceilificale of Authorization (copy), i f  30 Afler 
Allach A 

Effective Dale QlOO in Subsupplier listing 30 Aller 

Effective Dale 
Allach A 
Q i O O  in lnspeclion and IesI plan 90 M e r  
Allach A 
(1100 in No1,ilicalion or inspeclionltesl (for Qs4,ner hoidh’iilness poinls) 14 Belore Tesfflnspaclion 
Allach A 

cerlified by a regislered agency, e g , ASME Cerlilicale of 
Aulhorizalion 

i 

No No 

No NO 

N O  Yes 

No Yes 

No No 

Source: 00451,2006, v.1.0 

Allach A 
Q l O O  in 
Allach A 
Q l O O  in 
Allach A 
Qiooin 
Allach A 

Schedule and Progress Controls Tables 

No Yes 5 .Mer Discovery o l  Nonconf 

30 Aller Fabficalion Completion No Yes 

14 Aller Fabricalion Complelion No No 

Nonconformance reports 

ASMUNBiC Dala Reports 

Radio(lraphs 



1.0 Siibiiiittsll Seliedule (Contained wit l i i i i  Table 00451.2) 

2.0 liwicw 
Contractor shall allow 10 Business Days in Owiicr's office for reviewhig original Submittals 
and I O  Days iii Owicr's oflice for ieviewiiig restilmitta[s. 

3.0 Hold Points 
Thc follo\viiig list of activities sl~all be treated as JJoId Poirits: 

A. Backfill Placeiiieilt Coinpaction Tcsf iiig 

B. Rebar Placement 

C, Coiicrete Placeiiient 

D. 

E. 

Insulation Placemcnt over Ductwork (Welcl lnspcctions) 

Paint Prjiner ant1 Filial Coat 

F. Structural Steel Conaection Final Bolt Up 

G. Embedded Grounding a i d  Conduits (Prior to Concrete Pour) 

1-1. Electrical Devices (Traiisforiners, Switchgear, MCC, Coiitrols) Prior to 
Energizatioii 



1 .o 

2‘0 

Rottoin Ash Hatidling & Fly Ash Coiiveying Systeiiis 

This coiilrdct (this “Coiilincl”) is eiiteted iiilo, cfiecti\re ns of October 3 I ,  201 I (the “Effective Datc”), 
bcrwceii Kenfuchy Utilitics Coiiipsiiy, n Kentucky coipoialion, nti afilinlc ofI.GkE and KU Seiviccs 
Coiiipniiy (liereiriafterrcfcrd lo as “KU” or “Coiiipnriy”), \diose addrcss is 820 Wcsl Broahay, 
Louisville, KY 40220, aiid Diniiioiid Power Iiitcmntional liic, n Delawaie coqiorntioii (her einal‘ter 
refeiictl to as “Coiitimtoi”), -\sliose ntltlrcss is 2GOO Enst Mniii Sliccl, P.Q. Box 4 15, Lnncaster, Ohio, 
43 130, Coiitrwlor is wliolly o w e d  subsitliaiy ofTlie Bnbcock & WlcoxPower Cictienfion Gioiip, hc., 
a Dela\vnie cotpointioii (“BiTTGG”). BlsJPGG lins eiitercd iilto n G‘cricral Seidces Agrcenient (tlic 
“GSA”) dlli LG&E ntid K1J Scivices Coinpniiy, a Kentucky cotpoiation, For piiiposes of (his Coiilincl, 
tlic term of the OSA slinll apply tis ifCoiilractorwns n party to llic GSA nthcr tliaiiB\T’PGG nut1 (lie 
tcniis of this Coiilract (otlicr than Exhibit 2, the GSA) coiistitute a Prirclinse Older iiiitlcr tlic GSA. 79ic 
pntties lieielo ngrce as follows: 

GENmAL 

Coiitrnctor sliall piovide the followhg: Boffoiii Ash Hniidliiir! Svsfoli t4 Flv Ash CoiiveyfiiE Syslciii 
i i id iv i ihnl ly  “Sys(eiii” niiil collcctlvclv the “Svstciiis”), RIIB oflici- IVOI% ns illare sjiecificnlly 

sescribed in  Articles 2.0 ntitl 3.0 Iicieaf (Iicreiiiaffer iafcircd to RS tlic ii\Vork”) niid COhfPANY slinll 
coiiipcrisn~c the Coiifmctoi for the Work, uiidcr all the teiius niid coiidilioiis licieof. 

DI?SCIIIPTION OF l\’ORK 

2.1 Except ns otliciwise es])ressly piovided Iierciii, Contrnctor sliall supply dl Inbor, 
siijienkiari, nintcrials, equipniciit, tools aiitl wirehousing, niid sliali pay all eqieiises, 
riecessnry or npproprinte in the perhmiotice of the Work. 

No ~~interinls cotitoiiiiiig nslmlos slmll be siipplictl or itscd h i  Ilic pcrfoiin~lice of 
Woik. 

IVtlioiit litnitation, Coiitrnclor shall iiicct dl requirciiaiils set forlli h i  tltc Lcad 
Coiislrucfioii Staodard 29 CFR 1926.62, 

2.2 

2.3 

2.4 TIic Work slinll inelride but trot be limited to the follo\rkg: 

2.4,1 TlieWorkspccifiecl ia Eshibil 1 o t ~ d  I I L  



3.0 SPECIliIC~ATIONS, EXMIUI'IS AND DRAWINGS 

All Work sliall be pel  foiiiied iii slrict nccoitlsiice with tlie follomiiig spccificntioiis, exhibits niicl 
dinwiiigs wli~cli aie iiicoipated lteieiii by iefcrericc. 

3. I 

3.2 

Exhibit No. 4 

Exhibit No, 5 

Exlribit No. 6 

.BsIiibit No. 7 
Ediibit KO. 8 
EdiibitNo. 9 
EsliibitNo, 10 
ExliibitNo. 1 1  
Ediibit hro. I2 
ExliibitNo, 13 
Exhibit No. 14 
Exhibit No, 15 
Exhibit No 1G 
Exliibit No. 17 
Exhibit No. 18 
Exhibit No. 18n 
Exhibit No, 19 
Exliibit KO, 20 
OsliibitNo, 21 
EsIiibit No. 22 
EdiibitXu. 23 
Bxliibil No. 24 

Proglnllr 
LG&E AND KlJ SEWICES COMPANS' Coiitrnclor Code 
of Coilduct 
Daily Aclivity Rcpoit 
Pnsspod Ovcrvicw 
Cliniige OiderfiVork Release 
l'roject Specific Ilnzaid Aiintpsis 
Hazard Mitigatioii Phi 
Contractor Qunlicy Assuraiicc Closnre Fonri 
Contraclor Safety Questioimniie 
- Assigiinmt niid Assaiiipt iori Agreeittetit 
Cable Tnb Records Siibniiltnl Spccificnlbi 
Efecfioiiic Subiiiiltrtf Spec for Engiiiccrctl Dwgs 
Blcctioiric Subiiiiltd Spec for Veiidor Docs 
Bot(oiiiAsli Haiitllirig 'I'ecliriical Clnrificatioii Log 
Fly Ash Coiwcyiiig 'Tccliiiical Clni iiicalion Log- 
Job Pciforiiiattcc Moiiitoriiig 'Tool 
Fnrcnf Giiaraiilce 
KU Gliertt Cross jcfcreiice iiib oil list 
Fly Ash Conveyiiig SpnrePsiIs 2 
Botioiii Ash 1iniidlii)p Slme Pails 
Fonii for L e h r  of Cretlil (LOC) 

DRAIVJNNQS (See Exhibit 1 niid Exhibit In) 

This Caiitinct shall bccoiiie cft'cctivc upoil Ofkclive Date ~ i i d  contiiiuc through Fiitnl Completion, 
subject 10 Arlicle 2 I of the OSA @exliibit 2). 

i 



6.0 PERTiORkXATYCE SCHEDULE 

.. -- .- ____- -. .- - ~ -  __-_ ..I _ " _ ^  

3 J P a g c  



COW&?‘ iiileiids to nssiga this Contract to a ycucml coi)tindor (tlic “Cjencml Coi~tinctoi”) wlio will jiitcgrate 
tlic Work with w i k  perfoniicd by the Geiieixl Coiilractoi niid its oilier subcoiitraclois iiito nii iiitcgyitcd iiistallcd 
con1 coii~bustiori iesidiials traiispoi L spslerii (tlic “Syslciii”) ot the Cotnpnuy’s Cilieiil Gciicralirg Slnfion. 
AlleiiinlivcIy, llic Coiiipniip rseiscs the ight to coniplclc [lie Systeiii ilsclf \villi tiic pnrlicipation by 
sdxoiihnctors. 111 citlier cnsc, with rcspcct to (lie Systcin, tlic followiiig feiiiis lin\fe [tic iiirniiiiigs nssigiicd tlieiu 
belo\s; 

‘Wecliniiic~l Coiiiplctloir” iiicniis wfieti, with respccl to tlic Systcin, all of tlie followiiig 
hnve occiirrcd: (i) all c o ~ ~ ~ p o ~ i c ~ ~ ~ s  of‘tlie System I i n w  been fuinislietl niitl iiisfnlled, clieckctl 
for nligiiiiiciit, lubrication, iolnlioii, niid Iiydrostiltic niid pileuinntic pressuie iiitegrify; (ii) 
hinioscr ackiio\\~lctigeiiient of nl l  campoiiciits of the Syslciii has been g i w  by Conipntiy; 
(iii) all coiiipoiicnts of the Systciii linve bccit iiislalled, clcniicd and staticnllp lcstcd niid cold 
coiimiissioiiiiig ]ins bceo coinpleted; (iv) all ioiticil tcsls of tlic Systeiii Iinvc been coiiipleted 
niid pnssed niid all iiislniiiiciits i n  the Syslclii Iiave becii cnlibinlcd; (11) nii iiiitinl pwcli list 
hns  beeii establislied niid iiiuttinlly ngreetl upoil by  Coinpniiy aiid Gciieral Coiilractoi’ (01 

sibcoii~inctors, ns njiplicnble); (vi) rlie perforiiiaiicc giiainiitee test pioccdores for [lie 
Systciii linvc beeir stibiiiitted to niitl nccepted by Coiiipaiiy. 

**“C:oiiiiitcr cinl Upci,nlioii” will have bccii ncliiesed wlieii all of the follo\viiig have 
occiirrcd: (i) h.iccliniiical Coiiiplctioii liiis occiirred; (ii) all woik with rcspcct to Ihe System 
is co,iipletc cxccpt ptiiicli list iteiiis; (jii) all peiforiiiaiice gnniaotee tests 011 tlic System I i n w  
bceii siiccess!iiilp jicrfoiiiicd, mid ill1 iicccssai y mid (lesirablc systciii ndjustiiicii~s ideii\ified 
ch~iiiig the s!nrt.iip and feslirig process hnw beeii ninde; (iv) nll pcrfm tiiniicc giiaraiitees on 
[lie System linvc bccii siiiiultniieously ncliicvetl iii it single poi romniice gunmiitco lest; (11) 
all oblignfioiis of Gciicrnl Coiitiactor (or siibcoiilinctors, as applionble) ieqtiirctl to Iinvc 



bccii perforiiicd ns of Coiiiiiiercial Opci*atioii Iiaw bccii pi*ol)erly tlischatgcd; (vi) fiiial 
\~crsioiis o f  the opcroliiig and iiiniiitciinircc iiinniinls nppioved by Coiiipnriy liave becii 
delivered; (vii) all otlicr snbiriiltnlsscqriired to bc s\ibiiiittetl prior to or ns of Coiiiiircrcinl 
Qpcrnlion linvc been siibiiii(tet1; (\I%) n i l  special tools liave been ticliveretl to Coiiipniiy. 

**+"Riink Coinplcfloii" will be dccined to Iinvc occiiiretl wlien all OF tlic followiiig I i n w  
occurrcd in  rcspcct of tlie System: (i) Coiiiiiicrcial Opcintioir lins bccii acliieveti, (ii) all 
guarniitee tests on tlic Spsfein linvc bccii coiiductcd dciiroiistmtiiig coiupliaiice with all 
guarantee points; (iii) all as-lruilt drawiiigs, desigib doctiirieiits, station iiiaiiuals and otlier 
doc~iiiiei~ls rquiied to bc dclivcied to Conpaiip Iinsc bceii so tlcliverecl, (is) liqiiidntctl 
damages for wliicli Oeiicial Coiilracior (or the siibcoiitrnclois, ns npplicnblc) is Iinble and 
other niiioiiiifs o\ved to Coiiipniiy with icspcct to the Systciii, if oily, linve bceii pnid IO 

Coiiipniiy (v) ni l  woik with rcspecl to the Systciii 113s been coinpletcd otlicr tlinii woik tlint 
reqriircs fiiliiic petforriiairce (eg., wnrrniity woik)? (vi) Gcricinl Caiiliactor (or tlic 
subcontractois, ns npplicnblc) lins dciiiobilized fioiii the \Voik sitc Icaviiig i t  clcnii mid Pee 
ofdebris, 

G.l  .I Coiilractor slinll caordiitnlc Coiiliaclor-siil)j~licd iiinterinl with COMPANY 
represe1iktiw and delivc~ iiialeiials to tliejob sitc ns reqiiireci, 

Coiiliactor slinll notify COMPANY'S represecitntivc nt least oiic fiill workiiig (lay 
prior to woikiiig nity Sahiidnp, Siiiidny or COAIPA\N'I lioliday, 

G. 1.2 

6.2 If Coiirpaiiy rcasoiiably tlctcniiiiies thnt Coirlraclor ]ins fdleii bcliiiid its schedole for 
coinplcfiiig Ihc Work niid flint tlicie i s  n iiinterid iisk that Cotifmetor will riot incct the 
scliedded tlntes for (lie iiliiestoiies sct foil11 iii Scctioii G.l nbovc, Coiupaiiy iiiny give iiofice to 
this cn'ecl to Confractal: Upoii tlic giviiig of such rioticc, Coiiliactor sliall h a w  10 days Lo 
dcwlop niid iiiipkiieiit n p l n i i  to eiisiiie ic will iiieel ni l  sclietlriled iiiilestoi~c dntes niid (0 
deliver such plaii to Coiiipaiiy. If 110 such p l n n  is delivered iii tlic I O  tlnys, 01 iFtiic Conipaoy 
reasoilably deleiiiiiiics ilint siicli p h i  does aot adeqiintely ciistiro meetiiig nil sclietliilcd 
aGlestoiie datcs, Coinpaiip inny teniiiiintc tlie Coiitixcl for cause. 

7.0 STANDARD TERMS AND CONDITIONS 

TIie term of LG&B AND KU SERVICES COMPANY'S Gciicrnl Scrvices Agreeineiit (at(aclied ns 
Exhibit 2) execiitcd by B\'fPC;G 011 Nosciiiber 19, 2010, niitl tlie Coiltiactor Code of Biisiiiess 
Coiidricl niid Coiitrnctor Snfcty Policies are hereby incorporated by 1 cfercncc Iicieiii aiitl arc thcrceby 
iiiade a pntl o f  this Contract. 

7.1 ASSIGNhlENT AND ASSUMPTION AGItMEMENT 

Conqmy reserves the riglit to nssigii this Coiitmcl lo the Gciicrnl Coiitc'actor pursuant to IIIC 
Assigniiieiit niid Assoinpiion Agiceircot set foitli hi Exhibit 14 allaclicd liereto niid iiinde a part 
hereof, Upon icqucsf of Coiiipniiy, Coirtmclor shall cseciile aii sckiiowledgeiiicat of such ni i  
nssigritiieiit nnd nssiiiiiptioii, provided, #hat tlie assigiir~iciit a110 nssiiii~pfioii slinll bc cRccfivc niitl 
eiifoiccablc regardless of wlielher or \ifheir Coiiti actor C S C C I I ~ ~ S  siicli ackiio~\~lcclgeiiieiit or otlicrwise 
oxpresscs niry coiiseiil llicrcto. Upon sncli assigiiiiiciit aiid nssuinptioii, Coiiipaiiy shall be rclcnsed of 
its obligatioiis wider tlris Coiltract niid Contrwlor slid1 look oiily lo tire GeneinI Coirlractor to fulfi l l  
the obligations tlesigiieted ns bciiig fliose of Compniiy liereunder. Coiilractor also acknowledges that 
Genernl Coiitmctor may iii l i i i n  nssigii lliis Coiilrncl 10 aiiollicr etility or to the Coiiipnny ant1 such 
nssigiiinents slinll iiof irqiiirc niiy coiisciit from Coiitroc(ol; 

7.2 ORDER Ol? PRECEDENCE 

Tlic body of this Coiilmct aiid the Dxliibils hercto nrc to be coilsidered conipleiiietitaty niid a h a t  is 
reqiiircd by oiic will be biridiiig as if iequiietl by 811. Coiilriictor lins iiiclutlcd wifliili tlic Contract 



Pricc ilie cost to cowplete f l ie Woik iii its eiitiiety niid to fiilfill  its otlicr obligntioiis hc~cuaticr. Ti1 
otltlitioii, [lie Work includes nll thnt sliould be properly iiwludcd niid nil  that n~otiltl be ciisloiiiniily 
iiicliidctl within tlie gciicial scope niitl iiingiiiliitlc of tlic \Vok iii ordcr to ncliieve the obligntioiis. 
Tlic fniliiic to si)ecifically list n icqiiiiciiieiit i i i  oiic tlocitiiieiitl oiicc siich reqitiicrueiil is spccificaliy 
listed i i i  aiiollier, does riot iiiiply tlic innpplicnbility of suclr ieqiiireiiiciit niid Coiitractor shall piovitlc 
or pciFoi*iii, as al)piol)rjate, as p n i l  of l l i is Coiilrncl a11 Woik or iteiiis icquired lo coiiforin to tlic 
Tecliiiicni Specificntioii (Exliibits 1 nitd I n  )] tlic otlier Exliibits niid tlic stniidnrds Iiercin coiitaiiied. 
J n  tlic cwi t  of a conflici betweeii thc body of this Coiitixcl aiid tlic Bxliibifs, the body of tliis 
Coiitinct goveiris. Jii tlie escnt of a coiinicl iii nri Exliibit or bekwccii or amoiig Exliibits, tlic 
requiieiiicirt iiiosl favoi;ible to Conipniiy will tnkc piecedericc, esccpt as itlay be ollicrwise 
delemiiiicd by Coinpntiy. Each A.lodifica(ioii (dcfiiicd ns any coiilract niiiciidiiiciit or cliaiigc ordcr) 
\vi11 take preccdciicc over that part of this Coiilrnct (iiicltirliiig, as npplicnblc, niiy piior kfodificotion) 
which i t  sriperscdes. 

8.0 

9 .o 

CONTRACTORDRUG AND ALCOIIOL TESTING 

8.1 Plnnt Ontngc, Plniit Projcct, 01’ RInjor Coiisfrircllon Worlc The woik uiitler tliis Coiltract is 
coiisideicd “Plnnt Onhgc, Plaii! Piojcct, or Major Coiislruclios Work”, 111 nccorclaiwe with the 
icvisetl T.GSrE AhrD KU SERVICES COiMPANY Coiiliactot / Subcoiitraclor Snfely Policy 
cCCective 1-31-0S, plJ coiitinctoi ciiiployccs workiiig oil-site for “PIaiit Outage, Ploiit Projeol, or 
Mnjor Coiistnictioii Work” shall be requiictl to coiiiplelc n negative diiig a id  nlcoliol 
- williiii seven (7) days befoi c rcoortiiir to work oil-site. The Coiihctor sliall coiiiplctc raiidoiii 
diug niid nlcohol lcstiiig ai1 ten pcrccnt (10%) oftlicii oil-site workfoicc assigiied to tliis work silc 
within thirty (301 dnvs of (lie sfnrt of Work niid shnll test tcii peiccrit (10%) sobscqrreiitfy on nil 
on-aoiiip iiioiitlilv basis for tlie dunation oftlicir oii-sile “piojcct” work nssigiuiient. LG&E AhrD 
KU SERVICDS COMPANY Cotponlc Hcallli niitl Safccly will be niitlitiiig Coiilinctor 
coiiipliniice with tlicsc rec1iiiieiiiciits, Testiiig costs nic 11ic rcspoiisibility of tlic Coatiactor. 

SPEClliIC REPOIWlNG REQlJlREhlENTS 

Coiitrnctor shall yroniptLy subnril tlie scliedulcs niid reporls sct forth bclo\v: 

9.1 
I 

h i  nccordniice with Exhibit 3 (Projccf Cos( niitl Delivernbles). I 





10.2 SPECIAL INVOICING INSTRUCTIONS 

10.3.1 Scc the Ai liclc titled “Invoices aiid ERcct ofPaymciils” i n  tlte GSA. 

10,3.2 Twoices sliall be pmpared in oiic origiiial iiiitl oiie copy dislribukd as follows: 

Oiiginnl: Kerihicky TJfilitics Conipaiiy 
820 \\’est BI ondway 
I.ouisville, KY 10202 
Ath: JcKI leun 



11'0 CON'I'RACTUAL NOTICES 

See the Articlc lillcd Wolices" in die OSA for provisioiis goveniiiig coiilrnctirnl notices. In ndtlition, a 
copy of all iioticcs to COMPANY slull be seiit to: 

I 1,1 Kentucky Utilities Coiiipnny nddrcss: 820 Wesl Brondeay 
Louisville, KY 40202 
Acta: Clinrlcs Rnirstlcll 

~ I I ~ ~ ~ G S . ~ ~ ~ I I S ~ I C I J ~ ~ ! I ~ C - ~ : I I . C U I ~ ~  
(502) 627-3299 

11.2 Coillmctol's 
A.rldrcss: Diniiioiitl Power l~ilei~ialioiinl, hie. 

2600 Easthlniii Slrcet, 
P.O. 130s 415 
Lniicnslcr, Ohio, 43130 
Inzo!ti@n-s-Ii.coiij 

12.0 ENTIRE AGREEMENT 

This Contiact, iiiclndiiig nll specificntioiis, exhibits niid dtnwhgs listed jii this Conknet iliid the GSA, 
constihites Ilia ciifire ngccineiit bchvccn t l ic pnitics ichtiiig lo tile J\?ork a i d  supeisedcs nfl  piioi 01' 

coiitciiipoi aiieaiis oral or uri~kii ngreeiiicii~s, iiegotiatio~s, ui\derstai\rliiigs niid stnleiiieiils pcrtniiiiiig to 
(lie Woik or this Contract, 



The peilics liereto hase eseculcd this Contracf 011 (he tlates wilten below, but it is efkcectirc as of [lie 
dale first w11~c t i  above, 



1. 

2, 

3. 

4. 

5,  

COMMERCIAL SCHEDULE A 
LABOR HOURLY RATES 

The above rates may be used for agteed to Change Orders and Standby Time, 

Except as  may be expressly provided otherwise elsewhere in this Contrack, the rates 
set  forth above are inclusive of all direct wage rates, fringe benefils, labor allowances, 
payroll taxes, insurance, small tools which cost Contractor less than $1,500 per tool, 
temporal y construction facllitles, coiisumables, expendables, overhead profit and ail 
other costs antl expenses incurred by Contractor in performing the Work and this 
Contract. 

The rates wlll only apply to actual hours worked or standby time, a s  agreed and 
attested to by a COMPANY Representative. 

Overtime rates wlll be pald for hours worked in excess OF 8 hours per day when 
worker Is on 5 - 8 hour day schedule; for hours worked In excess of 10 hours per' day 
when worker is on 4 - IO hour day schedule. Overtime will be paid for hours in 
excess of forly (40) hours per week, All overtime must be pre-authorized by 
COMPANY 

Premium time will be paid For all hours worked on antl the followlng holidays. 

New Years Day Labor Day 
Memorial Day Thanksgiving 
Good Friday Christmas Eve 
Independence Day Christmas Day 



KENTUCKY UTILITIES COMPANY 
CONTRACTIVo.514629 

2.4 ‘The ’Wotk slinll iiicludc but iiot he liiiiiled to the followiiig: 

2.4.1 l’ipc Coiiveyor Sl’cc 172150,77.0130 dntetl Jiiiic IGih, 2011, 

3.0 SPECIFICATIONS, EXHIBITS ANI) DRAWINGS 

All Work sliall be pcrfonned i i i  strict accordance with tho folloiviiig spcificatioits, cshibik and 
drawiitgs which are iiicorporntcd licreiri by teferciice. 



3.1 Exhibits 

SERVICES COMPANY 

Progrniii - 
LG&E AND KIJ SERVICES COMPANY Conlmctor Code 
of Condoct 

Dxliibil No. G 

Esiiibilh'o. 7 Daily Aclivily Repod 
Esiiibit No. 8 l'asspoit Oscnticwv 
Exhibit No. 9 
EshibilNo, 10 
Hsliibit No. 1 I 
Exhibit No. 12 
Esiiibit No. 13 
Gshiblt No. 14 
EshibilHo. 15 
E.ulilbllNo 16 Elcchoiiic Subinitlnl Spec for Eiigiiiccred D i g s  
EdllbltNo. 17 

Exhibit No. 19 
EsUbit No. 20 

Change OrcicrAVork Releasc 
Pro-iect Specific Hnzard Aiialysls 
Hemrd Miligatioii P h i  
Coiitmclor Quality Assurance Closure Form-- 
Coalraclor Safety Qucslioiiiiaire 
Asslgniiieiit aiicl Assumplion Agieeinent 
Cnblc Tab Records SubmiHal Spccilicntioii , 

BLcclroiiic Siibiiiitlai Spec for Veiidor Docs 

Job Perfomiancc Moiiilorlng '1'001 
Glient Cross Refeniicc Lube List 

EsliibitNo. 18 Technical Clnrlflcntloa Log I_ 

4.0 TEMPOURY FAACII,I?'iES AND UTILITIES 

gi.1 FURNISHED ny CONTRACI'OK 

Escept as olhenvisc espressly set forth in  this Contiact, Coiitracfor shall stipply, iiisldl, 
properly maiiitnin arid rciiiovc all tciiiporaiy hcilities and W l i c s  iicccssacy for perforiiiniicc of 
llic Work, includliig but not liniilecl lo: 

41.1 
4.1.2 
11.1.3 
4.1.4 
4.1.5 
4.1.G 
4.1.7 
4.1.8 

4.1.9 

All tcapornry buildings 
A11 sniiilaiy Ilcililies, incliidiiigjniiitornl senkcs 
Iht-nld fnclliries 
Fuels nnd lubricaiils 
'I'ratisporkdioii fncililies oii and offsite 
Coiiuiiiinicalion fRcili(ics 
Coiiipressed nir niid gnses 
Mniiileiiaim of Contmcloi's lay clo\\ni, sloiage niid work arcns atid roads wilhiii 
suoll nlcas 
Rigging, scanirlding mid all equipiiiciit for crectloii 



4.1,lO 
4.1 . I  1 
4.1.12 

4.1.13 
4.1.14 
4.1.15 
4.1 .I6 

The type offacililh, tiiovc-hi a i d  niove-oirl dales and localions on Job siks sliall be suhjcct to 
und in accoidaticc v i l l i  the icvie\~and approval of COMPANY. 

All cmiics nnd o(licr iiecessnry equipmcn2 for lifliiig and iiioviiig equipateat 
All siiiall tools gC cqiiipnictit ticccssaty to pctfona Work 
All standard cxpiidable or corisutnablc coaslnrclion itellis and siippliw 
including wclding iiiaterinl nud tools 
Containers, icc, cups for driiikiiigwater 
Cost of unloading, loatlitig aiitl sloritig all iiintcrials, equipinelit arid supplies 
Electrical Imwer forsuiall lools, efc., requirccl hi llie nclunl work arcas 
Duitipskrs arid was(e disposal 

1-2 FURNISHED BY COWANY 

4'2.1 Teuiporary Coasfnictioa Power at leniiliial poOiiit(s) de(cniiii~d by Coinpaq'. 

5.0 mmii 

l'lils Contract shall Lzcorne eft'eclivc t ipa l  ETti.ctivc JMe n n d  contiriue tliroirgli Piiiol Coaipletioo, 
subject to the Article titled "l'einiii~~tion at COMPANY'S Optioii" scl foilli in  the atlnclicd GSA, 
COMPANY nlakcs 110 ptomisc or giramrilce as lo Ilic arnorir~t of Work to bc perforined undcr this 
Conlracl. 

6.0 PERFORR'IANCE SCHEDULE 

6 1  Contractor shall cotiiiiiciicc perfomiaucc of tho WoIk 011 the EKectlve Dnlo and shall coiiiplelc 
Work no( later h i t  tlie dates lisfcd below. 



COMPANY Intends to assigii this Contract to a genehi1 conlinclor (lhc “Getiernl Coiitiwtor”) \vi10 will Iiitcgmte 
(lie Work v;itli work pcrfonncd by the Ciciieml lloiilraclor arid Its ollier subco~~liactors into a11 iiitcgnletl liislallcd 
coal combust1011 residuals transpoll system (the “System”) at (lie Conipntiy’s GIient Generating Station. 
Altctiiativcly, the Cotiipiiliy loserves llic right to cowplete the Systein ilsclf with the parlicipation by 
subcontractors. la cithcr casc, wltli ie-spect to the Systcoi, (tic follo\viiig fcims linvc tlic nieaniiigs assigned therii 
below: 

“ M c c ~ ~ I I I I c ~ I  Coiupletioti” nicitns when, wll l i  respect lo tho System, 811 of tlic following 
tiavo occurretl: (i) all con~poiiciils of tlic Syslciii liavc bccti fiirriislied atid installed, chcckcd 
for aligniiicut, lubrication, rotation, nnd hydrostatic atid p~ieoaia(ic pressure iiitegrity; (ii) 
ttirnoscr nckiio\\fletlgeiiieiit of all conipneiits of tlie Sgstern has bccti given; (ii i)  all 
conipo~~ents of tlic System h n w  bcen installed, cleaned and statically tcstcd and cold 
commissioning has bceii complekd; (iv) all initial fcsts of the Sysferii Iiavc bceii coriiplcteti 
mid passed niid all instriiiitciits 111 llie System Iwe bccn cdibliiktl; (v) a n  iriltinl puacli list 
iias beeti estal)lislied and iiiutually agreed upon by Coiiiparly and Geitcial Coritractor (or 
st~bcoiitiactoi~s, as npplicable); (vi) the perfuininiice gnaiantec test procedures for thc 
System linvc been submitted to and accepted by Company. 

*’WoxiiiiiercIaI Oporntion” will linvc been ncliicvcd whea all of (lie following tinvc 
occuired: (i) Mecliaiiical Cunipletioii lias occurred; (ii) all work with respect io [lie System 
is eoiiiplete except piinch llst ltcms; (Hi) all performiice giioranlec tests oii the System Iiavc 
been successfiilly coiiipleted, and all Iicccssiirj’ nnd desirable systeni adjustamits ideiitificd 
diiriiig (lie storl-up ntid testing process h a w  been made; (iv) all pcrforniniicc guarantees oii 
the Systcm h a w  been simultatieonslp achieved in a siiigle performance guarantee test; (v) 
all obligations ofGenein1 Cotilrnclor (or ~i~bco~itractor~, as applicable) reqiiiicd to have 
been perrormed as of Coiiiiticrcial Operation have been properly discharged; (vi) fiiial 
vcrsioiis of tlic operating and rnainlcnnucc iiianuals approved by Coiiipany have been 
delivered; (vii) all otlier subniitlals reqiiircd Io be subinilkd prior to or as of Commercial 
Operatioil liavc bccu siibinit[cd; (viii) all spcclal tools have been delivered to Corupaay. 

***Wtiat Conipletlon” will be deciiicd to liave occiirred wlieii all of the followiiig linvc 
occurred in rcspcct of the Syslcm: (i) Coriiiiicrclal Operation has been achieved, (ii) nll  
guarantee tests 011 the Systeiii Iiavc beeu conducted deuioiistrating coinpliance with all  
goamiitee polnts; (iii) all as-built drawings, dcsigii docunieds, station nintiuals and other 
docuiiients required to be dclivered to Cooipaiiy Iiave been so delivered, (iv) liquidafcd 
doinages for \rliicli General Contractor (or tlic subcoriti aclors, as npplicablc) Is liablc a d  
olhcr niiiounts owed to Coiiipaiiy with iespect to the Systcni, if atiy, have been paid to 
Coiiipniig (v) all work wi th  respcct to tlic Systeiii lins been coniplclcd other tliau woik tlint 
requires fiilurc pcrforniaocc (cg . ,  i\nrmiily woik), (vi) Gcncral Coittiactor (or (lie 
subconlmclors, as applicable) has deiiiobilizcd froiii tlic Work site Icavlng i t  olcnii aiid free 
of debris. 

6.1.2 Conlmctor shall coordinatc Conti.actor-supplied tiialerial with COMPANY 
rcprcscntative and deliver materials to [lie job site as reqiiircd. 

Coiitmclor shall amiiige or coordirintc iiiatcrial s[oiageat thc job site or oflsite shop to 
avoid iiintcrial tlieil or damage. 

Contractor shall notify COMPANY’S represcntativc at least otic fiill working day 
pi ior to \r.orking any Satcirtlay, Sunday or COi\tIPA.NY holiday. 

GJ .3 

6.1 .J 



G.2 I f  C,'onipaiiy reasonably deteniiiies that Coiitrnctor has Elllcn bchind its schedulc for 
conipletltig tiic Work and lias reasoilable concerns wlictlicr Contiuctor w i l l  ineel the scliednled 
dales Tor the iiiifestoiics set f'orlfi in Section G, I abovc, Coollipany itiay lcnniiialc [he Conlncl 
for cause, 

7.0 Sl'A NDARD TERMS AND CONDITIONS 

7.1 ASSIGNMENT AND ASSUMPTION AGREEMENT 

Coitipany reserves the rlglit to nssign this Conlmcl (0 thc Gciiernl Confmclor piirsuant to the 
Asslgniiient iind Assrtiiiptloii Agrcciiient set forth i n  Eshlbil I4 aNaclied liereto and ninde n ~)ai'Z 

hcrcof, Upoli ieqiiest of Company, Cloti(iactor slinll csccutc a n  acknowletlgcment of siicli on 
assigririicnt a i d  assiiniptioi), provided, Om1 lltc assignmiit nrici nssunipliun slinli be effective nnd 
enhvxible rcgnrdless of wlictlicr or whcn Coiitractor eseciites such ackuowledgciiicrit or otlierwise 
espiesses any coriseiit tlictclo, Upon such nssigtiiiieiit and assitniption, Conipoity sliall bc rclcased of 
its obligations under thls C,'onfrxt and Contractor sliall look only to the Generol Contractor to f'tilfill 
tlic obligations designn(ed as being those of Conipnity Iicrcnnder. Contractor also acknowledges that 
Gciicral Contraelor inap i r t  turn :Issign this Conlracl to anollier ciitlly or lo llic Conipauy nncl such 
nssignniciits stiall iiot rcqiiire any consent froiii Contractor. 

7 2  ORDER OFPRECEDENCE 

'I'he 13ody oftliis Agrcenient and tlie Eshiblts lierelo are to be considercd coniplemeiitary and \vbat is 
required by one will be bindiiig as if reqiiiied by all, Contr;ictor has included witl i i i i  llic Coiitract 
Pricc tlic cost (0 coinplete tlic Woik iti its entlrcly arid lo liilfill  its otlier obligalioiis liereunder. In 
addition, tbc Work includes all lliat should ba properly included and all that would be ciistotiiarily 
included withiti tlic gciicrnl scope and magnitude of (he Work iii ordcr lo ncliicvc the obligntioiis. 
'I'lic failure to specificnlly lis! [I rcquiicnicnt i n  oiie documcrit, OIICC s ~ c l i  rcqiiirciticnt Is specifically 
listed i n  aiiotlier, does not iiiiply tlic inapplicability of siicli iequireinerrl nnd Contractor sliall provldc 

Agrccniciit govcrns. In (lie evciit of a conflict hi nil Eslribil or bctween or atnong Ushiblts, Ihc 
requirenieiit most fnvornble to Coiiipaiiy wi l l  takc precedence, oxccpt as may be otlienvlse 
deteriiiiiied by Company. Encli blodifiention (tlcfinecl as any conlrect nlneiidnient or cllaiige order) 
will take picccdence over lhnt pal t of tliis Agreenieiit (including, ns npplicnblc, any prior 
bfodificnlloii) wlilch I t  siiperseclcs, 

7.3 LIMITATION OF LIABILlTY 



8.0 CON’l’RACTOR DRUG AND ALCOHOL TESTING 

8.1 Plniit Oiilage, Plaiit Pi*oJecf, or Major Consfrucfloii Work: The work under tlils Contract is 
coiisidcicd “1)Iant Outage, Plaril Project, or Major Coiistriictloit \\“rk”. Tii accortlaitce with the 
rcviscd LCi&cE AND KU SERVICES CKGviPANY Costractor / Subcoiitraclor Safety Policy 
effcctisc 1-31-08, coiitriiclor ciiiployees working on-sitc for “Plaiit Outage, Piatit Project, or 
Major Coiistntcdoii Work” slinll be rcqnired to coiriplctc n ticgathe dnrg mid alcohol I,re-lest 
- wilhiii s e w  (7) tlns before revorliiir! lo \\ark ou-sile. The Cotttmtor slinll coiriplctc ratidoiii 
drug arid aicoliol tcstiiig 011 lei1 percetit (10%) of their on-sitc workforce nssigiied to this work sib 
within tliirty (30) days of tlie slart of Work niid sliail lest lei1 percent (10%) subseqoeiitly on nil 
oil-going tnonllilv basis for llie rluiallon of their on-site C‘pro,iect” work nssigiiineii!. LG&E AND 
KIJ SERVICES COMPANY Corpointe Health aiid Safety \ ~ 1 1 1  be nucliliiig Colitrnclor 
coii$iancc with tlicse requirciiiciits. Testiiig costs arc tlic rcspoiisibllity of tlic Contractor, 

9.0 SPECIFIC REPORTING REQUIREMENTS 

Contractor sliall promptly submit the schedules niitl rcprls set forth below: 

9.1 Ciitical Patti Schedule, as spccificd by COMPANY, ‘The schedoic slinll show labor rcqiiircd 
by (hie iiitcnlal nnd sliall reflect prcciit of schedule complelbi by tiiae interval. Schcdrilc 
shall be uprlated iiioiitlily aiitl three (3) copies fiiiiddied to COMPANY 
A rclmri ~ \ ~ e r y  other week sliowitig sclicdirled progrcss vcrsus ncliial progtess, giving details of 
how tlic Work ~ V i l l  be coinplelcd i t i  relnlioa lo Ilie schedule. 

Equipiwnt constnic(ioii schedule correlated Lo ’Work schedule. 

9 2  

9.3 







11.0 CONTRAC'I'UAL NOTLCES 

SCC tho Aiticlc tilled Wo'otices" iii the GSA Toy provisioiis goieniiiig conlraclunl iioliccs. In addition, n 
copy ofnll iioticcs lo COMPANY shall besenl to: 

I I .  I Keiitiicky Utllltics Conipaiiy address: 820 \ V a l  i3road\\fity 
Louisville, KY 40202 
Att n: C h i  Ics Rausdcll 

clta~les.~~i~sdelI(iill~e-kri.corn 
(502) 627-3299 

11,2 Contmclor's 
Address: Dcunicr Corporation 

4435 Maiii St, Suite 750 
KFutsas City, MO 6 1  1 11 

12,O IbNTIIU6 AGREE:MENT 

Tlils Contract, iiiclriding all sl)ccificatioris, oxhibits and dinicings listed in h i s  Coiltiact and the GSA, 
coiistilulwi tlic ciitire ngreenieiit Iichwen (Iie pnrlics reln(irig to the Work aiid stipcrscdcs all prior or 
coii(ciiiporni1coiis oral or ni itten agreemeiits, iicgotiatlons, untlcrstantlings nitd statcinetits pei Iniiiliig lo 
l l ie Workor thls Contract. 

The poiiics herelo I w e  executed this Coiilrnct 011 the datcs w i t t e i i  below, bat it Is eTieclive ns of the 
dnte first writtcit nbve. 



COMMERCIAL SCNEDULIC A 
LABOR HOURLY RATES 

1, 

2. 

The a,bove rates may be used for agreed to Cliange Orders and Standby Tltne, 

Except: as inay be expressly provided otherwlse elsewhere in this Contract, the rates 
set: forth above are Incluslve OF all dirccl wage rates, frlnge benefits, labor allowances, 
payroll taxes, insurance, small tools which cost Contractor less than $1,500 per tool, 
temporary constructlon facllitles, consumables, expendables, overhead proflt and all 
other costs and expenses Incurred by Contractor In perfornilng the Work and thls 
Contract. 

3, 

4, 

The rates wlll only apply to actual hours worked or standby time, as  agreed and 
attested to by a COMPANY Representative, 

Overtlme rates will be paid For hours worked in excess of 8 hours per day when 
worker is or1 5 - 8 hour day schedule; for hours w r k e d  In excess OF 10 hours per day 
when worker Is on 4 - LO hour day schedule, Overtime wlll be pald for hours In 
excess OF forty (40) liours par week, All overtime must be pre-authorlzecl by 
COMPANY 

Premium time wlll be pald for all hours worked on and the followlng holidays. 5,  

New Years Day Labor Day 
Memorial Day Than ksgivlng 
Good Frlday Christmas Eve 
Independence Day Christmas Day 



COMMERCIAL SCHEDULB 13 
EQUIPMENT RATES 



1. 

2. 

3. 

48 

5. 

Llght Plant UP to 5000 Watts 

The above rates tnay be used for agreed to Change Orders and Standby Tlme. 

The above rates are  lricluslve of: all rnalntenance, repalrs, fueling, lubrication, spare 
park, lrisuraiice and taxes assoclaterl wll-11 the operatloii of the equipment and 
overhead and proflt. 

The rates are excluslve OF all equipment drivers and operators which are set forth In 
Schedule A Labor i-lour ly Rates. 

Prior approval by COMPANY'S Englneer or Representative Is requlred for all equlpment 
rentals In connectlon wlth chanaes In the Scape of Work. 



FGD Byproduct Dewatering System 

Tliis “Contrac(” is a Stateiiiciit of Work witlih tlie iiieaiiiiig of the General Sei vices Agreeinelit (the 
“GSA”) between (i) KENTUCKY U‘CILITIES COEJPANY (forinerly E.ON U.S, Seivices IIIC. by 
iiaiiic cliange, IieieiiiaRer. ieferied to as “COMPANY”), a Ihihicky corporation, and (ii) Wcstech 
Bigiiieeiiiig, Iuc., a Califoi iiin coiporation (hcieiiinft er refcrrctl t? as “Contractoi-’I), \vIiose address is 
3625 South West ‘Lkniple, Salt Lake City, Utah, 841 15. This Coiltiact is eiiteied into, effective as of 
Jiily 21, 2011 (flie “Effective Dntc”), between ICcutiicky Ulilitics Co~~lpnily, a Kentucky 
corporatioil, a11 aftiliatc of LG&E aiid 1C.U Sei-vices Coinpaiiy (lierchianer refelred to as “ICIJ” or 
“Coiiipany”), whose address is 820 \Vest Broadway, Louisville, 1C.Y 40220, nnd Contractor. The 
parties hereto agree as follows: 

I 

1.0 GENERAL 

Contractor shall perfoiiii tlie following: FGD Bvlwodiict Dcwnteriiic S m  as iiiore specifically 
dcscriibed in Articles 2.0 and 3.0 liereof (liereinafter refelred to as the “INork“) and COMPANY sliall 
compensate tlic Contractor for the IVork, uncicr all the teiius and conditions hereof. 

2.0 DESCRIPTION OF WORK 

I 2.1 Except as otlierwise cspiessly provided herein, Contlactoi shall supply all labor, 
supei-visioii, iiiaterials, equipmeilt, tools arid walallousing, and sliall pay all 
cxperises, necessaiy or appi opiate i n  tlie peifonuance of tlic T V o h  

2.2 No materials coiitaiiiing asbestos shall be supplied or used in tlic perfoniiancc of 
WOlk. 

2,3 Without limitation, Coiltractor slid1 incct all requireiiicnts set foi th iii the Lead 
Coiislriiction Standard 29 CFR 1926.G2. 

2.4 TheJVork shall include but not bc liiniletl to the following: 

2.4.1 FGD Bypradrlct Dewntering Systeni Spec 172150.65,3240 

3.0 SPECIFICATIONS, EXHIBITS AND DRA\\‘INGS 



All \roik sliall be perfoimed in strict accordance with tlic followiiig specifications, esliibits and 
diawings wliicli alae incoiporated lierein by referelm. 

3.1 Esliibits 

Esliibit No G 

Eshibit No. 7 
EshibitNo. 8 
Exhibit No. 9 
Exhibit No. 10 
Exhibit No. 1 I 
Exhibit No. 12 
Exhibit No. 13 
Exhibit No. 14 
Exhibit No. 15 
EsliibitNo 16 
Exhibit No. 17 
Exhibit No. 18 
Esliibit No. 19 
Exhibit No. 20 

I I  ont ti actor/~u~coiitractor Safety poiicy 
Exhibit No. 5 I I LGLEE AND KU SERVICES COMPANY Dmg Testing-] 

Program 
L,G&E AND KIJ SERVICES COMPANY Contiactor Code 
of Conduct 
Daily Activity Repoit 
Passport OVCI view 
Change 01 dedWoi k Release 
Project Specific Hazard Analysis 
Hazatd Mitigation Plan 
Contractor Quality Assiii mice Closure Foim 
Conti actor Safety Qt1estioiuiaii.e 
Assignment and Assumption Agreeiiient 
Cable Tab Records Subiiii(La1 Specificat ion 

- Electronic Submittal Spec for Eiigineered Dwgs 
Electronic Subinitial Spec foi Vcndoi Docs 
Clarifications and Esceptiom 
Job Perfoimaucc lvfonitoritig Tool 
CVcstecli Engiticcring 1010125 dated June 23,2011 

~ ~ 

LAO rrmwaRARY FACILITIES AND UTILITIES 

4.1 FTJRNISI-ED BY CONTRACTOR 

Escept as othetwise expressly set foi Ill iii  this Contiact, Conhactor shall supply, install, 
properly niaintaiii and ieniove ail tenipoiary facilitics and utilities necessary for peifoimaiice 
of tlic \Voik, including but not liinited to: 

4.1.1 All tcinporaiy buildings 
4.1.2 
4.1.3 First-aid facilities 
4.1.4 Fuels and lubricants 
4.1.5 
4.1.6 Communication facilities 
4.1.1 Conipiessed air and gases 

All sanitary facilities, includiiigjaiiitolial seivices 

Transpoi Lation facilities on and off sile 



4.1.8 

4.1.9 
4.1.10 
4.1.11 
4.1.12 

4.1.13 
4.1.14 
4.1.15 
4,I“lG 

bfainteiiaiice of Coiitiactor’s lay dowi, storage arid work areas and ioads 
within such aieas 
Rigging, scaffolding and all equiptilent for erection 
All ciaties and other iiccessai y equipment for lifling and moving equipnient 
All slllall tools 
All standard expendable 01 coiisumable coaskuction items and supplies 
includiiig \\relding material w d  tools 
Containers, ice, cups for drinkiiig water 
Cost of unloading, loading aiid stoiitig all materials, equipaient and suipplies 
Electrical po\ver for small tools, etc., icquiied in  the actual woik aieas 
Dumpsteis and ivaste disposal 

?‘lie type of facilities, move-in and move-out dates and locntiolis on job sitcs shall be silbject 
to aiid in accordance with the iwiew and appioval of COMPANY. 

5.0 TERM 

This Coiitiact sliall beconie effective up011 award aiid coiitiiitie tlvough Final Completion, subject to 
the Article titled “Teinhiation at COMPANY’s Option” set forth in the attached Standaid Tenns. 
COMPANY makes 110 p~oiiiise or guaiaiitee as to the amotait of Woik to be perfoiiiicd wider fliis 
Coiiti act. 

6.0 PERIlORiIlANCE SCHEDULE 

6.1 Contractor shall coiiimciice perfomlance of the Work on contract award and sliall completc 
Work not later than the dates listed below. 

COMPANY ititelids to assign this Contiact to a general coiifractar (the “Gen1eral Contractor”) ~ 1 1 0  will 
integatc tlie \Voik with work performed by the Geiieiol Coiitlactor and its other subcontractols into ail 
integrated iiisinlled coal coinbustion iesidrrals transport systciii (the “System”) at the Coinpany’s Ghent 
Geneiatiiig Slalion. Alteinatively, the Compally reseives the light to complete the System itself with the 
Ixrticipation by subcontiactois. In eithei case, \vitIi iespect to tlie Systeni, tlie follolving lei iiis have the 
ineaiiiiigs assigned thein below: 

3 I P n g e  



“Meeliilnicnl Coillpletioti” meails wlieii, with respect to the System, all of the following 
have occuind: (i) a11 coniponcnfs of tlie System have been furnished and installed, 
cliecked for alignment, lubrication, iotatioii, and Iiydrostatie aiid piieumatic pressure 
integrity; (ii) tui iiover acknoivledgeiiierit of all componeuls of the System has been given; 
(iii) all conipoiieiits oftlie System have been installed, cleaned and statically tested aiid 
cold coiiiiiiissioiiing lias been completed; (iv) all initial tests of tlic Systerll have been 
coniplctetl and passed aiid all insiruiilents i n  tlic System have been calibrated; (v) an 
initial punch list lias been establislictl and mutually agieed upon by Company and 
Gencial Contractoi (or strbcoritiactors, as applicable); (vi) flie perfoiinance guarantee test 
pi ocedures for tlie System have been submitted to aiid accepted by Co~ii~iany. 

’*“CoIii1iIcrciill Operation” will Iiave been achieved ~vlieii all of tlie following have 
occuried; (i) Mecliaiiical Coiiipletioii lias occurred; (ii) all \rork \\lit11 respect to the 
System is coinplete cxcept puricli list itenis; (iii) all perfoimance guarantee tests 011 the 
System have been succcssfiilly coinpleted, and all iiecessaiy and desirable system 
adjustments identified during tlie stait-up and testing process liave been inadc; (iv) all 
performance gyarantees on the System have been simultaneously acliievetl in a single 
peiformance gtiaraiitee test; (v) all obligations of Gena al Conti actor (or stibconti actors, 
as applicable) rcquired lo have been perfoi nied as of Coniuiercial Opelation liave been 
pioperly discharged; (x4) final \rei sioiis of tlie opei ating and ~iiaiiiteriancc manuals 
approved by Company have been deliveied; (vii) all other subinittals reqiriied to be 
submitted prior to or as of Commercial Operation have been subinitled; (viii) all spccial 
tools have been delivei ed to Company. 

***“Final Coiiiuletion” will bc deeriied to have occurred when all of the following have 
occurfed in respect of tlie Spstcni: (i) Coniiiiercial Operation has been achieved, (ii) all 
guarantee tests on the Systeiil liave been conducted demonstrating coinpliance with ali 
guarantee points; (iii) all’ as-built drawings, design documents, station iiinnuals aiid other 
docunicnts required to be delivered to Coiiipany liave been so delivered, (iv) liquidated 
dainagcs for which General Contractor (or the subcontractors, as applicable) is liable and 
other aiiiounts owed to Compaiiy with respect to tlie System, if any, have been paid to 
Coiiipany (v) all work with respect to the System has been completed oilier tliail work 
that requires fiiture perforiiiaiice (e.g., warranty \\fork), (vi) Geneial Contractor (or the 
subcontractors, as applicab1e)lias deinobilizcd kom tlie Work site leaving it clean and 
fiee of debris. 

61.2 Coi~iiactor sliall coordinatc Coiitractor~sui~)plied material iequireiiieiit with 
COMPANY repteseiitative and deliver Inaterials to the job site as ieqiiired. 

6.1.3 Contractor shall ailange or cooidinate inateiinl storage at the job sitc or shop to 
avoid material tlielt or damage. 

6.1.4 Contractor shall notify COMPANY’S iepreselitativc at least oiie full woiking day 
prior to \\*orking tiny Saturday, Siiilday 01 COhlPANY holiday. 

6.2 If Company 1 easonably deteiiiiiiies that Contractor Iias fiillen behind its scliedulc for 
completing the Work and has reasonable concerns whether Contractor will meet the 
scheduled dates for the milestones set foiili in Section 6.1 abovc, Coiiipany may teriiiinate 
tire Coiltract for cause. 



7.0 STANDARD TERMS AND CONDITIONS 

7.1 ASSIGNRIENT AND ASSUMPTION AGIZEEkIENT 

Company ieserws the right to assign this Contract to the GelieIsal Contractor pms~iaut to the 
Assigiiinent and Assuaiptioii Agreemcnt set foitli i n  Eshibit 13 attached hereto and made a pait 
hereof. Upan ieqoest of Company, Contiactor sliall execute an ackno~~~lcdgemei~t of such a n  
assigniiient and assumption, provided, that tlie assignnient and assuiiiptioii sliall be effective and 
enfoiceable legaidless of whether or rvlien Contractor executes sticli ackiio\\~lcdgement or 
othei wise espicsses any  consent tlicreto. Upon such assigiiiiient and assmiption, Compauy sliall 
be icleased of its obligations undci this Contiact and Conhactor sliall look 011ly to the General 
Contiactor to fulfill tlie obligations designated as being those o f  Coinpany hereunder. Conhactor 
also acknov~ledges that Geneid Contiactor may in tiii  11 assigii this Coiihact to aiiollw critily or to 
the Conipany and such assignmiits sliall not I cqiiii e any consent ftom Conti actor. 

7.2 ORI)ER OB PRECEDENCE 

Tlie Bogy o f  this Agreement and the Exhibits hereto are to be considered coriipleruentary and what 
is required by one \vi11 be binding as if requited by all. Contractor Iias included within the 
Contiact Piice tlie cost to coiiiplcte the WoiIc irr its entirety arid to fulfill its other obligatioiis 
hereunder. 111 addition, tlic Work incltrdes all that should be propcrly iiicludeil and all that would 
be custoniarily included within the general scope and iiiagiiitude of tlie Work ill order to achieve 
tlie obligations. The failure to specifically list n rcquirenient in one documcnt, once such 
Iequiwneiit is specifically listed in another, does not imply the inapplicabilitg of such lequirement 
and Contractor sliall provide or perforni, as appropriate, as pait of this Agreenient all Work or 
items requii,ed to confoini to tlie Technical Specification (Eshibit l), the other Exhibits and the 
standards herein contained. Iii the event of a conflict betweeti the Body of this Agreeinelit and the 
Exhibits, the Body of this Agieenleiit govcnis. In the event of  a conflict i l l  an Eslribif or beln’een 
or anlong Esliibits, the requireiiient niost Lmmble  to O w e r  will takc pircedcIice, except as ma)’ 
bc ollierwise deteriiiiiicd by O\viicr. Each Modification will take precetlence ovcr that part o f  this 
Agreenient (including, as applicable, any prior Modification) which it siipei*sedes. 



8.0 

9.0 

10.0 

CONTRACTOR DRUG AND ALCOHOL TESTING 

8.1 Plant Outage, Plant Project, or Mnjot. Coiistritcfioil Work: The work urider tliis Contract 
is consideled “Plant Outage, Plant Project, or bIajor Construction Work”. 111 accordance with 
the levised LG&E AND RU SERVICES COMPANY Contractor! Subcontiactor Safety Policy 
effective 1-31-08, nil contiactor elnployees working on-site fol “Plant Outage, Plant Project, or 
Major Constluction Work” shall be iequiicd to complete a negative drug aiid alcohol ale-tcst 
within seveii (7) dam befoie le001 linE to work oil-sitc. The Contractor shall coinplete iandorii 
di ug and alcoliol testing on tell percent (10%) of their oil-site workforce assigticd to this work 
site witliin lliirty (30)- of the start of Woik and sliall test tell percent (10%) subsequently 
011 a11 on-I2oiii.g montlilv basis for the duration of their on-site (‘pioject”  or k assignment. 
LGkB AND I<U SERVICES COMPANY Coiporate Health and Safety will be audiiing 
Contractor complinncc with tliese iequiieinents. Testing costs ate the icsponsibility of the 
Contractor. 

SPECIFIC REPORTING REQUIRER.lENTS 

Conlractor shall promptly submit the schedules and reepoi?s set forth below: 

9.1 Critical Path Scliedulc, as specified by COMPANY. The schedule ~ 1 1 ~ 1 1  show labor requited 
by time interval aiid shall reflect percent of schedule coinpletiorl by time interval. Schedule 
shall be updated monthly and three (3) copies fitmished to COMPANY 
A report every otlier week showing scheduled piogress VCI’SUS achial progress, givitig details 
of how the Work will be completed in relation to tlic schedule. 

Equipment consti~~ciio~i schedule coirelated to Work schedule. 

9,2 

9.3 

COMPENSATION 





11.0 CONTRACTUAL NOTICES 

See the Article titled “Notices” in the Standard Tems for provisions goveining cotitrachd notices. In 
addition, n copy ofall notices to COMPANY shall be sent lo: 

11.1 I<entuch~~ IJtililies Company address: 520 Ws t  Bioad\~ay 
L,ouisvillc, KY 40202 
Attn: Chailes Raiisdell 

c h i  1es.i aiisdell~~ee-ku.coiii 
(502) 627-3299 

11.2 C0lltiactol”s 
Address: Westech Bngineeiiiig, Iiic, 

3625 South West Temple 
Salt Lake City, UT 
(801) 290-1473 (Tel) 
(801) 265-1050 (Fax) 



12,O ENTIRE AGREEMENT 

This Contract, iiicludiiig all specifications, exhibits rind diawings listed j i i  this Conhact a d  the 
Standard ‘I‘erms, coiistifutes tile entile agcellleilt b e t s i ~ n  tile padies relating to the Wolk a ~ t d  
sttperscdes all pi ior or conternpo~a~~eons oral or writtell agi ceinents, negotintiolls, undeistandiilgs and 
statements perfaiiiing to the Woikor this Contiact. 

The parties hereto Iiave e.\recoted this Coiltract on the dates mitten belaw, but it is eEectiwre as of thc 
date fiist sxitten above. 

Westech Eugineering, Tnc 



COMMERCIAL SCHEDTJLE A 
LABOR HOU 

1. 

2.  

3.  

4. 

5. 

The above rates may be used for agreed to Change Orders and Standby Time, 

Except as may be expressly provided otherwise elsewhere in this Contract, the rates 
set forth above are inclusive o f  al l  direct wage rates, fringe benefits, labor allowances, 
payroll taxes, insurance, small tools which cost Contractor less than $1,500 per tool, 
temporary constrtiction facilities, consumables, expendables, overhead profit and all 
other costs and expenses incurred b y  Contractor in performing the Work and this 
Contract . 
The rates will only apply t o  actual hours worked or standby time, as agreed and 
attested to by a COMPANY Representative. 

Overtime rates will be paid for hours worked in excess of 8 hours per day when 
worker Is on 5 - 8 hour day schedule; for hours worked in excess of 10 hours per day 
when worker is on 4 - LO hour day schedule, Overtime will be paid for hours in 
excess of  forty (40) hours per week, All overtime must be pre-authorlzed by 
COMPANY 

Premium time will be paid for  all hours worked on and the following holidays. 

New Years Day Labor Day 
Memorial Day Than ksg k ing 
Gbod Friday Christmas Eve 
Independence Day Christmas Day 



This Assignment and Assumption Agreement (this “ ”) is made and eiitered 
into this 29* day of December, 20 1 1, by and between Kentucky Utilities Comnpay, a Kentucky 
corporation ( “ A % ” ) ,  and TIC - The Industrial Company, a Delawa~e coqoration 
(“Assi~m~~~&’) (collectively, the c‘P&n~d?es” and individually a “PF’’’). 

W,IWIEA$, Assignor and Assignee are parties to an agreement dated as of 29 
December, 201 1 (as amended, modified and supplemented from time to time, the ‘‘e’); 
and 

W , W A S ,  Assignor has entexed into a Contract numbered 51 1453 dated as of July 21, 
201 1 (as amended, modified and supplemented fiom time to t h e ,  the ‘cIEqunipm~nad Conadrakd”) 
with Westech Ei$neering, Inc., a California corporation (the “Equipment Manufactulhg 
Supplier”), for the supply- a FGD Byproduct Dewatering system; and 

WIfKElW1EA9, in accordance with the teims of the Agreement, Assignor desires to assign 
to Assignee, and Assignee desires to assume from Assignor, Assignor’s rights and obligations 
under the Equipment Contract as and to the extent set forth in this Agreement; and 

NOW9 TBEBFOW,, in consideration of the mutual covenants herein contained, and 
other good and valuable consideration, the receipt a d  sufficiency of which are. hereby 
acknowledged, and intending to be legally bound hereby, the Parties agree as follows: 

Section 1.1 Effective as of the date hereof, Assignor hereby assigns to Assignee all of 
its right, title and interest in and to the Equipment Contract, and Assignee hereby assumes all of 
Assignor’s obligations under the Equipment Contract. 

1 



Section 2.1 This Agreement may not be amended, modified or supplemented except 
piirsuant to an instrument in writing signed by the Parties. The failure of any PaiQ to enforce 
any of the teiins and conditions or to exercise any right or privilege under this Agreement sliall 
not be construed as waiving any such term or condition or right or privilege and the sane shall 
continue and remaiii in force and effect as if no such failure to enforce or exercise has occuned. 
No waiver shall be valid unless so stated in writing by the Party granting the waiver. 

Section2.2 If any provision of this Agreemerit is held invalid or unenforceable, all 
other provisions will not be affected, and with respect to the provision held invalid or 
imenforceable, the Parties will amend this Agreement as necessary to affect the original iii-tent of 
the Parties as closely as possible. 

Section 2.3 This Agreement shall be governed by and construed in accordance with 
the laws of  the Coimonwealth of Kentucky without regard to its rules of conffict of laws that 
would require the application of laws of a different jurisdiction. 

Section 2.4 This Agreeineiit may be executed in countei-pai<s, each of which shall be 
deemed an origkial, but all of which together sliall constitute one and the same agreement and 
shall become effective when couuterparts have been signed by each of the Parties and delivered 
to the other Parties. Any coimterpart may be executed by facsimile signature or any image 
transmitted by electronic mail (such as a pdf file) and such facsimile signature or image shall be 
deemed a31 original. 

Signatures on Next Page 



Dl WTm$$ JVl!3IE~OSFy each of the undersigned has caused this Agreement to be 
duly signed as of the date above mitten. 

ACKNlQDWLlGEmNT: 

Westech Engineering, hc., a California corporation, hereby acknowledges and agrees as o f  the 
date hereof that the Equipment Contract has been assigned and assumed pursumt to the terms 
hereof. 



This Assignment and Assumption Agreement (this ‘‘At9hgreern~1t~’) is made and entered 
into this 2gt” day of December, 201 I, by and between Kentucky Utilities Company, a Kentucky 
corporation (“Assig;pnor”), and TIC - The Industrial Company, a Delaware coiporation 
(“Assi~nee”) (collectively, the “Pardiies” and individually a “w’). 

!TIXEXEAS, Assignor and Assignee are parties to an agreement dated as of 29 
December, 201 1 (as amended, modified’ and supplemented from time to time, the ‘‘U’); 
ahd 

lTJEUXmAS, Assignor has entered into a Contract numbered 5 17454 dated as of October 
31, 2011 (as amended, modified and supplemented from tirne to time, the ‘‘- 
Cgbnatract’’) with Diamond Power International, IQC.~ a Delaware corporation (the “Equipment 
Manufactwing Supplier”), for the supply of a Bottom Ash Dewatering and Fly Ash Conveyirig 
system; and 

?VIXEH%IEA$, in accordance with the terms of the Agreement, Assignor desires to assign 
to Assignee, and Assignee desires to a s m e  from Assignor, Assignor’s rights and obligations 
under the Equipment Contract as and to the extent set forth hi this Agreement; and 

REFORE, in consideration of the mutual covenants herein contained, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound hereby, the Parties agree as follows: 

Section 1 .1 Effective as of the date hereof, Assignor hereby assigns to Assignee all of 
* its right, title and interest in and to the Equipment Contract, and Assignee hereby assumes all of 
Assignor’s obligations under the Equipment Contract. 



Section 2.1 This Agreement may not be amended, modified or supplemented except 
pursuant to an iiistrument in writing signed by the Parties. The failure of any Party to enforce 
any of the teims arid conditions or to exercise any right or privilege iiiider this Agreement shall 
not be coilstrued as waiving any such term or condition or right or privilege aid the same shall 
continue and remain in force and effect as Zno such failure to edorce or exercise has occurred. 
No waiver shall be valid unless so stated in writing by the Pai-ty granting the waivex. 

- 

Sectiori2.2 If any provision of this Agreement is held invalid or unenforceable, all 
other provisions will not be affected, and with respect to the provision' held invalid or 
Imeirforceable, the Parties will amend this Agreement as necessary to affect the origiilal intent of 
the Parties as closely as possible. 

Section 2.3 This Agreement shall be goveined by and construed in accordance with 
the laws of the Commonwealth of Kentucky without regard to its rules of conflict o f  laws that 
would require the application of laws of a different jurisdiction. 

Section 2.4 This Agreement may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall constitrite one and the same ageement and 
shall become effective when counterparts have been signed by each of the Parties and delivered 
to the other Parties. Any counterpart may be executed by facsimile signature or any irnage 
transmitted by electronic mail (such as a pdf file) and such facsimile signature or image shall be 
deemed an original. 

Signatures on Next Page 
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XN WTNESS T4%iBXE01F, each of the undersigned has caused this Agreement to be 
duly signed as of the date above written. 

Diamond Power International, Inc., a Delaware corporation, hereby achiowledges and agrees as 
of the date hereof that the Equipment Contract has been assigned and assumed pursuant to the 
terms hereof. 

3 



January 18,2012 

Simon Shipp 

Be ume r Corp. 

4435 Main Street Suite 750 

Kansas City, MO 64111 

Re: Assignment and Assumption Agreement 

LG&E KU Services Company 
Project Engineering 
820 W. Broadway 
Louisville, KY 40202 
www.lee-ku.com 

Charles Ransdell 
Contract Administrator 
T 502-627-3299 
F 502-217-2858 
M 502-751-2598 
charles.ransdell@l~e-ltu.com 

Simon, 

The attached document reflects the document I am placing in the mail to your attention for signature on 
all three (3) originals, and return of two (2) to my attention. 

Let me know when you have the signatures secured and when the pertinent documents are returned. 

Happy New Year. 

Regards, 

Respectfully, 

Charles Ransdell 

Contract Administrator 

Project Engineet-ing 

http://www.lee-ku.com


This Assignment and Assumption Agreement (this “Assignment”) is made and entered 
into $3 30& day of December, 201 1, by and between Kentucky Utilities Company, a Kentucky 
corporation ((‘Assignor’’), and TIC - The Industrial Company, a Delaware corporation 
((‘Assignee”) (collectively, the ccPartiesyy and individually a ccPar~y’) .  

%?HXmAS, Assignor and Assignee are parties to an agreement dated as of 30 
December, 201 1 (as amended, modified and supplemented from time to time, the “A~reemnent”); 
and 

&VHEWA$, Assignor has entered into a Contract numbered 514629 dated as of October 
7, 2011 (as amended, modified and supplemented fiom time to time, the “Equipment 
Contract”) with Beumer Corporation, a Delaware corporation (the “Equipment Manufacturing 
Supplier”), for the supply of a Pipe Conveyor system; and 

TVHEWAS, in accordance with the terms of the Agreement, Assignor desires to assign 
to Assignee, and Assignee desires to assume fiom Assignor, Assignor’s rights and obligations 
under the Equipment Contract as and to the extent set forth in this Assignment; and 

NOW, TIIEIREFOFUC, in consideration of the mutual covenants herein contained, and 
other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, and intending to be legally bound hereby, the Parties agree as follows: 

ARTICLE 1 
ASSIGNMENT AND ASSUR/WTlQW 

Section 1.1 Effective as of the date hereof, Assignor hereby assigns to Assignee all of 
its right, title and interest in and to the Equipment Contract, and Assignee hereby assumes all of 
Assignor’s obligations under the Equipment Contract. 



Section 2.1 This Assignment may not be amended, modified or supplemented except 
pursuant to an instrument in writing signed by the Parties. The failure of any Party to enforce 
any of the terms and conditions or to exercise any right or privilege under this Assignment shall 
not be construed as waiving any such term or condition or right or privilege and the same shall 
continue and remain in force and effect as if no such failure to enforce or exercise has occurred. 
No waiver shall be valid unless so stated in writing by the Party granting the waiver. 

Section2.2 If any provision of this Assignment is held invalid or unenforceable, all 
other provisions will not be affected, and with respect to the provision held invalid or 
unenforceable, the Parties will amend this Assignment as necessary to affect the original intent 
of the Parties as closely as possible. 

Section2.3 This Assignment shall be governed by and construed in accordance with 
the laws of the Commonwealth of Kentucky without regard to its rules of conflict of laws that 
would require the application of laws of a different jurisdiction. 

Section 2.4 This Assignment may be executed in counterparts, each of which shall be 
deemed an original, but all of which together shall constitute one and the same agreement and 
shall become effective when counterparts have been signed by each of the Parties and delivered 
to the other Parties. Any counterpart may be executed by facsimile signature or any image 
transmitted by electronic mail (such as a pdf file) and such facsimile signature or image shall be 
deemed an original. 

Signatures on Next Page 

2 



IN WITNESS WHEREOF, each of the undersigned has caused this Assignment to be 
duly signed as of the date above written. 

Beumer Corporation, a Delaware corporation, hereby acJs.riowledges and agrees as of the date 
hereof that the Equipment Contract has been assigned and assumed pursuant to the terns hereof. 

Beumer Corporation 

J 

3 
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KENTUCKY UTILITIES COMPANY 

FINANCIAL, EXHIBIT 
(807 KAR 5:OOl SEC. 6) 

March 3 1,2012 

(1) Amount and kinds of stock authorized. 

80,000,000 shares of Common Stock, without par value 
5,300,000 shares of Cumulative Preferred Stock, without par value -- authorized, but unissued 
2,000,000 shares of Preferred Stock, without par value -- authorized, but unissued 

(2) Amount and kinds of stock issued and outstanding. 

Common Stock: 
37,817,878 shares issued and outstanding, without par value, recorded at $307,818,689. 

(3) Terms of preference of preferred stock whether cumulative or participating, or on dividends or 
assets otherwise. 

None 

(4) Brief description of each mortgage on property of applicant, giving date of execution name of 
mortgagor, name of mortgagee, or trustee, amount of indebtedness authorized to be secured 
thereby, and the amount of the indebtedness actually secured, together with any sinking fund 
provisions. 

Date of Execution: As of October 1 , 20 10 (Supplemental Indentures were executed on October 
15,2010 andNovember 1,2010.) 
Mortgagor: Kentucky Utilities Company 
Trustee: The Bank of New York Mellon 
Arnount of Authorized Debt: One quintillion dollars 
Amount of Debt Secured: $1,850,779,405 
Sinking Fund Provisions: None 
Pledged Assets: Substantially all assets of Kentucky Utilities located in Kentucky 
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(5) Amount of bonds authorized, and amount issued giving the name of the public utility which 
issued the same, describing each class separately, and giving date of issue, face value, rate o f  
interest, date of maturity and how secured, together with an amount of interest paid thereon 
during the last 12-month period. 

Secured by first mortgage lien on substantially all assets in Kentucky. 

Kentucky Utilities Company 

Principal Amount 
Interest 
Expense 

Date of Date of 
Issue Maturity 

Pollution Control Bonds 

0510 1/00 05/01/23 
0210 1/02 02/01/32 
0210 1 102 02/01/32 
02/01/02 0210 1/32 
0210 1/02 0210 1/32 
0710 1 102 10/01/32 
10/01/04 1 O/Ol/34 
02/23/07 10/01/34 
05/24/07 02/01/26 
05/24/07 03/01/37 
1011 7/08 02/01/32 

Rate of 
Interest 

Variable 
Variable 
Variable 
Variable 
Variable 
Variable 
Variable 
Variable 
5.75% 
6.00% 

Variable 

Outstanding at Year Ended 

March 31, March 3 1, 
2012 - -  2012 - -  Authorized 

$ 12,900,000 
20,930,000 
2,400,000 
7,200,000 
7,400,000 

96,000,000 
50,000,000 
54,000,000 
17,875,000 
8,927,000 

77,947,405 

$ 12,900,000 
20,930,000 
2,400,000 
2,400,000 
7,400,000 

96,000,000 
50,000,000 
54,000,000 
17,875,000 
8,927,000 

- 77,947,405 

$ 19,922 
150,526 
16,905 

207,152 
52,094 
16,895 
8 1,942 
89,148 

1,027,8 13 
535,620 
128,318 

$ 355,579,405 $ 350,779,405 $ 2,326,335 

First Mortgage Bonds 

11/16/10 11/01/15 
11/16/10 11/01/20 
11/16/10 11/01/40 

1.63% 
3.25% 
5.13% 

$ 250,000,000 $ 250,000,000 $ 4,062,500 
500,000,000 500,000,000 16,250,000 
750,000,000 750,000,000 - 38,437,500 -- 

$ 1,500,000,000 $ 1,500,000,000 $ 58,750,000 
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I -  

(6) Each note outstanding, giving date of issue, amount, date of maturity, rate of interest in whose 
favor, together with amount of interest paid thereon during the last 12-month period. 

There are no notes outstanding as of March 3 I, 2012. 

(7) Other indebtedness, giving same by classes and describing security, if any with a brief 
statement of the devolution or assumption of any portion o f  such indebtedness upon or by 
person or corporation if the original liability has been transferred, together with amount of 
interest paid thereon during the last fiscal year. 

None, other than current and accrued liabilities. 

(8) Rate and amount of dividends paid during the five previous fiscal years, and amount of capital 
stock on which dividends were paid. (1) 

Dividends on Common Stock, without par value (not based on rate per share) 
2007 - 
2008 - 
2009 - 
2010 $50,000,000 
201 1 $123,500,000 

(1) On November 1,2010, PPL Corporation completed its acquisition of E.ON U.S. LLC, the 
Company’s parent. Upon completion of the acquisition, E.ON US.  LLC was renamed 
LG&E and KU Energy LLC. The 37,817,878 shares are currently owned by LG&E and 
KU Energy LLC. From May 1998 to October 31, 2010, the 37,817,878 shares were all 
owned by E.0N U S .  LLC (formerly LG&E Energy LLC) and dl dividends declared by 
KU’s Board of Directors were paid to E.ON U.S. LLC. Subsequent to October 31,2010, all 
dividends declared by KU’s Board o f  Directors were paid to LG&E and K7J Energy LLC. 
During the lSt quarter of 2012 KU declared and paid a dividend on common stock of 
$24,000,000. 

(9) Detailed Income Statement, Balance Sheet and Statement of Retained Earnings 

Monthly Financial and Operating Reports are filed each month with the Kentucky Public 
Service Commission. Attached are detailed Statements of Income, Balance Sheets and Retained 
Earnings for the Company for the period ending March 3 1,20 12. 
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Kentucky Utilities Company 
Statement of Income 

March 31. 2012 

Electric Operating Revenues .......................................... 
Rate Refunds .................................................................. 

Total Operating Revenues ........................................... 
Fuel for Electric Generation ........................................... 
Power Purchased ............................................................ 
Other Operation Expenses .............................................. 
Maintenance ................................................................... 
Depreciation ................................................................... 
Amortization Expense .................................................... 
Regulatory Credits .......................................................... 
Taxes 

Federal Income ............................................................ 
State Income ................................................................ 
Deferred Federal Income - Net .................................... 
Deferred State Income - Net ........................................ 

Investment Tax Credit ................................................. 
Property and Other ...................................................... 

Loss (Gain) from Disposition of Allowances ................. 
Accretion Expense .......................................................... 

Total Operating Expenses ........................................... 

Net Operating Income .................................................. 

Other Income Less Deductions 
Amortization of Investment Tax Credit .................... 
Other Income Less Deductions ................................ 
AFUDC - Equity ....................................................... 

Total Other Income Less Deductions .......................... 

Income Before Interest Charges .................................. 

Interest on Long-Term Debt ........................................... 
Amortization of Debt Expense . Net .............................. 
Other Interest Expenses .................................................. 
AFUDC - Borrowed Funds ............................................ 

Total Interest Charges ................................................. 

Year Ended 
313 112012- 

$ 1,522,035,957.11 

1,522,035,957.1 1 

5 16,817,356.17 
103,829,269.8 1 
234,009,083.64 
126,205,679.78 
184,687,593.56 

7,505,149.44 
(6,011,854.42) 

(17,247,753.46) 
1.899. 3 19.1 8 

102,811,975.59 
11,097,503.08 
29,144,074.49 

(886.52) 
2,934,108.65 

1,297,680,618.99 

224. 3 55. 33 8.12 

2,800,110.74 
533,585.57 
47.125.06 

3,380,821.37 

227,736,159.49 - 

61,076,334.12 
3,773,938.89 
5.107. 3 81.64 

- (13. 8 9 a  

69,943,762.56 . - 

Page 
Page 5 Q €  6 

Net Income ..................................................................... $ 157,792,396.93 



Page 6 of 6 

Kentucky Utilities Company 
Analysis of Retained Earnings 

March 31,2012 

Year Ended 3/31/12 

Retained Earnings Balance at Beginning of Period .............................................. 
Add: 

Net Income for Period ................................................................................... 
Deduct: 

Common Dividends 
Common Stock Without Par Value 

Adjust for Equity in Subsidiary 
Earnings for Year 

EE Lnc ............................................................................................ 

Dividends Received Current Year 
-EE I~c . . .  ................................................................. 

$ 1,463,485,376.42 

157,792,396.93 

(1 16,500,000.00) 

1,243,444.00 

- 

Retained Earnings Balance at End of Period ........................................................ 

IJnappropriated Undistributed Subsidiary Earnings ............................................. 

Retained Earnings and Undistributed Subsidiary Earnings at End of Period ....... 

1 ,S06,021,217.35 

14,468,538.75 

$ 1,520,489,756.10 
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I, Gerald A. Reynolds, do hemby certify that f am the duly qualified and acting 
orate Secrehry of Kentucky 
n, (the "Company"), and that as 

Genem-al Counset, Chief Compliance Officer and 
Ut'nIities Company, a Kentucky and Virginia corp 
such officer, I have access to all original re,cards of fhe Company and that I am 
authorized to make certified copies of Company records on its behalf. f further hereby 
certify that the attached resolutions are a true and corfect copy of the  resotutions ,of the 
Company adopted by unanimous written consent effective ais of June 5,2012, and that 
'the same have not been altered, amended or repealed. 

HEREOF, I have executed this Certificate this 5 \h day of June 
2012. 

-- 
General Couns&, Chief' Compliance Officer 
And Corporate Secretary 
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,!S%UAPaCE OF FRST MORTGAGE BONDS 

WHEREAS, the Board of Directors o€ the Campany (the "Board) has determined that jt 
is desirabfe and ih the best interests of the Company to issue up to $30~,000,000 aggregate 
principal amount of long-tern debt in the form bf Tirsf rnprtgage bands for the purposes of 
providing funds for anticipated capital expenditures, operational or financiaf needs and other 
general carporate purposes. 

The Offerinq 

(a) That the Board authorizes and approves the issuance and sale by the Company from 
time to time, in one or more series, and in any combination, of up t,o $300,00Q,U00 
aggregate principal amount of fong-term debt in the form 1 mortgage bonds (any of 
such bonds, the "Debt Secudties"] in one or mare rwritkeo public offed 

private placement transadions (such offerings, sales 
ly referred to herein as the ''Offen'ng''), the net proceeds of 
used for general corporate purposes, including canstruf;tion and 

other capital expenditures, operaiionat Funding requiremenfs, and rep 
or refinancing of short- or tang-tern debt at ma€u i i  ur otherwise. 

That the Company be, and it hereby is, authorized to issue and offer for sale the Debt 
Securities through or to one or more underwriters, sefiing or placement agehts, or other 
purchasers plirsua an underwriting, purchase or simitar agreement, on and subject 
to such terms and fions as may be approved by the Authoriied Officers (as defined 

interest rale on such Debt Securities shall not exceed fi-E;,Ei% 

@) 
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Debt Securities or First MAgase Bands 

... .-. ... ... ... .- . . .. - 

... .- . .. . ... ..- 

..- ... 
... .. . ... . . ,. .- ..- . _  . -  . .  

That the Chief Executive Officer, President, Chief Financial Officer, Ghkf Administrative 
Officer, General Counsel, Chief Compliance Officer and Corporate Gacretary, any Vice, 
President, the Treasurer, and the Controtfer of Zhe Company (each, an "Authorized 
Officer" and, cofteotivdy, the trAuthorized Officers") are, and each af them hereby is, 
authorized by and on behalf of We Company, to negotiate, enter inta, execute and 
deriver one or mors supplemental indentures, company orders andlor officer's 
certificates {the "Supplemental Indenfures") pursuant to the Company's indenture dated 
October 1, 2010 to The Bank of Mew Ynrk Mellon, as trustee (such Indenture, as 
heretofare supplemented 2nd as to be further supplemented and amended by any such 
instrurneni the "Indenture") relating to the creation and issuance of, and establishing the 
designation, form, characleristics and terms of the Debt Securities, in such  form ar forms 
and having such terms as the Authorized Officers executing the same sh& approve, ;and 
to  perform all qf the agreements and ations of the pany under the 
Supplement$ Indentures and Indenture the transactions 
contempfated Zhereby; and that each Authorized Officer be, and hereby is, authorized to 
execuk and deiivet such other agreements, certificates and cio~uments and to take such 
other actions in connection with the execution and delivery of any S 
Indenture or other instrument pursuant to the Indenture as such Aufhori 
deem necessary, ad able or appropriate; with changes therein, additioFs thereto 
5r  omissions the rn, as any Authorized er executing, acknowledging or 
delivering the shall approve, such Authorized Officer's 
acknowledgement andfor delivery thereof to be conclusive evidence of such 

That the Authorized Ufficers are, and each of them hereby Is, authorized, ernpowwed 
and directed, in the name and on khaA of the Company, to execute, acknowledge and 
deliver new securities representing the Debt Securities in substantialiy such form and 
containing such terns and conditions as such Authorized Officer shall app 
such changes therein, additions there€o or omissions therefrom a s  such Authorized 
Offrcer executing, acknowledging or delivering the same shall approve, such Authorized 
Offjcer's execution, acknowledgement: and delivery thereof to be conclusive evidence of 
such apprrzvbf. 

That the Authorized Officers are, and each of them hereby is, authorized, ernpawered 
and directed to fix and approve the terms and conditions on which the Debt Securities 
are to be issued and autknticated and the finat terms of the Suppfementaf indentures or 
any ather instrument pursuant to the indenture, including, without limitation, the r7ghts of 
the hatders thereof, the interest rate or rates, the maturity date 5 r  dates, the sinking fund, 
raiemption or repurchase provisions and prices, the purchase pride or prices, the 
offering date and terms and all other mafters relating thereto, and to take tali such uther 
adions as any Authorized Officer deems necessary, advisable or appropriate to 
consummate the tr8nc;actions contemplated by the Suppfementa! Indentures. 

That a faacsirnilb 05 the corporate seal of the C ~ ~ ~ p a n y  may be imprinted on the 
Supplemental Indentures ties, which fafacsimile is hereby 
acknowledged to be the cor pany for the purposes of seaiing the 
Debt Securities. 

That the Authorized Officers are, and each of them hereby is, authorized to execute and 
deliver on behalf of the Company, Zn the event that alt or a po~%n of the Rebt Securities 
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bear a fixed or variable rate of interest: (i) one or more interest rate lock or swap 
agreements or similar agreements with one or more underwriters, banks or &her 
financial institutions or other counter-parties, including affiliated entities, pra 
hedging of the interest rates on such securities, and (3 )  any other agreement, document 
or  instrument that may be necessary or apprapriate in corinecSion with any such 
transaction . 

Pavinq Aaent and Securitv Resistrar 

(h) That The Bank of New York MeIton is hereby appointed to act as She initial paying agent 
and security registrar for the Debt Securjties described herein in accordance with the 
provisions of the Indenture; provided that any Authorized Officer may take all actkms 
necessary or desirable, on behalf of the Company, ta provide for any additional or 
different paying agent or seourity registrar foof any Debt Securities, if such Autharized 
Officer deems such provision to be desirabie, such officer's determination to be 
conclusively evidenced by his execution of documentation effecting such appointment or 
change. 

Qfferina Documents 

(i> That, in connection with the issuance and sale of the Debt Securities, the Authorized 
Officers are, and each of them hereby is, authorized, empowered and directed, in t h e  
name and on behiaff of Xhe Campany €0: (i) prepare, or cause to be prepared, one or 
maore pruspectuses, oflerk~g memoranda or oiher appropriate disclosure documents 
firrcfuding aff exhibits, annexes and other documents refating thereto) in cannection with 
such issuance and safe af the Debt Securities, inchding any suppleme 
arnendmen"fs) thereto (the "O%ering Memorandtirn"); (ii) executey as 
CXficers or Authclriz5d Offrcer deernfs) necessary, advisabie ur appropr 
agreements, documents and instnrments in connection with such issQance and sale; and 
(iii) &ke all such other actions as such Authoked Officers or Authorized Officer deem@) 
necessary, advisable or appropriate in order to effect the issuance and sale of the  Debt 
Securities, such Authorized Uffjcc;r's authority and determination to execute such 
dacuments and instruments and ta take srich action3 being conclusively evidenced by 
such execution or action, as the case may be. 

AuPhorization of Underwritina, Pgclhase,or Similar Aareernents 

a) That the Authorized Officers are, and each of them hereby is, authorized and d, 
for and on behalf of the Company, Zo fuc and approve the terms of an und 91 
purchase or sjmilar agreement refating to the issuance and sale of the Debt Securities $0 
one or more undeiwriters, sefting or placement agents or other purchasers thereof (the 
"Purchase Agreement") ta be entered inkt by and among the Company and such 
underwriters, agents or purchasers as may agree io become parties thereto, and the  
Authoriied Uffcerrj be, and each of. them hereby is, authorized to execute and deIiver 
the same, in such form or with such chaflges therein, additions' thereto ol omissions 
therefrom as such Au€hhorised Officers may approve, such execution and delivery by any 

ed CMcer to be conciusive evidence of such authorization and approval. 

(k) That the Authorized Wicers are, and each of them hereby is, authorized to execute and 
Tiie such instruments, make at1 Buch payments, and cia such other Bck qtnd things as, in 
the opinion of any orized Officer, may be necessary or desirable in arder to camply 
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with the rules and regulations promulgated under the Securities Act of 1933, as 
amended; and to qualify ths  Company or any Debt Securities under the securities or 
"Blue Sky" laws of such stales of the United Statw and other jurisdictions as may be 
necessary OF desirable, and to take further niscessary action for said purposes. 

Renuiatrtw Amroval 

(1) That the Authorized Officers of the Gompany are, and each of them hereby is, 
authorized and empowered tu execute arid file, or C B U S ~  fo be filed, an behalf of the 
Company, such applications, petitions or notices {including amendments Or supplemenis 
thereto) with the Public Service Commission of the Commonwealth of Kentucky, the 
State Corporation Commission of the Cornmanwealth of Virginia, the  Tennessee 
Regulatory Authority and any other federa!, 1 commission, Court, agency or 

jurisdiction as may be required t n any approvals, cqnsents, orders or 
tick officers or counsel far ths any may deem tu be necessary or 

desirable in connection with the transaction lated hereby, as may be required 
or as may be deemed to be proper or appropriate in their judgment or in the 
nt of G O U ~ S ~  for the Company in connection with €he foregoing. 

General 

That The Authorized QMctcers of the Company am, and each of them is, hereby 
authprized and e,mpowe in the name and behalf of the Company, to execute and 
deliver such agreements other documents relating to electronic deposit and delivery, 
cash management, infamatian sewi s and such other matteis as they shall deem 
necessary or desirable to othennirse {it&& the offering, issuance, safe ahd delivery of 
the Debt Securities and receive and y the proceeds therefrum. 

That the offickrs of the Company are, and each of them' hereby is, authorized in the 
name and on behalf of the Company and under its corporate seal 5r otherwise, fo'take 
or Cause to be taken all such further actions and to execute and deliver DT cause 
ex&uted and delivered ail such further instruments, agreements, eertificaies and 
documents in connection with the Offering as such person 
advkable or appropriate in connection with the Zransactions c 
hereby, and to incur all such fees and Expenses as shafl be 
appropriate in their judgment in order to carry into effect the purpose and intent of any 
and ali of the foregoing resoiutions. 

That any acts of €he ofkers  of this Company, which ads would have been authorized by 
the foregoing resolutions except that such ads were taken prior to the adoption of such 
msoiutions, are hereby everally ratified, confirmed, approved and adopted as acts in 
the name of and on beh of this Company, 

That the Authorjzed OFffcers  re, and each of them hereby is, authorized and iJirecied to 
take any and all furither action to see that the irlteht of the above resol 
forth. 

This unanimous w r i ~ e n  consent may be executed in Two ur more counterpark, all 
of which taken together shatl be deemed one and the same instrument. 

I 
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EXPANSJQN OF REVOLVING CREDlT FAClLiFlES 

HEREAS, the Company is borrower under a $400 million Fiev~hing Credit 

agent, as. amended (the '' Agreement"), which currently is 
scheduled to expite in October 2016, subject to the abifity to 
up to $-lo0 million at the Company's request, and subject 
lenders; and 

~~~~~~~~ the Campany desires to increase the amount of b 
it facilities to a tofa! aggregate 

ion of the Existing Credit Agree 

ment, dafed as of Navern 
thereto and Wells Farg 

4 ,  2010, ameng the Company, the 
nal Assodation, as admi 

s having similar terms, such expansions or 
aggregate pjrncipaf amount not to exceed 
g Credit Facilities"); and 

WHEREAS, the Board has determined that it is in the Company's bes€ interests 
€0 amend or MO as appropriate, the Existing Credit Agreement or negotiate 
and enter into ional revolving credit agreements, as appropriate, so as to 
eftect the Revolving Credit Facilities; and 

~~~* THEREFORE, BE fT RESOLVED, by the Board as follows: 

Credit Aareernents or Amendments 

(a) That the Chief Executlve Officer, President, Chief Financial Officer, the Ghief 
Administrative Officer, the General Counsel, Chief Compliance Officer and Corporate 
Secretary, any Vice nt, the Treasurer, and t h e  Controller of the Campany (each, an 
"Authokd officer" 
hereby is, authorized by a e Company, authorized and empowered td 

thaized Officers") be, and each of €hen 

and enter inta, an behalf of the Company, such 
ent or new promissqry notes or credit agreements, 
Agreement or to new credit arrangements, with 

and financial institutions, that such Auth Officer deems necessary or desirable to 
dacument and the Revofvirig t Facilities, together with such othsr 

and documents, an such €ems and 5,  notices, ce 



:Exhibit 6 
Page 7 o f  7 

I. 

. .  

conditions as the officer executing such dncuments deems appropriate, with such 
officer's 9xeaition of a definitive en€ fn conclusivety evidence such ufiwr's 
approval and the approvat of this Bo 

(b) That the Authorized Officers be, and each of them hereby is, authorized by and on 
behaif of the Company to: {i) requpsf ad 
under the Revolving Credit Eacifities, (ii> 
the Company, either acting individually or jointly, authority to request advances 
(Including issuances oi' letrers of credjt) under €he Revolving Credit Facilities; abd (iq 
execute and deliver any other agregmen rnents and fake m y  and att other 
action as contemplated by the Revolving Hies or as such officer may deem 
necessaly or desirable in connection with the making of advanms (including issuances 
of lei%?rs of credit) on account of the Corrip8ny pursuant to the Revolving Credg 
Fadities. 

including issuancf: aT letters of c 
to any other officers or amploye 

(cf That the Authorized Qf%icers be, and each of them hereby is, auibarizeol and directed to 
tion of, to approve, or tonsent to, and execute and deliver the 

necessary documents, instruments, agreements or certificates necessary to enter into 
the Revolving Credit Facilities. 

Genera! 

d Officers of the Company be, 
execute and He, or cause fo on behalf of the Company, such 

s or notices (jnduding amendments or suppternen€s th 
Commissjon of the Gomm alth of Kentucky, 

si50 of the CamrraohweaM? of ia, the Tennessee 
hority and any other federal, state, or ldcal commisSion, court, agency or body having 

jurisdidiari as may be required to obtain any approvals, consenk, orders or rufings as 
o.fPicers or counsel for the  Company may deem to be necessary or cdeska41,)e in 

ection with the ttansacfions conkempfated hereby, as may be required by law ztr as 
d to be proper or appropifate in their judgmenf or in the judgment of 
ompany in conneclian with the foregoing. 

Thai any and aft actions heretofore taken by the Authorized Officers with 
the foregoing resoIutiom, including any actibns taken in connection wi€7 
the  Public Service Cbmniiission of the Corn y, the  Virginia State 

ission and the feennesse or any other federal, 
comn$ssion, court, agency or body having jlxrisdicfioro as required to obtain 

senfs, orders or rulings as such officers or counsel for the Compsny 
deemed $Q be necessary or desirable in connectian with the transactions confernpla€ed 
hereby, k and the 5ame are hereby in att respeGts approved, ratified and mnfimed. 

This unanimous written consent may be executed in two or more counterparts, att of 

(e) 

which taken together shall be deemed ane and the same instrument 
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