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RECEIVED

COMMONWEALTH OF KENTUCKY JUN 06 2012
BEFORE THE PUBLIC SERVICE COMMISSION  PUBLIC SERVICE
COMMISSION
In The Matter Of:
THE APPLICATION OF KENTUCKY )
UTILITIES COMPANY FOR )
AN ORDER AUTHORIZING THE ) CASE NO. 2012-
ISSUANCE OF SECURITIES AND THE )
ASSUMPTION OF OBLIGATIONS )

APPLICATION

Kentucky Utilities 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. KU 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. KU 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 KU’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 $300,000,000.

4. During 2012 and 2013, KU 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. 2011-00161,2 the
Commission approved KU’s 2011 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,® the Commission among other actions, granted
KU 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. 2011-00375, 2011-00161 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 Certificate of
Public Convenience and Necessity and Site Compatibility Certificate for the Construction of a Combined cycle
Combustion Turbine of the Cane Run Generating Station and the Purchase of Existing Simple Cycle Combustion
Turbine Facilities From Bluegrass Generation Company, LLC in Lexington, Kentucky.

% Application of Kentucky Utilities Company for Certificates of Public Convenience and Necessity and Approval of
its 2011 Compliance Plan for Recovery by Environmental Surcharge.

* Application of Kentucky Utilities Company for Certificates of Public Convenience and Necessity and Approval of
Its 2009 Compliance Plan for Recovery by Environmental Surcharge.
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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.*

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 KU and the underwriters or other purchasers of such First Mortgage Bonds.

% Application of Kentucky Utilities Company for An Order Authorizing the Restructure and Refinancing of
Unsecured Debt and the Assumption of Obligations and for Amendment of Existing Authority.
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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. Based 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 KU 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.



INCREASE IN AMOUNT OF MULTI-YEAR REVOLVING LINE OF CREDIT

11. KU 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. 2011-00307 KU requested, and by Order
dated October 10, 2011, the Commission authorized, KU to extend the term of its revolving
credit facilities through December 31, 2016. 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, KU 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 $100,000,000.

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
KU 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.



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 (1)(b) regarding the amount and kind of bonds, etc., and
1(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.

THEREFORE, Kentucky Ultilities 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:



1. KU 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. KU 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.

Dated: g,m‘ é , 2012,

Respectfully submitted,

A e
m. Riggs

John 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 KU Energy LLC

220 West Main Street

Louisville, KY 40202

(502) 627-2088

Counsel for Kentucky Utilities Company



VERIFICATION

COMMONWEALTH OF KENTUCKY
COUNTY OF JEFFERSON

Daniel K. Arbough, being first duly sworn, deposes and says that he is Treasurer for
Kentucky Utilities Company, that he has read the foregoing Application and knows 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 these mittels he behﬁ%@ be true.

DANIEL K. ARB("5U

Subscribed and sworn before me this “/‘“‘ day of (Tu.n e 2012

My Commission Expires: /41_45 ust 31, 018

NOTARYPUBLIC, STATE AT LARGE

400001.143116/819186 .4
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Exhibit 1
Page 1 of 2

KENTUCKY UTILITIES COMPANY
(807 KAR 5:001, Section 11, Item 1 (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 31, 2011, the applicant owned 13 and operated 11
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 gas/oil 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 miles 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 31, 2012,
was:

Utility 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 345,238,438
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
2012 2013 2014 2015 2016
Construction expenditures (a)
Generating facilities (b) $ 129 $ 177 $ 217 173§ 65
Distribution facilities 78 95 86 103 100
Transmission facilities (c) 57 49 53 43 40
Environmental 379 453 411 233 51
Other 13 21 21 24 22
Total Construction Expenditures $ 656 § 795 § 788 576 $ 278

(a) Construction expenditurés include AFUDC, which is not expected to be significant for the years 2012 through 2016.

(b) 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.

(c) 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.



Exhibit 3
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Engineering, Procurement and
Construction Agreement

Between
Kentucky Utilities Company,
as Owner
and

TIC — The Industrial Company,
as Contractor
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ENGINEERING, PROCUREMENT AND CONSTRUCTION AGREEMENT

This Engineering, Procurement and Construction Agreement (“Agreement”) is entered
into as of the 30th day of Deceinber 2011 (“Effective Date”) by and between Kentucky Utilities
Company, a Kentucky cotporation (“Owitei™), and TIC — The Industrial Company, a Delawene
corporation (“Contractor™),

RECITALS

WHEREAS, Owner desifes to enter into an agréément with a qualified contractor to
design, engineer, procure, construct, start-up, commission, and test the Ghent CCR Transport
System (as hereinafter defined) on a lump-sum turnkey basis as set forth in this Agreenient;

WHEREAS, Contractor represents that it is qualified to design, engineer, procure,
consiruct, start-up, commission and tést the Ghent CCR Transport System and desiies to
peiform all work and setvices in connection therewith on a lump-sum turnkey basis in
accordance with the requirements and provisions of this Agreement; and

WHEREAS, Con‘rractox,.agrces to perforn the Work as more specifically described in this
~Ag1‘eement

NOW, THEREFORE, in consideration of the itomgomg and other good and valuable
consideration, the receipt anid sufficiency of which is lLiereby acknowledged the Parties,
intending to be legaily hound, do hereby agree as follows:

ARTICLE 1
DEFINITIONS

1.1 Definitions. The following terms have the respective meanings specified in this
Article 1 when capitalized and used in this Agreement or in any notice delivered under or in
respect of this Agreement.

“Affiliate” means any Person that, directly or indirectly, through one or more
intermediaries, coitrols, is controlled by, or is under common control with, Owner or Contractor,

“Agreed Rate” has the meaning set forth in Sectioni 25.9.

“Agreement” has the meaning sef forth in the first paragraph liereof and includes the
body of this Agreement (the “Body of this Agreement”) and all Exhibits herein referenced, as
amended; modified or supplemented from time to time.

“Applicable Credits” has the meaning set forth in Section 25.11.3,

“Applicable Law” meanus any applicable statute, law (inc uding common law), rule,
treaty, u,gu]auun code, ordinance, approval, interprefation, Injunction, judgmont, decree, writ,

order or the like, when issued, enacted, or pxomulgaaed by a Governmerital Anthol;t) and
interpretations thereof by a Governmental Authority.




“Application For Payment” means a written request by Contractor to Owner for
payment, completed in the form required by Exhibit F-1 together with the documentation
required by Section 8.6,

“Arbitration Range” has the meaning set forth in Section 23.1.

“As-Built Drawings” means: (i) all drawings prepared in the performance of the Work
that are “issued for construction” by Contractor and (ii) all of the drawings specified by Owner in

Exhibit Q, il each case as modified and updated to accurately show the final actual design and
construction of the Woirk upon Final Completion.

“Business Day” means any Day othei than a Saturday, Swiday, or.a holiday observed by
the United States federal government, the Commonwealth of Kentucky, or the Owner.

“CCR” means Coal Combustion Residuals.

“Certificate” means the applicable Certificate of Model Demonstration, Tie-in,
Mechanical Completion, Commetrcial Operation, or Final Completion, as the ¢case may be.

“Certificate of Commercial Operation” will be in the form set forth in Exhibit F-2.
“Certificate of Final Completion” will be in the formi set forth in Exhibit F-2.
“Certificate of Mechanical Completion” will be in the form set forth in Exhibit F-2.
“Certificate of Model Demonstration™ will be in the form set forth in Exhibit F-2,
“Certificate of Tie-in” will be in the form set forth in Exhibit F-2,

“Change in Law” ineans an amendment, modification, or change of Applicable Law
enacted, adopted, or promulgated after the Effective Date by a Governmental Authority. A
change in Applicable Law with respect to any of the following will not constitute a Change in
Law hereunder: (i) taxes or levies assessed on the basis of Confractor’s net income or net profits;
(i) Contractor Taxes; or (iii) taxes, levies or withholdings that vary the compensation, benefits or
amounts to be paid to, on behalf of or on account of Contractor’s or its Subcontractois’
employees; or (iv) changes in Applicable Law enacted, published or issued before the Effective
Date whether or iiot such Cha_n'g_es became effective after the Effective Date of this Agreement.

“Change Order” has the meaning set forth in Section 10.1.3.
“Chiange Order Request” has the meaning set forth in Section 10.1.1.
“Change(s)” has the meaning set forth in Section 10.1.1.

“Claim Notice” has the meaning set forth in Section 20.3.1.

“Claims” has the meaning set forth in Section 20.1.

t2)seln
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“Climatic Conditions” means hurricane; fifty (50) year or greater flood and other severe
climatic conditions that are similarly unusual.

“Codes and Standards” means the most recent edition of the codes, standards, and
guidelines applicable to the Work, including those listed in Exhibit A.

“Commercial Operation” will have been achieved when all of the following hiave
oceurred: (i) Mechanical Completion has occurred; (ii) the Work is complete except Punch List
Items; (ii1) all Performance Guarantee Tests have been successfully completed in accordance
with this Agreement, and Contractor has completed making system adjustments identified during
the start-up and testmg process which are necessary to permit the Ghent CCR Transport System
to operate as specified in the Technical Specification; (iv) all Performance Guararitees have been
snnultnmously achieved in a single Performance Guarante¢ Test; (v) all obligations of
Contractor expressly required to have been performed as of the Comimercial Operation Date have
been properly discharged; (vi) the Ghent CCR Transport System and all Units are capable of
being operated in the normal course of business up to individual full unit generating capacity;
(vii) Owner has received from Contractor all Permits (including Permits (other than Owner
Permits) necessary to allow transfer of care, custody, and control of the Ghent CCR Transport
System 1o Owner), all of which shall be valid and in full force and effect; (viii) levels of
Consumables associated with the Ghent CCR Transport System are fully charged; (ix) final
versions of the Operating and Maintenance Manuals approved by Owner have been delivered,
(x) currently marked drawings showing as-built conditions or the As-Built Drawings (current as
of Comimercial Operation) have been delivered; (xi) other submittals required to be submitted
prior to or as of Commercial Operation; (xii) all Special Tools have been delivered to Owner;
and (xiii) Owner has executed the Certificate of Coinimercial Operation.

“Commercial Operation Date” means the date on which Comniercial Operation is
achieved,

“Component” means any and all Systems, subsystems, subassemblies, Equipment,
Materials, spare parts, and every item of whatever nature, including all docuinentation related
thereto, connected with the Work performed or provided by Contractor or its Subcontractors
under this Agreement that is permanently incorporated into the Ghent CCR Transport System,
provided as part of the Work, and retained by Owner following Final Completion.

“Computer Program(s)” means a sequencé of instructions, data, or equations in any
form, and explanations thereof, intended to cause a computér, a control data processor of the like
to performi any kind of operation, which is provided by Contractor or its Subconiractors under

this Agreement,
“Confidential Information” has the meaning set forth in Section 18.1.

“Conneet” means the provision by Contractor of all labor, Materials, Consumables, and
Construction Aids to effect the connection of the Ghent CCR Transport System at the Terminal
Points.

“Construction Aids” means all equipment (including construction equipment),
appatatus, tools, supplies, construction tools, support services, field office equipment, supphes \\
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structures, apparatus, form lumber, protective fencing, and othei goods and items that are
required to construct, clean, commission, or test the Ghent CCR Transport System , but wlich
are not incorporated into the Work and retained by Owher.

“Consumables” means items such as compressed air or gases, chemicals, oils, lubricants,
cleaning materials, demineralized water, valve packing, lamps, light bulbs, gaskets, fuel filters
and comparable items which, by normal industry practices, arc considered consumables and are
leplaced on a regular basis, requited for cleaning, préparing, or completing the Work or are
required for the proper opetation of the Equipment.

“Contract Price” lias the meaning set forth in Section 8.1,

“Contractor” has the meaning set forth in the preamble of this Agreement.
“Contractor Change Notice™ has the meaning set forth in Section 10.2.
"Coufraé:t‘Or Default” has the meaning set forth in Section 24.2.1.
“Contractor Indemnitees” has the meaning set forth in S_ect_ié_n 20.2.
“Contractoi Response” has the meaning set forth in Section 10.1.2,
“Contiactor Taxes” has the meatiing set fotth in Section 8:2.1;

“Contractor’s Representative” mieans the individual designated by Contractor pursuant
to Section 4.6,

“Day” means a calendar day, including Saturdays, Sundays and legal holidays, except
that, in the event that a payment obligafion to be performed under this Agreément falls due on a
calendar day that is 110t a Business Day, the payment obligation shall be deemed due on the next
Business Day thereafter,

“DBE” means Disadvantaged Businéss Enterprise.

“Defect” (and derivative forms thereof, e.g., *Defective”) has the meaniiig set forth in
Section 13.3,

“DeSIgn” (or any derivation thereof) means all design, calculation, and engineering
products or services and the conduct thereof, including all preliminary and detailed design of and
associated with the Work (mcludmg the manner in which the Ghent CCR Tlanspmt System is

integrated iito the Units).
“Design Documents” has the meaning set forth in Section 4.7.
“Dispute” has the meaning specified in Seetion 23.1.
“Effective Date” has the meaning set forth in the first paragraph of this Agreement.
A\
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“Emergency Notification List” means a list of Ovwner personnel, with associated contact
information, that sets forth the individuals to be notified first in the event of an emergency
involving public health or safety, including environmental harm, or material damage to property,

as such list is ameiided by Owner and provided to Contractor from time to time.

“Environmental Action” has the meaning set foith in Section 19.1.1(ii).

“Equipinent” means any product, including without limitation any product or material
supplied by a Glient CCR Transport Equipment Suppliet; that: (i) is to be incorporated into the
Ghent CCR Transport System; (if) is an assembly of operational and/or non-operational patrts,
whether motorized or manually operated; and (iii) requires service conmections, such as wiring,
piping, or other process connections,

“Excusable Events” means the following events to the extent that such event mateiially
and adversely (x) affects the critical path of the Woik, (y) results in an increase in Contrdctor’s
cost of performing the Work, or (z) otherwise materially and adversely affects Confractor’s
performance hereunder:

>
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“Iixhibits” means all 6f the exhibits referenced in this Agreement.

“Existing Facilities” means structures, installations, roadways, walkways, natural
features, and the Units, and auxiliary and support facilities located on the Ghent Generating
Station Site, including all existing facilities used in connection with the generation of electricity;
the transportation, handling or storage of Fuel; ot the transmission of electricity.

“Existing Facility Requirements” has the meaning set forth in Section 4.20.
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“Tinal Completion” will be deemed to have occmred when all of the fdlowing have
occurred in respect of the Work: (i) Commercial Operation has been achieved; (i) all items
identified oii the Punch List have been completed (i) all As-Built Drawings, Information,
Design Documents, Operating and Mainteniance Manuals, submiltals and other documents
required to be delivered to Owner hereunder have been delivered; (iv) all liquidated damages for
which Contractor is liable pursuant to Arficle 7 and other amounts owed by Contractor to Owner
under this Agleemem if any, have been pald to Owner; (v) all Work has been completed other
than Woik and other obligations that require future pelfonnance (e.g., wartaiity Work); and (vi)
Owner has issued the Certificate of Final Completion.

“Final Completion Date” means the date on which Contractor successfully achieves
Fiial Completion.

“Financing” means any form of construction, interim, long-term debt, lease, tax-exempt,
recourse, non-recourse, equity or other form of funding, or 1eﬁnancmg that Owner oi an Affiliate
of Owner obtams, utilizes or attempts to obtain or utilize in connection with such Owner’s

obligations hereunder.

“Iinancing Parties” means any Person that provides Financing, of credit support for
Financing, any trustee(s) acting in connection therewith, and their respective successors and
assigns. '

“Fly Ash Tie-in” means, for each Unit, the Tie-In of the Fly Ash System to that Unit.

“Fly Ash Tie-in Qutage” means, for each Unit, the scheduled outage for Fly Ash Tie-In
fot that Unit, during which time Confractor must complete Tie-in (the tinie and date for such
outage and the period during which Contractor may petform Work is set forth in Exhibit D as
such time and date may be adjusted puisuant to this Agreement).

“Fly Ash Tie-in Start Date” means the date set forth in Exhibit D when Contractor may
commence the Work to achieve Fly Ash Tie-in for each of the Units as such date may be
adjusted pursuant to this Agreement.

“Force Majeure” means any condition, event, or circumstance, inéluding the examples
set forth below, but énly if, and to the extent: (i) such condition, event, or circumstance is not
within the reasonable control of the Party affected; (if) such condition, event or circumstance,
despite the exercise of teasonable diligence, could not be prevented, avoided or removed by such
Party; (iii) such condition, event, or circumstance has a material adverse effect on the ability of
the affected Party to fulfill its obligations under this Agieement; (iv) the affected Party has taken
all reasonable precautions, due care arid reasonable alternative measures in order to avoid the
effect of such condition, event, or circumstance on the affected Party’s ability to fulfill its
obligations under this Agreement and to imitigate the consequences thereof; and (v) such
condition, event, or circumstance is not the result of any failure of such Party to perform any of
its obligations under this Agreement. By way of example, such events, conditions and
circumstances shall include war, tebellion, sabotage, civil strife, insurrection, public disorder,
Climatic Conditions, earthquake, quarantine, acts of terrorism, industry-wide or national strikes,

o
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and Changes in Law. Notwithstanding the foregoing, Force Majeure shall not include the
following &vents, conditions 61 circumstances:

@ late deliveiy of Equipment, Materials, Consumables, or Constriction Aijds
required for the Work whether caused by congestion at a Subcontractor’s
plant or elsewhere, oversold market conditions, inefficiencies,
transporlation delays or other similar circumstances, except where stich
late delivery is caused by a Force Majéure event;

(i)  shortages of supervisors, labor, Equipment, Matetials, Consumables, or
Construction Aids, except where such shortage is caused by a Force
Majeure event;

(ii))  late performance as a consequence of any violation of Applicable Law or
decisions of a Governmeiital Authority related to the conduct of
Contractor’s or any Subcontractor’s businiess, including insolvelicy or any
delay related to the economiic, comimercial oi labor circumstances of
Confractor, any Subcontractor or other business conducted by Contractor
or any Subconfractor;

(iv)  breakdown, loss, or damage to or theft of Equipment, Materials,
Consumables, or Construction Aids except where such breakdown, loss, or
damape is directly due to the occurrence of an independent condition,
eveént, or circumstance described in and meeting tlie conditions of the first
full paragraph of this definition;

(v)  failure of a Party to pay anicunts due and owing under this Agreement;

(vi)  strikes or other labor disturbances affecting Contractor or any of its
Subcontractors, except as expressly set forth in the examples described in
the first full paragraph of this definition and except with respect to strikes
at the Gherit Generating Station that aré not against Contractor or any of
its Subcontractors but which result in Contractor or any of ifs
Subicontractors being physically blocked from access to the Job Site;

(vii) increased costs of the Woik, general economic or industry conditions; or
(viii) weather conditions other than Climatic Conditions.
“Fuel” means coal, fuel oil, or natural gas, as applicable.

“Ghent CCR Transport Equipment Contracts” means the agreements between Owner
and each of the individual Ghent CCR Transport Equipment Supplier as listed on Exhibit
Y.

“Ghent CCR Transport Equipment Supplier” means the equipment provider for one
or more of the following four (4) major equipment packages:
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o TGD Dewatering System

o Pipe Conveyor

o Bottom Ash Dewatering System
o Fly Ash Conveying System.

“Ghent CCR Transport System” ineans the Ghent Coal Combustion Residual
Trangport System as specified in Exhibit A.

“Ghent Generating Station Site” means the site, as more particularly described in
Exhibit S.

“Governmental Authority” means any federal, state, county, regional, city, parish or
local government body, agehcy, authority, branch, department, arbitrator, couif or any
subdivision, instrumentality or agency thereof, having, or claiming, a regulatory interest in, or
jurisdiction over, the Work (or any portion thereof), the Ghent CCR Transport System, the Units,
the Job Site, this Agreement or one or more of the Parties.

“Guaranteed Dust Emissions™ has the meaning assigned in Exhibit G.

“Guaranteed Commercial Operation Date” means—which date
may be adjusted pursuant to the terms and conditions of this Agreement.

“Guaranteed Final Completion Date” means one hundred and eighty-three (183) Days
following the Guaranteed Commercial Operation Date.

“Guaranteed Sound Emissions” lias the meaning assigned in Exhibit G.
“Guarantor” meatis TIC Holdings, Inc.

“Hazardous Substance” means: (i) any chemicals, materials, substances, or wastes
which are now or hereafter defined as or included in the definition of “hazardous substance,”
“hazardous material,” “hazardous waste,” “solid waste,” “toxic substance,” “extremely
hazardous substance,” “polhitant,” “contaminant,” or words of similar import unider any
Applicable Law; (ii) any petroleum, petroleum products (including crude oil of any fraction
thereof), inatural gas, ndtural gas liquids, liquefied natural gas, or synthetic gas useable for fuel
(or mixtures of natural gas and such synthetic gas), or oil and gas exploration or production
waste, polychlorinated biphenyls, asbestos-containing materials, mercury, urea formaldehyde
insulation, radioactivity, and lead-based paints, or any other substance that has been
coitaminated, polluted or made toxic; and (iii) aiy other chemical, material, substances, waste,
or mixture thereof which is prohibited, limited, or regulated pursuant to, or that could reasonably
be expected to give rise to liability under, any Applicable Law.

“Hazardous Substance Management Plan” has the meaning set forth in Section
4.20(vii).




“Hold Point” means an inspection point with respect to which Confractor or its
Subcontractors may not proceed further with respect to the Work uriless and until Owner has
either (i) inspected the applicable Work and authorized Contractor (including its Stubcontractors)
to proceed, or (i) waived such inspection in writing. Hold Points include those points
designated in Exhibit X, and those reasonably designated by Owner from time to time by formal
written notice to Contractor.

“Improvements” means inventions, ideas, designs, concepts, discoveries, techniques,
works, processes, formulas, or modifications (whether or not patentable, copyrightable, or
otherwise protectable as intellectual propérty) conceived, réduced to practice, devéloped or
acquired by any Party during the tetm of this Agreement and related directly to the Ghent CCR
Transport System. Improvements also include modifications and derivative works of any
copyrightable works related to any of the foregoing:

“Indemnified Parties” has the meaning set forth in Section 20.3.1.
“Indenmmnifying Parties” has the meaning set forth in Section 20.3.1.

“Information” means all drawings; documents; manuals; training materials; Computer
Programs; operating, maintenance, and othei guidelines and procedurés; and Design, Design
Docuinents and other data, trade secrets, and information used oi supplied by Contractor,
whether duectly itself or indirectly through Subcontractors, whether paper or electroriic media or
format, in performance of this Agleement which would be reasonably useful or necessary in
Owner’s operation, maintenance, repair, personnel training, modification, or use of the Ghent
CCR Transport Systen.

“Insolvency Event” means, with respect to the Person: (i) the Person’s (1) failure to
generally pay its debts as they become due, (b) admission in writing of its ifiability to pay its
debts as they become due or (¢) making a general assignment for the benefit of creditors; (ii) any
proceeding being instituted by or against the Person seeking: (a) to adjudicate it as bankrupt or
insolvent, (b) liquidation, winding up, ieorganization, arrangement, adjustment, protection, relief
or composition of it or its debts under any Applicable Law relating to bankruptcy, insolvency,
reorganization or relief of debtors or (c) the entry of an order for relief or the appointment of a
receivet, trustee, custodian or other similar official for it or for any substantial part of its property
and, in the case of any such proceeding instituted against the person, either such ploceedmg
remains undismissed for a period of thirty (30) Days or any of the actions sought in such
proceeding occur; or (111_) the Persoin’s taking any action to authorize any of the actions ‘set forth
above in this definition.

“Intellectual Property” means all patents, patent applications; copyrights, trade secrets
and all other intellectual property rights.

“Job Site” means that portion of the Ghent Generating Station Site on which the Ghent
CCR Transport System will be coiistructed, including areas for palkmg, storage, laydown, and
administrative facilities, as more particularly described in Exhibit S hereto.

“Landfill Site” means the proposed location for Ghent Generating Station byproduct
disposal. The location as set forth in Exhibit S.
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“LC” has the meaning set forth in Section 25.23.

“Liabilities” has the nieaning set forth in Section 20.1,

“Lien Indemnitees” has the meaning set forth in Seetion 20.4.
“Liens” has the meaning specified in Seetion 20.4.

“Local Hires” nieans workers hited s a part of Contractor’s direct craft work force
whose primary residences are located within: (i) Carroll County, (ii) the Commonwealth of
Kentucky, or (iii) the Standard Metropolitan Statistical Avea (as defined by the U.S. Census
Bureau) for each of Louisville, Kentucky; Evansville, Indiana; or Cincinnati, Ohio.

“Local Spend” means expenditures with firms whose primary operationis are within:
(i) Carroll County, (ii) the Commonwealth of Kentucky, or (iii) the Standard Metropolitan
Statistical Area (as defined by the U.S. Census Bureau) for each of Louisville, Kentucky;
BEvansville, Indiana; ot Cincinnati, Ohio.

“Major Subcontractor” means a Subcontractor providing labor, Materials and/or

Eiuirmen’c in relation to the Work under this Agreement which has a value —

“Marshaling Requirement” has the meaning set forth in Section 6.3.2.

“Materials” means any products, supplies, bulks, materials, logic, or Computer Programs
thiat are to be incorporated into the Ghent CCR Transport System or the Unit as part of the Work,
whether or not substantially shaped, cut, worked, mixed, finished, refined or otherwise fabricated
or processed, and which are notitems of Equipment or Consumables.

“MBE” means Minority Business Enterprise.

“MBE Spend” means expenditures with MBEs certified by a recognized certification
entity, including National Minority Supplier Development Council (NMSDC and their regional
affiliates), Louisville Metropolitan Sewer District, Louisville Metro Human Relations
Commission, Department of Transportation, Small Business Administtation, and other states’
agencies as approved by Owner.

“Mechanical Completion” means when, with respect to the Work, all of the following
have occurred: (i) ail Equipment and Materials has been furnished and installed in accordance
with Exhibit A and manufacturers’ requirements (and i a imanner that does ot void any
warranty) and the terms of this Agreement and, as appropriate, checked for alignment,
lubrication, rotation, and hydrostatic and pneumatic pressure integrity; (i) Turnover
Acknowledgement of all Systems has been achieved; (iii) all Systems have been installed,
cleaned and statically tested and cold commissioning has been comipleted; (iv) all initial tests
have been completed and all instruments have been calibrated; (v) all Tie-ins have oceurred; (vi)
and the Units as modified by the Ghent CCR Transport System are capable of safe operation;
(vii) the Ghent CCR Transport System has been properly integrated into individual Units
(physically and electronically) (viii) the Ghent CCR Transport System is ready to commence

11 e

o
0

'




comuissioning, testing and integrated operations without the use of temporary equipment or
installations; (ix) an initial Punch List has been established and mutually agreed upon by Owner
and Contractor; (x) the Performance Guarantee Test Procedures have been submitted to and
accepted by Owner; (xi) the training required by Section 4.9 has been completed; and (xii)
Owner has executed the Certificate of Mechanical Completion.

“Milestone Payment Schedule” means the schedule of milestone values as set forth in
Exhibit B, as it may be adjusted in accoidance with this Agreement.

“Modification” means: (i) a written amendment to this Agreement signed by all Parties;
(ii) a Change Ouder; or (iii) an Owner Authorization.

“MSDSs” has the meaning set forth in Section 19.1.2.

“NERC” means the North American Electric Reliability Corporation, a reliability
organization responsible for the oversight of thie regional reliabilily organizations established to
ensure the reliability and stability of the regions.

“NERC Requirements” has the meaning set forth in Seetion 4.39.
“Notice” has the meaning set forth in Section 23.2.1.

“Ovwner™ has the meaning sét forth in the first paragraph of this Agreement.
“Owner Authorization” has the meaning set forth in Section 10.1.4,
“Owner Default” has the meaning set forth in Section 24.3.1.

“Owner Engineér” means a third party engineering firm selected by Ownet.
“Owner Indemnitees” has the meaning set forth in Section 20.,1.

“Owner Permits” ineans Perinits for which Owner is responsible hereunder,
“Owner Representative” has the meaning set foith in Section 5.1.

“Owner Response Period” has the meaniig set forth in Seetion 10.1.3,
“Owrer Review Period” has the meaning set forth in Section 6,2.2.
“Parent Guarantec” means a guarantee in the form set forth in Exhibit F-8.

“Party” or “Parties” meauns either Owner, Contractor or both of them; as the context or
the usage of such term may require:

“Patent Rights” mean any and all forms of patents issued or granted anywhere in the
world arising from or related to the Work, all renewals and extensions thereof, and all
applications for such patents which have not been dbandoned or expired.
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“Peiformance Guarantees” means the Guaranteed transfer rates for materials associated
with the Ghent CCR Transport System, and the Guaranteed Sound Emissions and the Guaranteed
Dust Emissions, all as set forth in Exhibit G,

“Performance Guarantee Test Procediires” means the final detailed procedures for
conducting the Performance Guarantee Tests piepared by Contractor and approved, in writing,
by Owner in accordance with Exhibit G.

“Performance Guarantee Tests” means the Guaranteed transfer rates for materials
associated with the Ghent CCR Transport System and the Sound Emissions Tests, in each case,
to determine whether the Performance Guarantees have been achigved.

“Permits” mean$ any waiver, exemption, variance, franchise, permit, authorization,
approval, identification number, inspection, ceitification, license, clearance or similar order,
filing, registration, application of, froi of to any Govermmental Authority required to be
obtained or maintained to perform the Work (including, for Owner’s occupancy of the Ghent
CCR Transport System or any portion thereof), including those set forth in Exhibit P.

“Person” means any individual, company, corporation, firm, joint venture, partnership,
association, limited liability entity, organization, trust, Goverfimental Authority or similar entity.

“Pre-Existing Hazardous Substance” ineans a Hazardous Substance existing on the
Ghent Generating Station Site as of the Effective Date, which Hazardous Substance is of a nature
or exists in an amount that requires special handling, disposal or remediation under Applicable
Law. Hazardous Substances that are used or useful in the operation of the Existing Facilities that
are labeled and in appropriate containers are not considered Pre-Existing Hazardous Substances
under this Agreemerit.

“Prime Rate” means the per annum (365 or 366 Days, as appropriate) prime rate as
published from time-to-time in the “Money Rates” table of The Wall Street Journal; provided,
however, if more than one such prime rate is pubhshed the average shall be used for purposes of
this Agreement, unless an equivalent bank rate is agieed to by the Parties.

“Professional Standards” iieans those standards and practices used by, and the degree
of skill and judgment exercised by, recognized United States national enginéering and/or
construction firms when performing first class quality services under similar conditions in
connection with performing work related to operating coal-fired generation facilities similar to
the Ghent Generating Station.“Project Requirements” means with respect to the Work or the
Ghent CCR Transport System or any porfion of either or both: (i) Applicable Law; (if) Codes and
Standards; (jii) the piovisions of this Agresment; (iv) the requirements and warranties of
Subcontractors, mcludmg Equipment and Materials Subcontractors; (v) the requirements of
insurers providing insurance pursuant to Article 21; (vi) the Operating and Maintenance
Manuals; and (vii) Professional Standards.

“Project Schedule” means the critical path method project schedule, including key dates
and milestones for completion of the Work established in accordance with and as set forth in
Exhibit D, as such Project Schedule may be adjusted pursuant to this Agreement.
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“Prudent Utility Practices” means the p1acttces methods, materials, supplies,
equipnient, and standards of safety, performance, and service that are commonly apphed in the
electric utility industry in the United States to operate and maintain generating facilities similar
to the Units, including the use of, and adherence to, equipment, practices and methods,
applicable industry codes, standards, and régulations that in the exercise of teasonable judgment
and in light of the facts and circumstaices known at the time the decision was made would be
reasonably expected to acconiplish the desired result while protecting the Ghent CCR Transport
System , the Existing Facilities, the interconnection facilities, individuals, and the environment
from damage, loss or injury. Prudent Utility Practices are not intended to be limited to the

optimum practice or method to the exclusion of all others, but rather to be a spectrum of
possible, but ieasonable practices and methods having due regard for vendor warranty
requirements, Applicable Law, and the operating and maintenance procedures of co-located
generation and associated facilities,

“Punch List” or “Punch List Items” means and refers to a comprehensive list initially
prepared prior to certification of Mechanical (‘ompletlon which may be supplemented thereafter
to identify those minor defects or deficiencies in the Work that require repair, completion,
correction or re-execution, the non-completion of which do not interfere with the occupancy, use,
commercial operation, safety, or reliability of the Ghent CCR Transport System .

“Records” has the meaning set forth in Section 25.11.1.
“Response” hias the meaning set forth in Section 23,2.2.
“Retainage” has the meaning set forth in Section 8:11.
“Retainage Amount” has the meaning set forth in Section 8,11.
“Sales Taxes” has the meaning set forth in Seetion 8.2.1.

- “Scheduled Mechanical Completion Date” means November 16, 2013, which date may
be adjusted pursuant to the terms and conditions of this Agreement.

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

“Special Tools” means tools that are described in the Technical Specification or are
provided by a Subcontractor for the installation, checking, inspection, operation, repair, or
mainténance of Equipment.

“Specialty Supplier” means any Subcontractor that provides Equipment or Materials that
are to be made part of the Work and for which there are no replacements and/or services for all
or any part of such Equipment or Matetials that are readily available from multiple sources other

than that Subcontractor.

“Start-Up” following the commencenient of an outage (of any kind), means the tiime
that the Unit is released to station operatio1is.
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“Subcontractor” means and refers to a Person (at any tier other than Contractor) which
has a contract, agreement or other arrangement to perform a portion of the Work, including the
supply of services, Equipment, Materials, Consumables, and Construction Aids in connection
with the Work.

“Supplier Diversity Policy” lias the meaning set forth in Section 25.23.

‘ “System” means a system or subsysten of the Ghent CCR Transport System set forth in
the plan established pursuant to Section 6.2.

“System Turnover Package” means the collection of enumerated items of Information
including diagnostic equipment tests that comprise a complete description of a System and its
operating requirements in form and siibstance reasonably accéeptable to Owner and established
pursuant to Section 6.2.

“chhiii{:i;l _,Spfécific'ation” means and refers to Exhibit A attached hereto, and
documents specified therein that defing generally the requirements and the conceptual Design,
scope, and purpose of the Ghent CCR Transport System.

“Termin_fi_l Point(sy’ means the points of connection including the interfaces and
terminal points between the Ghent CCR Transport System and the Units specified in the
Technical Specification.

“Tie-in” shall mean when the applicable Ghent CCR Transport System component is
Connected to the applicable terminal points of the Ghent Generating Station; the following are
the list of Tie-ins and when they will be deemed to have occurred:

Bottom Ash System will be deemed to be Tied-in when it is Connected with the Ghent
Generating Station’s bottom ash sluicing system;

Gypsum System will be deemed to be Tied-in when it is Coimected with the Ghent
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 piecipitator for the applicable Unit.

“Tie-in Date” means for each Tie-in, the date on which that Tie-in occurs.
“Turnover Acknowledgment” has the meaning set forth in Section 6.2.2.
“Unit Outage Day” has the meaning set forth in Section 7.1,

“Unit” means one of the four existing coal-fired units operating on the Ghent Generating
Station Site that are commonly identified as Units 1, 2; 3, and 4. Unless the context indicates
otherwise, the term “Units” refers to all four Units.

“Warranty Period” means the period described in Section 13.2, as it may be extended in
accordance with this Agreement.
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“WBE” means Women Business Enterprise.

“WBE Spend” means expenditures with WBEs certified by recognized certification
entity, including Women’s Business Enterprise National Couticil (WBENC and their regional
affiliates), Louisville Metropolitan Sewer District, Louisville Meiro Fuman Relations
Commmission, Deparinient of Transportation, National Women Business Owners Corporation
INWBOC) (affiliate of NAWBQ), and other states’ agencies as approved by Owner.

“Work” means all of the work, services, Equipment, Materials, Consumables, and
Construction Alds to be performed, provided, or installed by Contractor in accordance with this
Agreement, including all Job Site pchazauon Design, reconditioning, progurement,
transpoitation, expediting, construction, raining, start-up, commissioning; testing, clean-up and
waste disposal, and other services or items that are necessary or appropriate to complete the
Ghent CCR Tiansport System, effect Tie-in and Connect the Ghent CCR Transport System

achieve Final Completion aiid fulfill Contractor’s obligations during the Warranty Period in

accordance with this Agreement. Work specifically includes any options exercised by Owier in
accordance with Exhibit T.

1.2 Contract Interpretation. In this Agreement, unless the context otherwise
requires:

) the singular includes the plural and viceé versa;

(if)  reference to any Person includes such Persoi’s successors and assigns, to
the extent that such successors and assigns are permitted by this
Agreenient, and referetice to a Person in a particular capacity excludes
suich Person in dny other capacity;

(i) reference to any agreement (including this Agreement), document,
insurance policy or instrument means such agreement, document or
instrument as amended or modified and i effect from time to time in
accordance with tlie terms thereof;

(iv)  any accounting term used and not otherwise defined in the Agreement has
flie ineaning assigned to such term in accordance with generally accepted
accounting piinciples consistently applied;

(v)  “including” (and “include”) means: (a) including without limiting the
generality of any description preceding such term and (b) with respect to
any description following such term, means “including, without
limitation” or “including, but not limited to™;

(vi) reference to Applicable Law means Applicable Law as amended,
modified, codified or reenacted, in whole or ii part, and in effect from
time to time;

15) (1]

(vil)  when applied to Equipment and Materials or Systems, “furnish” “provide”
or words of similar import means to secure, pay for, deliver to the Job Site
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(or other portions of the Ghent Generating Station Site, as appropriate),
unload, inspect and uncrate, store per manufacturer’s recommendations
and any other services or activities appropriate to that portion of the Work;

when applied to Equipment, Materials, or Systems, “install” or
“installation” or words of siimilar import mean to assemble, place in
position, incorporate, adjust, clean, make fit for use and any other services
or activities appropriate to that portion of the Work;

unless the context specifically requires otherwise, the terms “approval,”
“consent,” “accept,” “acceptaice,” “authorization,” and ternis of similar
import shall be deemed to be followed by the phrase “which shall not be
unreasonably withheld, unreasonably conditioned or unreasonably
delayed”;

the words “shall” and “will” have equal force and effect; the words
4 ;

“herein,” “hereof)” or “hereunder” or similar terms refer to this Agreement

as a whole and not to any specific section or article;

the table of contents and article, section and exhibit titles and similar
headings are inserted for convenience only and are not be used for the
purposes of construing or interpreting this Agreement;

the Work is intended to be a term that encompasses all of the necessary
performance obligations of Contractor. Any listing of types of work such
as “construct,” “erect,” “check” of “align” is not meant to be exclusive in
the context of this Agreement or exclude similar or other services or
activities approptiate to that portion of the Work;

|
woids and abbrevidtions 1ot defined in this Agreement which have well
known technical or design, engineering or construction industry meanings
are used in this Agreement in accordance with such recognized meanings;

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

all dimensions must be specified in the U.S. customary system;

this Agreement and all terms hereunder (including terms related to the
reasonableness of the Ownei’s actions) shall be construed faking into
consideration the Existing Facility Requirements; and

payments under this Agreement which are due must be made exclusively
in United States dollars.
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ARTICLE 2
EFFECTIVENESS
2.1 Tiffectiveness.

2.1.1 Effectiveness. This Agreement shall be effective and the Paities shall be
bound by the conditions applicable to their conduct upon eéxecuition of this Agreement,
Contractor shall commence the Work immediately upon the effectiveness of this
Agteement.

2.1.2  Assignment. Contemporaneously with the execution of this Agreement,
the Parties shall execute assignment agreements in the forms attached hereto as Exhibit
7 under which, effective as of the Effective Date, Owner shall assign to Contractor all of
its right, title, and interest in and to the Ghent CCR Transport Equipment Contracts and
Contractor shall assume all of Owner’s obligations under the Ghent CCR Transport
Equipment Contracts, Owner hereby represents and warrants the following to Contractor,
on and as of the Effective Date, which representations and warranties will survive the
execution of this Agreement:

@) prior to the Effectiv;f: Date, there has been no breach or default of any
provision of Ghent CCR Transport Equipment Confracts for which it is
responsible;

(ii)  prior to the Effective Date, to the best of Owner’s knowledge, there has
been no breach or default of any provision of any of the Ghent CCR
Transport Equipment Contracts by any of the Ghent CCR Transport
Equipment Suppliers;

(ili)  prior to the Effective Date, no aniounts have become due under the terms
of the Ghent CCR Transport Equipmeint Contracts that Owner has not
paid;

(iv)  prior to the Effective Date, it has provided Contractor with a true and
correct copy of the Ghent CCR Transport Equipment Contracts together
with any amendment and any change order to the Ghent CCR Transport
Equipnient Contracts; and

(v)  prior to the Effective Date, it has niot received from the counterparty to the
Ghent CCR Transport Equipment Contracts any letter of credit, parent
company guarantee or other security instrument required to be provided by
such counterparty under the Ghent CCR Transport Equipment Contracts
that has not been assigned to Contractor:

From and after the Effective Date, Owner has no authority to authorize the counterparty
to the Ghent CCR Transport Equipment Contracts to make a cliange to or under the
Ghent CCR Transport Equipinent Contracts. Notwithstanding the foregoing, Contractor
will not amend or otherwise restrict any right granted to “Owner” under the Ghent CCR
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Transport Equipment Contracts and Owner may exercise its rights thereunder, incliding
any required enforcement thereof. Owner shall use reasonable efforts to coordinate the
exercise of its rights with Contractor,

2.2 Commitments Prior to Mobilization.

@ Contractor hereby confirms that as of the execution of this Agreement
there exist no grounds on which a claim by Contractor pursuant to Article
9 or Section 10.2 may be based,;

(i)  Simultaneously with the execution of this Agreement, Contractor shall
deliver the Pareiit Guarante¢ (as applicable) required by Section 25.15;

(iii)  Piior to on-site mobilization, Contractor shall provide to Owner copies of
insurance policies and certificates required to be obtained by Contractor in
accordance with Article 21;

(iv)  Prior to on-site mobilization, Contractor shall confirm through receipt of
notice from Owner that Owner shall have received all Owner Permits, set
forth in Exhibit P, as are necessary to commence consiruction, on terms
and conditions acceptable to Owner, which pefmits, approvals or licenses
have become final and are not subject to rehearing or appeal;

(v)  DPrior to on-site mobilization, Contractor shall deliver the Project Schedule
in no less than a Level 3 Primavera® 5.0 format, with a fully logic-tied
schedule showing engineering, procurement, and construction developed
aid resource-~loaded;

(vi)  Prior to on-site mobilization, Contractor shall provide Owher with all
necessary iiformation from to allow Owner to have submitted all
necessary filings to Governmental Authorities that are required prior to the
conunencement of construction; and

ARTICLE 3
GENERAL PROVISIONS

- 31 Intent of Contract Documents. It is the intent of the Parties that this Agreement
be a lunip-sum, turnkey contract with a fixed Contract Price and Project Schedule which will not
be increased or lengthened, except in accordance with Article 10.

32  Independent Contractor. Contractor will perform and execute the provisions of
this Agreement as an independent contractor fo Owner. Contractor is not and may not act as an
agent of Owner for any purpose or reason whatsoever,

3.3  Subcontracting. Subject to Section 3.4, Contractor may have portions of the
Wotk performed by Subcontractors, including entities related to or affiliated with Contractor;
provided, however, Contractor may not subcontract all or substantially all of the Work. No N

A
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contractual relationship will exist between Ownér and any Subcontractor with respect to the
Work to be performed hereuiides, except plisuant to Seétions 3.5, 3.6 and 13.4.
Notwithstanding whether aiy provision of this Agreement specnﬁmlly refers to Contractor’s
Subcontractors, Contractor will be fully responsible for all acts, omissions, failures of faults of
any Subcontractor as fully as if they were the acts, omissions, failures or faults of Contractor and
will requiré its Subcontractors to provide ot perform their portion of the Woik in a manner
dpplicable to the performance of Contractor’s obligations under this Agreement. If any
Subcontractor fails to perform any portion of the Work as such Work is required to be performed
in accordance with this Agreement, Contractor is responsible therefor and héreby binds itself to
prompily and diligently correct such failure in accordance with this Agleement at no cost or
expense to Ownei. The exercise of the right to subcontract will ot in any way increase the cost,
expense, ot liability of Owner hereunder. Contractor shall Lequne any Subcontractor to perform
its portion of the Work: (i) under Contractor’s supervision and (i) in accordance with the
requirements of this Agreement to the extent applicablé to Subconiractor’s scope of Work.

34  Specified Equipnient Subcontractois. For those items of Equipment specified
in Exhibit E, Contractor will énly use the services of, o procure Equipment from, those
Subcontractors listed under the headings specified in Exhibit . Contractor will be responsible
for the negotiation of the terms and conditions of any purchase orders or subconiracts entered
into with such identified Subcontractors (inclyding cost, perfonmance guarantees and equipment
watrantees), and, subject to Scetion 8.2.4, it will enter into wiilten purchase orders arid/or
subcontracts in its own name directly with such Subcontractors, it being the intent of the Paities
that such Subcontractors will be subcontractors of Contractor arid not of Owner, Operability,
maintainability, reliability, quality, and compatibility with Equipment, Materials, and
Consumables utilized in the Existing Facilities must be material selection factors in Contractor’s
ploculement decisions: Contractor will undertake to iriclude MBES, WBEs, DBEs, and LCs to
the maxifium plactlcable extent on bid lists for portions of the Work. Contractor agrees tha
before submitting specifications for bids to Major Subcontractors it will give Owner a reasonable
oppouumty to comment on such specifications and Owner agrees that if they wish to comment,
Owner will submit such comments within the time period specified for that item in Exhibit X
and if not so specified, within fifteen (15) Business Days after dehvely of the specifications to
Ownei. Notwithstanding Owner’s right to review and comment in accordarice with this Section
3.4, no such review or comment will relieve Contractor or otherwise serve as a defense to
Contractor’s full performance of its obligations hereunder.

3.5  Certain Provisions in Subconiracts. All subcontracts or other arrangements
with a Majm Subcontractor must contain provisions, which Contractor may not waive, release,
modify, or impair: (i) giving Contractor an unrestricted right, without the consent of the
Subcontractor, to assign and thereafter 1eassxgn the relevant subcontract and any or all benefits,
interests, rights and causes of dction arising under it to Owner and/or its designees (and such
assignment right will be assigned as part of such assignment); (ii) complying with the provisions
of Section 20.4; (111) authorizing either Owner or Contractor to enforce guarantees and
warranties; (iv) requiring Subcontractors that will have a presence on the Ghent Generaling
Station Site to comply with the plan provided for in Section 14.1 of this Agreement; (v)
indemmifying Owner on the terms and conditions set forth in Section 20.1; (vi) incorporating
Section 16.3; and (vii) causing Subcontractors of Bquipment or Materials; upon the request of
Owner, to segregate such Equipment or Materials at their fabtication facilities and identify
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Owner’s property as such in a manner acceptable to Owner. As a condition of subcontracting
with a Specialty Supplier, Contractor shall require each Specialty Supplier to sign the LG&E and
KU Services Company standard General Services Agreement for work, equipment, or materials
related to the Ghent CCR Transport System but not part of the Work, Contractor shall notify
Owner wheh it enteis into any subcontract(s) or other arrangemeits with a Major Subcontractor
and shall promptly provide Owner with an electronic copy (redacted as to price) of such
subcontracts and all change orders and amendments thereto. Copies (redacted as to price) of
other subcoitracts shall be available to Owner upon request.

3.6  Assignment of Subcontracts. Contractor shall, if so requested by Owner after
termination of Contractor pursuant to Arficle 24 or the expiration of the Warranty Period as it
may be exterided, assign: (i) any subcontract with a Subconiractor and/or (ii) the benefits of any
remaining Subcontractor warranty to Owner, its Affiliates, or an operator of the Ghent CCR
Transport System, which assignment must not require the consent of the Subcontractor.

3.7  Subcontracts. All subcontracts with Subeontractors shall provide that title will
be transferred in the name of Owner in accordance with Section 22.1. Bach such subconiract
shall liniit recourse exclusively to Contractor, except upon the assignment of such subcontract in
accordance with Section 3.6. Subcontracts shall allow for suspension of all or a portion of the
Work to be performed thereunder and shall be terminable for convenience puisuant to a
termination payment schedule.

3.8  Inclusion; Order of Précedence. The Body of this Agreemerit and the Exhibits
hereto are to be considered complementary and what is required by one will be binding as if
1equhed by all. Contractor has included within the Contract Price the cost to complete the Work
in its entirety and to fulfill its other obligations hereunder. In addition, the Work includes all that
should be properly included and all that would be customarily included within the general scope
and magnitude of the Work in order to achieve the Performance Guarantees. The failure to
spe01ﬁcally list a requirement in one document, once such requirement is specifically listed in
another, does not iinply the inapplicability of sich requirement and Contractor shall provide or
perform, as appropriate, as part of this Agreement all Work or items required to conform to the
Technical Specification, the other Exhibits and the standards herein contained. In the event of a
conflict between the Body of this Agreement and the Exhibits, the Body of this Agieenient
governs. In the event of a conflict in an Exhibit or between or amoing Exhibits, the requirement
most favorable to Owner will take precedence, except as may be otherwise determined by
Owner. Each Modification will take precedence over that part of this Agreement (including, as
applicable, any prior Modification) which it supersedes.

ARTICLE 4
CONTRACTOR’S RESPONSIBILITIES

4.1 The Work.

4.1.1 Performance of the Work. Contractor hereby covenants and agrees that it
shall continuously and diligently provide, perform, install; and complete the Work and its
other obligations hereunder in accordance with Project Requirements and the Project

o
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Schedule. Contractor further covenants and agrees that it shall provide and pay for all
Equipmeit, Materials, Consumables (other thian Corisumables to be provided by Owner
pursuant to Section 5.3), Construction Aids, and other items or services necessary for the
proper execution and completion of the Work, whether temporary or permanent and
whether or not mcoxpmated or to be incorporated into thé Work, including all
installation, construction setvices, Design, drafting and progurement, all administration,
reporting, expediting, inspection, testing, training, scheduling, and coordination; all start-
up, conumissioning and testing services; all labor (skilled and unskilled); all insurance (as
set forth in Exhibit I); Permits and inspections required to be supplied by Contractor
under this Agreement; all tools, imachinery, storage, and transportation and all other
facilities and services necessary to provide and complete the retrofitting of the Unit with
the Ghent CCR Transport System in accordance with Exhibit A and this Agreement, it
being understood that to the extent Exhibit A does not expressly delineate an aspect 6f
the Work, the Parties intend that the Ghent CCR Transport System be designed,
equipped, and integrated into the Unit consistent with Professional Standards. Contractor
shall order, expedite, receive, furnish, handle, inspect, store, maintain and install
Equipment, Materials, and Consumables in accordance with vendor/manufacturer
requirements and, in the absence thereof, in accordance with Professional Standards.
Contractor will perform all managerial, supervisory, and administrative seivices that may
be necessary to ensure the proper and timely completion of all such activities which form
a pait of the Work. As such, Contractor agiees that Contractor shall be ultimately
responsible for the proper and timely completion of the entirety of the Work in
accordance with this Agreement, whether performed by Confractor or by any
Subcontractor.

42  Sufficient Personnel. Contractor shall, at all times during the term of this
Agreement, employ a sufficient number of qualified supervisory personnel, craft persons, and
other persons, so that the Work and the other obligations to be performed by Contractor
hereunder are completed in an efficient, prompt, economical, and professional manner.
Coniractor shall be responsible for all overtime or other plemium time Work, except as expressly
approved by Owner pursuant to Article 10. Without in any way limiting the foregoing, such
peisonnel must include sufficient qualified buyers, indpectors, and expediters necessary to
provide Equipment, Materials, and Conswmnables in a timely manner consistent with the Project
Schedule. Whenever required by Applicable Law, licensed (in the applicable jurisdiction)
professional engineers will perform the Design services required to perform the Work. Other
portions of the Work shall be pelfouned by properly licensed personnel as required by
Apphcable Law and Professional Standards. Conttactor shall also provide all construction and
technical services, supervision, and craft personnel as required for system adjustments during
start-up, commissioning and testing. During start-up, testing or the operation of the Work until
Commercial Operation, Contractor shall niaintain qualified personnel on the Job Site twenty-four
(24) hours a Day to advise Owner’s operators regarding operation and maintenance of the Ghent
CCR Transport System. Design Documents must be stamped by a Kentucky Registered
Professional Engineer as required by Applicable Law.
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4.3 Labor Matters.

4.3.1 Labor Peace. With respect to ifs and its Subcontractors’ employees,
Contractor shall be responsible for labor peace on the Job Site and for maintaining good
labor relations with local labor organizations. Contractor shall at all times exeit its best
efforts and judgment as an experienced contractor to adopt and implement policies and
practices designed to avoid work stoppages, slowdowns, disputes, or strikes when
reasonably possible and practical under the circumstances. Contractor shall advise
Owner promptly, in writing, of any actual, anticipated, or threatened labor dispute that
ight affect the completion of the Work by Contractor or by any of its Subcontractors in
accordance with the Project Schedule.

432 ~ Verification of Employment Eligibility. Contractor shall comply with the
Immigration Reform and Control Act of 1986,

4.4  Discipline and Protection. Contractor shall enforce strict discipline and good
order among Confractor’s employees, Subcontractors’ employees, and any other Persons
carrying out portions of the Work on the Ghent Generating Station Site and provide for the
protection and maintenance of the Work and of all Persons and property related thereto,
Contractor shall at all times take all necessary precautions to prevent any unlawful or disorderly
conduct by or amongst its employees and those employees of Subcontractors and for the
preservation of peace and protection of individuals and property at, or in the vicinity of, the
Ghent Generating Station Site. Contractor shall not permit the employment of unfit individuals
or individuals not skilled in tasks assigned to them. Contractor undérstands that importance of
maintaining good relations with the community in which the Existing Facilities are located and
shall emphasize the importance of good community relations to its employees and other Persons
under its supervision on the Job Site.

4.5  Supérvision. Contractor shall supervise, coordinate, and direct the Work, using
Contractor’s best skill, Judcrment and attention. Confractor is responsible for the conduct of

Persons under its supérvision.

4.6  Contractor’s Key Pérsonnel. Exhibit K contains a list of Contractoi’s key
personnel who will be responsible for supervising the performance of Contractor’s obligations
hereunder. Such list includes the designation of Contractor’s principal representative (the
“Contractor’s Representative”), who will be Contractor’s authorized representative having the
responsibility and authority to direct and manage the Work, administer this Agreement, serve as
Contractor’s primary point of contact from and with Owner and be authorized to make decisions
related to the Work and bind Contractor. Contractor recognizes that a good working relationship
must exist between its key personnel and Owner, Owner has the ught to request replacement of
key persorinel upon reasonable notice after having given Contractor a reasonable opportunity
(not to exceed ten (10) Days) to rectify the situation leading to such request. Upon the expiration
of such period, if Owner remains unsatisfied, Contractor shall promptly effect such replacement.
Any replacement of key personnel will be subject to the prior written approval of Owner.
Contractor’s Representative shall act as Contractor’s liaison with Owner.
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47  Design and Engineering.

471 Design Requirements. As engineer of record, Contractor has full Design
1esponslb111ty foi the pe1fonnance of the Work. Contractor shall engage all supervisors,
engineeis, designers, draftsmen, Subcontractors, and others necessary for the Design of
the Ghent CCR Transport System (including modification of the drawings of Existing
Facilities as appropiiate) and the preparation of all dlawmgs specifications, calculations,
plans, reports and other Design documentation (inchiding all media) for the Work, setting
forth in detail the requirements for the construction of the Ghent CCR Transport System
in accordance with this Agreement (collectively the “Design Documents™). Contractor

shall Design the Ghent CCR Transport System in accordance witli iject Requirements.
During performance of the Work, Contractor shall upload to and maintain the Design
Documents ori a web-based database as and when such Design Documents (or iterations
thereof) are conipleted or revised and Owner shall have unlimited access (including
download capability) to the Design Documents on such web-based database. Contractor
will provide hard-copy Design Document upon request.

472 Reviews and Holds. Design Documents will be available to Owner
electronically in an agreed format and in Hard copy. Owner will be entitled; but siot
obligated, to review and coniiment upon the Design Docuinents and other required
submittals in accordance with Exhibit X piior to Contractor commencing with any
subsequent phase of the Work related fo such Design Documents or submittals,
Contractor shall give die consideration to Owner’s cominents in the final version of the
Design Docuntents or submittals. Design Documents that are required to be certified or
unider seal must bé ceitified or sealed by professional engineers, licensed and gualified to
perform engineering services in the applicable jurisdictions. In no event will any review,
comment, or approval of Owner, or acceptance or acknowledgment of any of the Work,
in any way, relieve Contractor of any of its gualantees of obligations hereunder,
including ifs full responsibility for eirors and omiissions, confirmiig all quantities,
selection of fabrication processes, construction techniques, the accuracy of the
dimensions, details and the quality of its instruments of service prepared in connection
with the Ghent CCR Transport System as well as its responsibility for the quality,
integrity, safety, and timely peiformance of the Work.

4.8  Quality Control. Contractor shall develop, implement and maintdin a quality
assurance plan for the Work which must iriclude: Ghent CCR Transpoit System quality
assurance; inanageiient and control of the Design, engineering, construction, procurénient, and
supply setvices; and management and confrol of Subcontractors and their subcontracts. Such
plan must be designed to meet Project Requirements, include procedures for effective
implementation, and must be submitted to Owner within thirty (3 0) Days of the Effective Date
for Owner’s review and approval. Contractor shall dihgenﬂy revise the plan ‘as necessary to
obtain Owner’s approval. Contractor shall also require Major Subcontractors to establish,
implement, and maintain comparable quality control and safety programs with respect to their
respective portions of the Work. Compliance with the quality assurance plan will not relieve

Contractor of any duty, obligation or responsibility under this Agréement,
\
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4.9  Training. Contractor shall develop and implement a program to adequately
instruct and train personnel made available by Owner in accordance with the provisions of
Exhibit U. Notwithstanding any other provision of this Agreement, training matetials do not
constitute Confidential Information. Contractor grants Owner the right to record all training
sessions and replay or otherwise provide such recordings for retraining or training of others.
Contractor shall provide technical assistance to Owner’s operating personnel in connection with
the development of training procedures.

4.10 Certain Contractor-Provided Items. Contractor shall provide and pay for all
utilities and associated fees (not provided or paid for by Owner pursuant to Section 5.3) required
prior to Commercial Operation, incliding telephone service, Internet service, water,
Consumables, sanitary facilities, power, and waste and sewage disposal, including sanitary
sewage, and wastewater disposal. Contractor’s responsibility for payment shall include all
rental, consultation, removal, usage; and other costs or feés. Contractor shall provide its own
information technology and telecommunications, cable, of satellite communications. Contractor
shall be responsible for providing a first {ill of all Consumables as well as refills and
replacements during the period prior to Comumercial Operation. Contractor shall “top off”
Consumables, as appropriate, promptly after Performance Guarantee Tests that occur prior to or
as a condition of Cominercial Operation. Cantractor shall use its best efforts to use the same
products for Consurnables that are uséd by Owner in the Existing Facilities.

4,11 Equipment and Materials Subcontractor Presence. Contractor shall be
responsible for notifying and paying for any Equipment Subcontractor representative that it
deems necessary to be present: (1) at any of the training sessions; (ii) for erection supervision;
(iii) for commissioning; or (iv) during the Performance Guarantee Tests.

4,12  Current Records; As-Built Drawings, Contractor (and its Subcontractors) shall
maintain in good order at the Job Site at least one (1) record copy of the Design Docuients,
marked currently to recoid changes made during construction, a copy of this Agreement and
Modifications thereto, one record copy of approved shop drawings, product dates, samples and

other submittals required by Contractor, all of which will be available to Owner for inspection
and use at all times. Prior to and as a condition of Final Completion, the As-Built Drawings shall
be delivered by Contractor to Owner, as well as a set of reproducible record drawings (in native
and other formats requested by Owner) showing all changes made during construction to the
Design Documents and to the drawings of the Existing Facilities. From and aftei Contractor’s
mobilization to the Job Site, Contractor shall prepare and display for Owner’s benefit on the Job
Site a visual depiction, in a storyboard format reasonably acceptable to Owner, of the Work to be
performed during the current month and the following month.

4,13 Transportation Costs, Contractor shall arrange and pay for all transportation,
freight, storage, and transfer costs (including duties and similar charges) of every kind and nature
in connection with the Work.

4.14  Operating and Maintenance Manuals. Contractor shall prepare and provide to
Owner the Operating and Maintenance Manuals in accordance with the requirements of Exhibit

V.
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4,15 Control of Work. Consistent with the terms of this Agreement, Contractor shall
be responsible for all Design and construction means, methods, techniques, sequences,
procedures, quality assurance, and quality control programs in connection with the pérformaiice
of the Work.

4.16 Emer gency Response, Contractor is responsible for developing an emergency
response plan for use in cornection with emergency situations that may occur on the Ghent
Generating Station Site and arise out of its performance of (or failure to perform) the Work, If
such an emergency situation occurs, Contractor may not rely on the services of emergency
response teams of Owner and shall put its emergency response plan into effect and take such
other actions as aré hecessary to stabilize and ameliorate the situation. Iminediately upon the
occuirence of an emeigency endangering public health or safety, includinig environmental harm,
or material damags to property, Contractor shall: (i) implement its emergency response plan; (ii)
without limifing its other reporting obligations hereunder, immediately orally notify wan
individual on the Emergency Notification List; and (iii) cooperate with Owner by providing
information, documeritation, and reports as may be appiopriate such that both Paities can (a)
fulfill all reporting obligations required by Applicable Law and (b) implement procedures
appropriate 10 avoiding a repetition of such occurrence. '

417 Local Conditions. Information on the Ghent Generating Station Site, Job Site and
for all Units furnished by Owner in speciﬁcations drawings or otherwise is made without
representation or W’umn’cy of any nature by Owner, is not guaranteéd by Owner, and is furnished
solely for the converience of the Contiactor. Contractor represénts that it lias taken steps
necessary to examine and ascertain the nature and location of all conditions relevant to the Work
and its surroundings which a prudent contractor should have examined or ascertained upon
reasonable investigation, and that it has investigated and Satisfied itself as to the general and
local conditions that can affect the Job Site, the Ghent Generating Station Site, the pérforniance
of the Work, or tlie construction and operation of the Ghent CCR Transport System, including:
(i) conditions bearing upon access, egress, transportation, waste, and water disposal, handling,
laydown, parking, and storage; (ii) the availability, nature, and conditions of labor, water, electric
power, the Internet, other utilities, and roads; (iii) uncertainties of weather or other physwal
conditions at the Job Site, the Ghent Generating Station Site aiid the proximate area; (iv) the
character of Construction Aids, Equipment and Materials of other facilities needed preliminary
to and during the performance of the Work; (v) the condition of the Existing Facilities; and (vi)
the proximity of the Existing Facilities, local residences and businesses. Contractor has
conducted a transportation survey to assess the circumstances affecting delivery of Equipment,
Materials, Consumables, and Construction Aids to the Job Site. Contractor acknowledges that
craft and other individuals that are to be present on the Ghent Generating Station Site for the
performance of all or any portion of the Work will be required to park at a remote location on the
Ghent Generating Station Site. Contractor shall provide transportation within the Ghent
Generating Station Site for such individuals as necessaiy. Confractor assumes the risk of such
conditions and the conditions of the Job Site and other portions of the Ghent Generating Station
Site on which Work is 1o be performed as moie particularly described in Section 4.18. Any
failure by Contractor to take the actions described in this Section 4.17 or Section 4.18 will not

relieve Contractor from responsibility for estimating propetly the difficulty, time anid cost of

successfully performing the Work, or for proceeding to successfully perform the Work, without
additional expense to Owner, Contractor shall only be entitled to adjustments to Contract Price
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and Schedule to the extent provided with respect to Excusable Events and Contract Changes as
provided in Articles 9 and 10.

4,18 Job Site Conditions. Contractor has inspected the Job Site, the other portions of
the Ghent Generating Station Site on which Work is to occur, the Existing Facilities and
surrounding locations, has had an opportunity to couduct such tests as it mdy desire, and has
reviewed information provided by or on behalf of Owner, copies of which are attached hereto in
Exhibits S and Q, relating to both the surface and subsurface conditions, to the extent it deems
necessary for its purposes, and is familiar with the conditions thereof related to the performance
of the Work. Contractor is aware of the karstic character of Ghent Generating Station Site and
the Job Site. Contractor further understands the scope of construction activity that is and will be
undertaken on the Ghent Generating Station Site during the term of this Agreement and has
taken the inherent constraints associated therewith into account in the Project Schedule,
Information provided to Confractor concerning the Job Site, other portions of the Ghent
Generating Station Site, the Existing Facilities or surrounding areas, including thé information
provided in Exhibit S and Q, specifications; Design documentation ot otherwise is made
without representation or warranty of any kind or nature. Such information is not warranted by
Owner to be accurate, complete, or otherwise suitable or sufficient for Contractor’s purposes and
is provided solely as a convenience to Contractor. Any reliance thereon by Contractor is at ifs
sole risk. Geotechnical, topogiaphical, geological, seismic, hydrographical, hydrological, or
other niatural physical conditions related to the Ghent Generating Station Site or the Job Site,
including conditions relating to foundation Design or construction, Job Site preparation, Design,
construction or any other portion of the Work will neither be deemed nor constitute the basis of
an Excusable Event except to the extent actual subsurface conditions are encotintered by
Contractor that deviate from the information or desciiptions of the Ghent Generating Station Site
or Job Site provided by Owner in Exhibit S and Q, the observations of Contractor, or the results
of any investigation, test result, or information and conditions reasonably inferable therefrom.
Notwithstanding the foregoing, the discovery of Pre-Existing Hazardous Substances at the J ob
Site will be handled as provided in Artiele 19. .

4,19 Witnessing and Inspection Rights. Owner and its employees, agents,
representatives, and invitees are heéreby granted access by Contractor to the Work (including the
Design Documents) at all times so as to enable them to witness and inspect the Work, including
inspection at the point of fabrication, sub-assembly, preparation for shipment or elsewhere.
Contractor shall cooperate with Owner in scheduling visits to Subcontractor factories or sub-
assembly locations for such Persons for purposes of inspecting the Work. Owner has the right to
reject any portion of the Work that does not comply with Project Requirements. Contractor shall
also afford Owner with the opportunity to witness the events set forth in Exhibit A , Exhibit X
(Submittals Reviews and Hold Points), and such other events as to which Owner gives
Contractor notice. Contractor shall provide written riotice to Owner of all events Owner is
entitled to witness pursuant to the terms of its agreements with Major Subcontractors promptly
upon execution of such agreements. Contractor shall provide Owner with reasonable notice (but
not less than fifteen (15) Days in each instance) of the schedule of the occurrence of all such
events and with reasonable advance notice of any rescheduling of all such events. Confractor
shall cause such events to appear on the Project Schedule. N

N
2

27




420 Use of Site. Contractor will have access to the Job Site as provided in
Section 5.5.1. Access to other poitions of the Ghent Generating Station Site on which Work is
to be performed, wiil be on an as-heeded basis as requested by Contractor sfficiently in advance
of such needs to allow Owner to schedule such activities without adversely impacting the
operations of any of the Existing Facilities. Contractor shall be entitled to utilize the internal
roadways of the Ghent Generating Station Site as indicated in Exhibit 8. Such use is not
exclusive and must not interfere with the ongoing operations of the Existing Tacilities or other
construction activities affecting Existing Facilities othet than the Unit. Any use of such
roadways that could result in such interference shall be subject to the prior written approval of
Owner, The Existing Facility is a baseload generating station serving the needs of ratepayers and
other customers and supporting the electrical transmission grid. It is critical that the operation of
the Existing Facility not be interfered with oi otherwise impaired or put at risk except to the
extent absolutely necessary for the performance of the Work (the preceding two sentences
outline the “Existing Facility Requirements”) . Even if such interference, impairment or risk is
absolutely necessary, Confractor shall be required to coordinate ifs apphmblc activities with
Owner so that Owner can act to anticipate difficulties that may thereby drise (and Contractor
shall comply with Owners reasoniable instruction such as requiring such activities take place at
such times and in such a manneér so as to reduce the impact and/or risk). Contractor shall confine
its operations at the Job Site to areas permitted by Applicable Law and this Agreement and, with
1espect to the Existing Facilities or other areas of the Ghent Generating Station Site where Work
is to be performed, the reasonable instructions of Owner. Notwithstanding anything in this
Agreement to the contrary, Contractor may not interfere with the conduct of the E\lstmg
Facilities (including deliveries thereto) or any business operating adjacent to or in close
proximity to the Job Site or the Ghent Generating Station Site, except to the extent necessary to
perform the Work. Contractor shall coordinate the performance of the Work with the
requirements and business operations of the Existing Facilities and construction activities related
thereto. Contractor shall prepare a Job Site coordination plan to be delivered to Owner no later
than fifteen (15) Days prior to Contractor’s mobilization to the Job Site, settiig forth the
procedures aid guidelines to be implemented by Contractor, its Subcontractors, and Owner to
maximize site coordination and minimize the likelihood of interference and any adverse effect
therefrom on the operations of the Existing Facilities. Owner will be entitled to review and
comnient on such plan and any such comments shall be incotporated into the final version of
such plan. Contractor shall also implerient and enforce rules necessary foi safe, efficient, and
proper prosecution of the Work. At a minimum, Contractor, its Subcontractors, and their
respective employees and invitees shall be subject to and shall strictly comply with the health,
safety, and envirormental protection procedures and regulations established by Owner, including
the procedures and regulations set forth in Exhibit H, as they may be reasonably changed from
time to time in the sole discretion of Owner. Failure to strictly comply with the requirements of
Exhibit H shall be grounds for removal from the Job Site, the Ghent Generating Station Site or
the Existing Facilities, at the sole discretion of Owner, and any adverse consequence thereof
shall be borne by Contractor. In addition, Contractor shall:

() use, and shall cause all Subcontractors and their respective employees to
use, only such gate(s) for access to the Job Site, as identified in Exhibit S,
except as otherwise designated by Owner. All Equipment, Materials,
Consumables, and Construction Aids must be received, stored and routed,
and all waste and demolition debris shall be routed and stockpiled in strict \\\
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accordance with the Job Site coordination plan prepared by Contractor and
approved by Owner, as described above;

be responsible for the security of the Work and the Job Site until
Commercial Operation, it being acknowledged by Contractci that neither
Contractor nor its Subcontractors are entitled to rely on any security
measures ot procedures in place at the Ghent Generating Station Site for
the protection of individuals or property;

at least fifteen (15) Days prior to Coniractor”’s mobilization to the Job Site,
Contractor shall develop and provide to Owner a temporary facilities plan.
Within fifteen (15) Days of its receipt of the plan, Owner will provide its
comments to Contractor. Contractor shall incorporate Owiei’s comments
into a final version of such plan and revise the plan, as necessary, and
issue the final version within fifteen (15) Days of receipt of Owner’s
comments. Thereafter, Contractor shall implement the provisions of the
plan, confine temporary structures, machinery, and other propeity of
Contractor (and its Subcontractors), and the storage of Equipment,
Materidls, Consumables, and Construction Aids to the laydown or other
areas more specifically identified in Exhibit S, or otherwise provided in
the plan, permitted by Applicable Law, by this Agreement and by Owner,
Temporary structures shall be neat in appearance, must hot constitute a
fire or any other safety hazard and must be properly maintained;

obtain approval from the Owner Representative prior to performing any
Work on the Ghent Generating Station Site that is not wholly within the
Job Site, Contractor understands that it must consult with the Ownér
Representative to assure that operation of the Existing Facilities will not
be interrupted by the Work to be petformed and that decisions made by
the Owner Represeiitative hereunder will be based upon the operating and
inaintenance requirements of the Existing Facilities. Contractor further
understands that certain activities associated with the Work will require
advance notice or approval of Owner, including submission and approval
of forms completed by Contractor. The forms to be submitted by
Contractor are set forth in Exhibit F-7 and must be completed and
submiitted to the Owner Representative a reasonable time prior to the time
Contractor needs to conduét the subject activity;

except as expressly permitted with the prior written consent of Owner, not
deliver any Equipment and Materials or perform any Work that would be
considered “heavy construction” except during the hours of 6 am. to 7
p.m. Business Days. Contractor will not schedule deliveries during hours
that school bus transportation is scheduled to utilize roads in the general
vicinity of the Ghent Generating Station Site. Compliance with ail
applicable sound regulations or restrictions imposed by Applicable Law to
which the construction activity is subject shall be stiictly followed by

Contractor; \ /)9\\ \)\
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(vi)  atleast fifteen (15) Days prior to Contractor’s mobilization to the Job Site,
Contractor shall plowde to Owner a construction environmental control
plan in connection with the Work for the puipose of properly managmg
the sediment control, erosion, fugitive dust, storm water runoff, noise, and
other adverse environmental impacts of construction, all in conformance
with the Project Requirements. Within fifteen (15) Business Days of
receipt of the plan, Owner shall provide comments to Contractor and
Contractor shall incorporate Owner’s comments into the final version of
such plan. Thereafter, Contractor shall implement the provisions of the
plan;

(vii)  within sixty (60) Days of Coritractor’s inobilization to the Job Site (but in
any case at least fifteen (15) Days prior to bringing any Hazardous
Substances onto the Job Site), Contractor shall provide to Owner a
Hazardous Substances management plan (“Hazardous Substances
Management Plan™) that it will vigilantly implement during peiformance
of the Work on any portion of the Ghent Generating Station Site. Such
plan, at a niinimum, must 111001p01atc the Ghent Generating Station
policies and procedures and require Confractor to cooperate and
coordinate with Owner. Within fifteen (15) Business D’tys of recéipt of
the plan, Owner shall provide comments to Contractor and Coritractor
shall incorporate Owner’s comments into the final version of such plan.
Thereafter, Contractor shall implemetit the provisions of the plan;

421 Compliance With Applicable Law. Contractor shall comply, and shall cause its
Subcontractors to comply, with Applicable Law in effect from time to time relating to the Work,
and shall give all applicable notices pertaining thereto. Contractor shall enisure that the Ghent
CCR Transport System, as designed, engineered, and constructed, complies and, when fully
integrated into the Unit and operated in accordance with Prudent Utility Practices, will be
capable of complying with Applicable Law, except with regard to any emissions or noise
limitations, as to which Contractor’s sole 6bligation shall be to comply with the Performance
Guarantees set forth in Exhibit G.

4,22  Permits and Approvals. Contractor shall secure and pay for any and all Permits
necessary for the proper éxecution and completion of the Work, except Owner Permits.
Contréctor shall maintain and comply with all Permits and monitor and keep accurate records of
the status of all Permits. Permits obtained by Contractor shall be maintained on the Job Site and
copies shall be available to Owner on request.

423 Periodic Reports & Mectings.

4.23.1 Monthly Status Report: Within ten (10) Days after the end of each
calendar month after the Effective Date, Contractor shall prepare and submit to Owner a
status report, covering the previous calendar month, that will be prepared in a maner,
level of detail, and format acceptable to Owner and that must include: (i) a detailed
description of the progress of the Work, including a critical path chart illustrating the
progress which has been made together with a comparison against the Project Schedule;
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(ii) a statement of any significant issues and trends, including Change Orders that remain
wresolved and Contractor’s recommendations for resolution of the same; (iii) an updated
report as to Contractor’s adherence to the Project Schedule; (iv) a summary of any
significant events that are scheduled or expected to occur in cofmection with the Ghent
CCR Transport System during the following thirty (30) Days; (v) a report on safety
program performance and results for the previous month, including statistics, lost tinie
accidents, OSHA recordables and near misses, as well as root ¢anses and corrective
actions; (vi) the morithly report required pursuant to Section 25.24.3, and (vii) suclhi
additional information reasonably requested by Owner. Contractor shall also comply
with the requirements of Exhibit M.

4,232 Attendance and Patticipation. Until Final Completion, Contractor shall
attend and participate in meetings on a daily, weekly, and monthly basis between
Contractor and Owner for the purpose of discussing the status of the Work and
anticipating and resolving problems, Such meetings may also include other Persons at
the invitation of Owner, such as consultants of Owner; provided such Persons execute
reagonable and customary agreements to maintain Work-related information on a
confidential basis, Other Persons shall be permitted to attend with the prior consent of
Owner. Cotitractor shall prepare and distribute notes of monthly meetings. Publication
or distiibution of notes of sych meetings shall nieither constitute a riotice pursuant {o
Section 25.5 for any purpose under this Agreement nor a pernitted basis to assert claims
under this Agreement, No implication whatsoever shall be drawn as consequence of a
failure by any Party to comment upon or object to meeting notes prepared or distributed
by the other Party.

424 Signage. Contractor shall not display, install, erect, or maintain any advertising
or other signage at the Ghent Generating Station Site without Owner’s prior written approval,
except as may be required by Applicable Law.

4.25 Spare Parts. Contractor shall provide and properly store and maintain in strict
accordance with manufacturer’s requirements all spare parts, including start-up and
commissioning spare parts prior to Comumercial Operation, in accordance with Project
Requirements. Spare parts must be equivalent or better to and interchangeable with the original
parts they are intended to replace. Such spare parts must be of the same material, of identical
manufacture, and must present the same properties as the corresponding parts of the Equipment
(except to the extent upgraded by the manufacturer thereof). Spare parts must be properly
treated and packed for prolonged storage, considering Job Site ambient conditions. All boxes
and packing must be labeled, marked and numbered for identification and a detailed packing list
shall be provided by Contractor. Spare parts are to be delivered to storage locations specified by
Owner. Contractor shall implement all necessary precautions for proper storage. Contractor
shall provide spare parts information in a manner fully compatible for downloading into the
spare parts monitoring software maintained by Owner. Contractor shall give Owner the right to
putchase, at no more than Contractor’s out-of-pocket cost, any surplus items on the Job Site
upon Final Completion. Contractor shall be entitled to use any spare parts that are acquired by
Owner and are then available on the Job Site; provided that Contractor shall place an order to
replace the spare parts it uses immediately and any such parts shall be replaced DDP Job Site
(Incoterms 2000) as soon as possible at Contractor’s expense. Contractor must provide to Owner
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a list of strategic and other spare parts that Contractor and its Subcontractors recommend be
purchased to maintain reliable Ghent CCR Transport System operations. The spare parts list
shall identify the price of each such part (which shall be valid for no less than twelve (12)
months), the OEM and other vendors, the OEM’s ")alt name and the OEM’s pait numbe

tional spare paits reques wner that are . ot mcluded in the
Technical Specification. The actual cost of such spare parts will be charged to Owner.
Contractor will cooperate with Owner to determine the best pricing for obtaining spare parts.

426 Interference with Traffic. Contractor shall carry out the Work so as not to
damage or inteifere with access to, use, or occupation of, public or private roads, footpaths; or
other properties, whether in the possession of Qwner or of any other Person. Contractor shall
communicate with, and ascertain the requirements of, all Governmental Authorities in relation fo
access to and egress from the Ghent Generating Station Site (and the Job Site) and shall comply
with those requirements, Contractor shall be deemed to have satisfied itself as to and shall be
fully responsible for the routiig for deliveries of Equipment, Materials, Consuniables, and
Construction Aids, including delivery of heavy, large, or oversize loads to the Ghent Generating
Station Site or the Job Site, as appropriate.

427 Supplies and Facilities. Contractor shall make available on the Job Site (i) an
adequate supply of potable water and (ii) sanitary facilities, for the benefit of those working on
the Job Site.

428 Cutting and Patching. Contractor shall be responsiblg for all cutting, tepairing,
fitting, or patching which is requiied to complete or repair the Work or to make its parts fit
together properly. It is the intent of this Agreement that all areas requiring cutting, fitting,
repairing, or patching will be restored ta a completely finished equivalent-to-new condition.

429  Cleaning Up. Contractor shall, at all times during the terni of tliis Agreement,
keep the Job Site, other poitions of the Ghent Generating Station Site and surrounding streets
(whether public or private), properties, watetways, sidewalks, and other areas free from
accumulations of waste materials, rubbish, dirt, debiis and other garbage, liquid and non-liquid
materials whether spilled, dropped, left behind, discharged, blown out; or leaked during
performance of the Work. Contractor shall maintain its working, storage, laydown, and parking
areas in a clean and non-hazardous condition, and shall employ adequate dust control measures.
Contractor must provide adequate tire washing facilities for trucks leaving the Job Site.
Contractor shall propeily maintain Equiptent and Systems containing any Hazardous
Substances., Contractor shall repair (if necessary) roads and other infrastructure (internal, public
or private) on or in the vicinity of the Job Site and the Ghent Generating Station Site that are
adversely affected by Contractor (and its Subcon‘uaclms) and their employees, agent and
represeritatives’ construction activities or traffic related to the Work, as needed. Hazardous
Substances, including chemicals used by Contractor or its Subcontractors, must be properly
handled and must be properly disposed of off the Ghent Generating Station Site. Prior to Final
Completion with respect to the entire Job Site (including laydown, parking, and construction
areas) Contractor shall remove all tools, trailers, surplus, waste materials, and rubbish, and shall
clean all glass (inside and out), remove all paint spots and other smears, stains or scuff marks,
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clean all plumbing and lighting fixtures, wash all concrete, tile, and finished floors, and
otherwise leave the Job Site and the Ghent Generating Station Site where Work was performed
neat and clean. If Contractor fails to take the actions required by this Section 4.29, Owner may
do so (or cause it to be done) and the cost thereof will be charged to Contractor.

4.30 Waste Disposal. Contractor is responsible for disposal of all wastes genérated by
it or its Subcontractors during the performance of the Work, including Hazardous Substances,
waste water, sanitary wastes, demolition debris, construction debris, spoil, surplus excavation
material, office wastes, and wastes related to preparation, commissioning, testing, and start-up of
Systems or Eqmpment All such wastes must be handled, stored, or disposed of in accordance
with Applicable Law in a suitable off-site location, All costs related to such waste disposal are
the responsibility of Contractor.

431 Water Control, Contractor shall carty out all dewatering, storm water control
drainage, pumping, and disposal required to keep the Work dry during performance of the Work.
Contractor shall not: (i) place Hazardous Substances (including site soils or water that may be
contaniinated), waste materials, trash, or rubbish; or (ii) discharge contaminated water, into any
area that will pollute a natuial stream or body of water. No discharge of contaminated water may
be permitted to cause soil contamination (whether documented or undocumented) in violation of
any Applicable Law.

432 Permit Assistance. Contractor, at its expense, will reasonably assist and support
Owner’s efforts to obtain Owner Permits, or to otherwise satisfy the conditions thereof. By way
of example, such assistance includes providing customary information and documentation, and
Design data. Contractor shall provide all drawings, documents and other information; stamped
as appropriate, that are necessary for Owner to properly and timely complete aud defend all
Permit-related hearings and actions.

433 Deliveries by Truck. Contractor shall provide Owner with reasonable advance
notice of any delivery of Equipment or Materials that is to arrive: (i) by truck and is oversized or
is extraordinary in any other material way or (if) by rail.

434  Artifacts and Otheir Valuable Items. If Contractor should discover any artifact,
fossil or other items of historical, religious, monetary, geological, archeological or other value, if
shall immediately cease Work in the immediate vicinity thereof, notify Owner and take
reasonable actions to preserve and protect such items from damage ot theft. All such items are
the property of Owner and Owner shall provide Contractor with direction on how to proceed.

435 Release. Except to the extent expressly provided otherwise in this Agreement: (i)
Coiitractor is responsible for making all investigations and determinations necessary or desirable
for it to enter into this Agreement, (ii) Contractor hereby releases Owner from any and all
liability in any way arising out of any information, document, statement or report related to the
Existing Facilities, the Job Site or the Ghent Generating Station Site, and (iii) Contractor
expressly disclaims any right to any Change Order or other adjustment of the terms of this
Agreement based on its reliance on information, actions or omissions or Owner with respect to
any information, document, statement or report related to the Existing Facilities, the Job Site or

the Ghent Generating Station Site provided by Owner.
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436 (“‘oveung No portion of the Woik (mcludmg foundations) may be covered or
otherwise bs made iiiaccessible for inspection without (i) conducting (and passing) any fest or
inspection required pursuant to this Agreement and (ii) allowing Owner to inspect such Work if a
hold point has been established in relation to such Work as 1equned by Exhibit X. Ifany Work
is covered or made inaccessible for inspection in violation of the previous gentence, Contractor
shall tncover (or make accessible) such Work and pay the costs iesulting theleﬁom, including
récovery or reinstallation costs. There will be no adjustment to the Project Schedule in
connection therewith. If a portion of the Work has been covered or made inaccessible for
inspection that Owner has not specifically requested to observe, Owner may request to see stich
Work and Contractor shall uncéver it or make it accessible for inspection. If such Work is in
accordance with this Agreement, costs resulting therefrom, including recovering or reinstallation
costs, will be borie by Owner, and, if applicable, the Project Schedule will be equitably adjusted.
If such Woik is not in accordance with this Agreement, Contractor shall pay all such costs and
will not be permitted any adjustment to the Project Schedule.

437 Administrativé Facilities. Contractor shall provide adequate furnished office
facilities for Ownet®s personnel in Contractor’s officés in Lenexa, Kansas during the Design and
procurement phase of the Work. Contractor shall piovide temporary office facilities for itself
and the Ghent CCR Transport Equipment Supplier on the Ghent Generating Station Site. Such
facilities, together with office equipment, sanitary facilities, arid cothmunications sei vices 4te to
be provided in accordance with the Technical Specification.

4.38 No First of a Kiid, Without Owner’s consent, Equipient will niot include
profotype equipineit; ineaning any’ equipment or ¢omponent thereof that is at that stage in the
evolutionary developmental process whete the design, functionality, environmental suitability,
material composition, scale, reliability, maintainability, and other operational characteristics of
the equipment or any component thereof has not been substantiated by at least two (2) full
operating years of coiiinercial experience.




ARTICLE 5

OWNER RIGHTS, DUTIES & OBLIGATIONS

51 XKey Personnel. Owner shall designate, from time to time, one or mote
iidividuals who will act on Owner’s behalf, in connection with the Work, together with the
scope of their authority. Among sich designees there must be appointed a principal
representative of Owner (the “Owner Representative”), who will be Owner’s authorized
representative, and who will receive and initiate all communications from and with Contractor

and who will be authorized to render decisions related to the Work and bind Owner. })\\\
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5.2 Owner’s Review. Owner will be entitled to review, cominent on, evaluate, or
approve the Design Docuinents and other submittals as provided in Exhibit X. Contractor shall
consider Owner’s comments in good faith, provided, however, Owner will not have any
responsibility or liability for the accuracy or completeness of such documents, for any défects,
deficiencies, or inadequacies therein or for any failure of such documents to comply with the
requirements set forth in this Agreement, the regponsibility for all of the foregoing matters being
the sole obligation of Contractor. Contractor shall advise Owner in writing of the disposition of
each of the comments.

53  Owner-Provided Items. Owiier, at its expense, shall provide: (i) a location for
Contractor to connect to and obtain constiuction power. Itetns to be provided by Owner prior to
Comniercial Operation, including items necessay for start-up, are specifically identified, limited
in quantity, and scheduled as set forth in Exhibit O. Additional quantities shall be made
available by Owner, subject to availability, at Contractor’s expense.

54  Right to Apply Monies. Qwner shall have the right to deduct from any furids os
monies due or to become due to Contractor (or draw on the Retainage) any amounts actdily due
to Owner from Contractor as a result of any losses, expenses, damages, obligations, oi liabilities
for which Contractor is responsible pursuant to the terms and provisions of this Agreement.

5.5  Access and Inspection.

5.5.1 Access.to Site. Ownei shall provide reasonable nori-exclusive access to
the Job Site (as shown in Exhibit § ), other por tions of the Ghent Generating Station Site,
and the Existing Facilities on which Work is to be performed to Contractor and its
Subcontiactors, subject to Applicable Law, applicable Ghent Generating Station Site
regulations, and the terms of this Agreement.

5.5.2 No Relief. No inspection or review of, or failure to inspect or review, the
Work or any portion thereof by Owner or any otlier Person on behalf of Owner will
relieve Contractor of its obligation to properly execute and complete the Work,
Inspection by Owner will not be deemed to be supervision or direction by Owner, and is
only for the purpose of attempting to confirm for Owner’s purposes that the Work
conforms to the requirements of this: Agreément. '

5.6  Owner Permits, Owner is iesponsible for obtaining Owner Permits.

57 Right to Carry Ouf the Work. If Contractor defaults under this Agreement or
neglects to carry out the Work in accoidance with this Agreement and fails within a seven (7)
Day period after receipt of written notice from Owner to take steps to commence and continue
curing such default or neglect with diligence and promptness, Owner, without prejudice to any
other rights or remedies Owner may have tirder this Agreement, including declaring Contractor
in default, and with or without terminating this Agreement, may coirect such deficiencies at
Contractor’s expense (including Owner’s internal, general, and administrative expenses) and
Owner shall have the right to: (i) deduct an amount equal to the amounts incurred by Owner in so
doing from amounts due or to become due to Contractor; (ii) draw such amounts on the
Retainage; and/or (iii) obtain reimbursement of such amounts from Contractor.
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5.8  Rights Not Limited. The rights and remedies provided in this Article § are in
addition to, and not in limitation of, any other rights of remedies otherwise available to Owner
under this Agreement.

59  Operating Personnel. At such time as Contractor has achieved Mechanical
Completion (except for the Tie-ins), it may commeice tlie Tie-ins (in the order designated in
Atrticle 6). Upon the first Tie-in, the commissioning of the Ghent CCR Transport System shall
commence and shall continue until commissioning is completed after the final Tie-in. Owner
shall operate the Units (as improved by the Ghent CCR Transport System) from and after
Mechanical Completxon with its normal complement of personnel. Contractor shall communicate
with supervisory personnel identified by Owner to convey any directions with which it wants
Owner to comply with respect to the operation of the Ghent CCR Transport System during
commissioning, hot testing, and the Performance Guarantes Tests. Owner shall undertake to
opetate Ghent CCR Transport Systéin in accordance with such ditections to the extent such
directions are consistent with Good Utility Practices and comply with Applicable Law. If
Contractor directs Owner’s operation of the Ghent CCR Transport System and such direction is
responsible for damage to any of the Units or the Ghent CCR Transport System, Contractor
shall: (i) reimburse Owner on demand for correction of such damage within any of the Units
(subject to Section 12,3 as to damage to the Units and as to those portions of the Ghent CCR
Transport System to which care, custody, aid contral and risk of loss has passed to Owner); (ii)
correct damage within the Ghent CCR Transport System (subject to Section 12.3 as to damage to
those portions of the Ghent CCR Transport System to which care, custody and control and risk
of loss has not passed to Owner); and (iii) pay liquidated damages for each Unit Outage Day in
accordance with Section 7.1, Contiactor undeistands that each of the Units is a critical
generating resource for Owner and consequently Contractor will exert maximum efforts to give
directions that are consistent with Owner’s requirement to maximize Unit operations on an
unrestricted basis. If Contractor desires or needs to have additional technical personnel and/or
special monitoring or measuring equipment for any tests, then Contractor shall furnish such
peisonnel or equipment at 1o cost to Owwner.

510 System Needs. Each of the Units is a critical genierating resource for Owner and
must be continually available for full opelatlon including after each Tie-in commences
(excluding, with respect to the Fly Ash Tie-in for each Unit, duiing the scheduled time for the
Fly Ash Tie-in Outage for that Unit) but prior to Conmlelcml Operation. Thus, Contractor shall
plan and implement its Work in such a fashion to ensure that the Units can be so continually
operated and will prepare (and, if necessary, implement) contingency arrangements so that the
Units can be so operated and the CCR from the Units can be properly transported to their
permanent disposal location on the Ghent Generating Station Site.

‘ 511 Contractor’s Personnel. Owner has the fight 1o object to any representative or
Person employed or engaged by Coniractor that engages in misconduct, is believed by Owner to
lack competence for the tasks assigned, or is negligent while on the Job Site or the Ghent
Generating Station Site. Contractor shall remove such Person from the Job Site or the Ghent
Generating Station Site, as applicable upon receipt of Owner’s notice. Any cost for replacement
Persons will be at Contractor’s expense. The rights of Owner under this Section 5.11 are in
addition to the rights of Ovmei with respect to the personnel pursuant to Section 4.6.
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ARTICLE 6
PROJECT SCHEDULE

6.1 Commencement, Contractor shall immediately commence performance of the
Work in its entitety in accordance with the requirements of this Agreement and contintiously and
diligently fuifill its obligations under this Agreemént.

d written turnover and start-up plan to Owne1 for 1ts review and comment. Such plan
must include: a complete listing of the Systems along with a scheduled turnover date for each
siich System and a schedule of documents to be included in the System Turnover Package that
will accompany the System being turned over, Each System Turnover Package must be properly
completed and include sufficient checkout and operation information to clearly indicate that the
System has been completely checked out, including: instrumentation checkout and calibration
data sheets, hydrostatic test reports, factory test reports, chemical cleaning and lubrication
records, non-destructive testing records, operating manuals, marked-up P&IDs reflecting as-built
conditions, aind electrical test data sheets, 111cludmg megget test reports and vendor field repotts.
The data provided in each System Tumov ; md compatlble for
insertion into Owner’s hold card system. S Bt cvicw such plan
and provide written comments to Contractor, Contractor will promptly address such cominents
and resubmit the plan until such time as Owner approves the plan. Owner and Confractor will
mutually agree on the final turnover and start-up plan piiof 16 its implementation. Thereafter,
Contractor’s turnover of Systems will be accomplished as follows:

6.2.1 Ready for Turnover. When Contractor deems that it has achieved
completion of construction of a System or, in the case of any System that is a
modification, expansmn or improvement of a portion of the Unit, completion of stch
modlﬂoatmn, expansion, or improvemerit, in accordance with this Agreement, including
static integrity tests, alignment, electrical continuity tests, lubrication, and demonstration
of readiness for opeiation as appropriate (but exclusive of Punch List Items, final vendor
reports, manuals, and other information not necessary for start-up), Contractor shall
notify the Owner Representative, in writing, that the System is ready for turtiover to
Owner, which notice must be accompanied by the applicable System Turnover Package
meeting the réquiremerits of this Agreeitierit.

6.2.2 Turnover Acknowledgment. Owner willa
turnover in writing (“Turnover Acknowledginent”) § = :
Owner Representative of notification from Contractor (the “Owner Review Per md

- unless Owner reasonably believes that: (i) the System Turnover Package does not comply

with the requitements of this Agreement or (i) the Systeni: (a) contains deﬁmenctes,”

defects, or non-conformities that preclude safe testing, safe commissioning, or safe
operation; (b) has not been prepared, flushed, or cleaned as necessary or appropriate; (c)
requires Work that has not been completed and which does not constitute a Punch List
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Item; or (d) materially differs fiom the System required under this Agreement. Owner
and Contractor must develop a Punch List and endeavor to ensure that the Punch List
contains all deficiericies and incomplete items of Work with respect to the System
submitted for Turnover Acknowledgment. Notwithstanding the foregoing, if the turnover
of a System by Contractor is not made in accordance with the agreed upon turnover
Project Schedule and as a result Owner is unable to accept or reject such System within
the Owner Review Period, Owner and Contractor will mutually agree upon a reasonable
extension of the Owner Review Period for the affected Systems, which extension will
reflect the nature of the affected System, Turnover Acknowledgment and the provision
of operating personnel neither constitutes acceptance of any System, Owner’s acceptance
of care, custody, or control of such System, nor any transfer of control to Owner,
including responsibility for commissioning, start-up, festing, operations, or maintenance.

6.2.3 Deficiencies. If Owner reasonably believes that any of the circumstancés
set forth in clauses (i) and (ii) of Section 6.2.2 exist with respect to a System submitted
for Turnover Acknowledgiment, Qwner will so notify Contractor in writing during the
Owner Review Period, stating the deficiencies noticed or the incomplete items of Work,
as applicable. When Contractor deems it has remedied such deficiencies or completed
such items of Work, as applicable, Contractor will then again notify Owner
Répiesenitative as provided in Section 6.2.1. This procedure will be repeated until Owner
issues the Turnover Acknowledgment for such Systeni. Nothing contained herein will
prevent Owner from identifying any Defects, deficiencies, incomplete Work, or Punch
List Items if discovered after Turnover Acknowledgment of any System.

6.3  Tie-in and Mechanical Completion.

6.3.1 Sequence. Contractor shall not commence making any Tie-ini until (i) the
entire Ghent CCR Tlansport System has achieved Mechanical Completion and is ready to
commence commissioning (except for Work required to be performed as part of the Tie-
ins), (ii) Contractor has given Owner a certificate to that effect, and (iii) Owner has
signed a certificate that Tie-ins may commence. Contractor will then perform the Tie-ins
in the following sequence: (i) Bottom Ash System (which Tie<in will be performed
without a Unit outage), (i) Gypsum System (which. Tie-in will be performed without a
Unit outage), and (iii) the four Fly Ash Unit subsystems during the respective Unit Fly
Ash Tie-in Outages for such Tie-ins.

6.3.1 Achievement. Contractor shall achieve each of the Fly Ash Tie-Ins prior
to the scheduled end of the applicable Fly Ash Tie-in Outage.

6.32 Tie-in. If timely completion of the Marshalling Requirement by
Contractor for & Tie-in is in jeopardy in the reasonable judgment of Contractor or Owner,
Contractor shall promptly prepare and implement, in good faith, a detailed recovery plan
such that the pelfonnance of the Work can progress in accordance with the Project
Schedule. Owner is obligated to issue a Certificate of T]e-m
receipt of Contractor’s notice of the completion of a Tie-in if Contiactor has satisfied the
requirements of Tie-in; provided, however, that if such ceitificate is given, the Tie-in
completion date shall relate back to the date of submission of Contractor’s notice of
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completion for which the certificate is given. If Contractor fails o complete a Fly Ash
Tie-in within the Fly Ash Tie-iii Outage and the affected Unit cannot be placed in service
and operate as a consequence of Contractor’s failure to complete thie Tie-in, liquidated
damages will be assessed against Contractor, which liquidated damages will be calculated
as if they had been incurred under Seetion 7.1, for sach Day, or part thereof (without
proration), from and after the fiist Day following the Fly Ash Tie-in Outage wntil the Day
that the Fly Ash Tie-in has been completed. Contractor’s Tie-in Work must, howevet, be
coordinated with the Work to be performed by Owner during such outage. If Contractor
1equucs additional time to complete the Tie-in Work and requires that the Unit be out of
service in order to complete such Tie-ii Work, at Contractor’s request, Owner will
schedule the required number of Days for Contractor to complete the Work and
Contractor will be assessed liquidated damages for each such Day, as if such liquidated
damages were incurred under Section 7.1, Contractor may not commence Work to
accomplish Tie-in unless its workforces, its Subcontractots’ workforces, Equipment,
Materials, Consuniables, anid Coristruetion Aids necéssary for the pezfmmance of such
Work, have been fully marshaled and are present at the Job Site prior to the
commencement of the outage during which such Work will be performed (the
“Marshaling Requirement”). Contractor will withdraw from the Unit so as not to delay
Stait-up as planned by Owner. Contractor is obligated to achieve the Tie-in
notwithstanding the occurreince of an event of Forcé Majeure (other than an event of
Force Majeure occurring after it has met the Marshaling Requirement) and without
adjustment of the terms of this Agireement on account thereof. Contractor recognizes that
the date of the scheduled Fly Ash Tie-<in Outage is not subject to change except in
Owner’s sole discretion.

6.3.3 Mechanical Completion. If timely achievement of Mechanical
Completion is in jeopatdy in the reasonable judgment of Contractor or Owner or if it is
not timely achieved, Contractor shall promptly prepare and implement, in good faith, a
detailed recovery plan and accelerate the Work such that the her fmmanceof ’thecnk
can progress in accordance with the Project Schedule. ERE SRR | o ftcr
receipt by Owner of written notice from Contractor certl ymg that Confractor has
satisfied the requirements for Mechanical Completioh (bther than issuance of the
Certificate therefore by Owner), Owner shall determine whether the applicable
requirements have been achieved and shall either issne the Certificate of Mechanical
Completion or give notice to Contractor in writing of Defects in the Work (other than
Punch List Items), of which Owner then has knowlede Ownel is obhatcd to issue the
Certificate of Mechanical Completion [ R § i Contractor has
satisfied the requiremerts of Mechanical

Tt I than issuance of the
Certificate therefor by Owner). Upon receipt of a wntten notlce of the reasons why
Contractor has not achieved Mechanical Completion from Ownér, Contractor shall
promptly perform corrective measures to eliminate any Defects or deficiencies in the
Work and shall thereafter provide another written notice to OWnel contammc the
anhcﬂble ce1t1ﬁcanonset f01lh above., Owner shall, : .

| IR L | and affer each subsequent wrilten nol icc asmay
1eqr, Tetermine whether the applicable requirements have been achieved and either
issue the Certificate of- Mechamcal Completion ot advise Contractor of any Defects or
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deficiencies (other than Punch List JItems) remaining in the Work that prevent
achievement of Mechanical Completion.

6.4  Project Schedule Update. Without altering, revising, or otherwise chariging the
scheduled Tie-in Dates, the Scheéduled Mechanical Completion Date, tlie Guaranteed
Commercial Operation Date, or the Guaranteed Final Completiont Date, Contiactor shall subniit,
on a monthly basis, with the monthly status report submitted pursvant to Section 4.23(i),
electronic and updated hard copy of a total project 111teg1ated Project Schedule, including critical
path activities interconnected by schedule logistics, in Level 3 Primavera® 5.0 format (fully
logic-tied and resource loaded) and nieeting the requirements set forth in Exhibit F-4, to Owner
for Owner’s review and comment. All extensions of the Project Scheduile to which Contractor is
entitled shall be determined by the impact of the delay giving rise to the change in Project
Schedule on the critical path. The difference or “margin” between the planned date for
Commercial Operation and the Guaranteed Commercial Operation Date belongs to Contractor.
Contractor shall “own the float” to the extent of retaining its right to finish early.

6.5  Performance Testing.

6.5.1 Performance Guarantee Tests. At such time as Mechanical Completion
and all Tie-ins have been achieved and Contractor believes that the Ghent CCR Transport
System is ready for the performance of the Performance Guarantee Tests, Contractor
shall so notify Owner in writing of the daté 6n which it desires to have the Performance
Guarantee Tests conducted

Confractor will be entitled to reschedule comimencement
of the Performance Guarantee Tests

6.5.2 Performance Guarantee Tests. Performance Guarantee Tests shall be
scheduled with due regard for minimizing the operating expenses of and maximizing
revenues to be detived from Unit operations during such tests. The Performance
Guarantee Tésts must be conducted by a third patty contractor as required by Exhibit G
and passed simultaneously while the Units, as improved by the Ghent CCR Transport
System, are in compliance with the terms of this Agreement and producing CCR at or
near their maximum rates (the Performance Tests will utilize additional CCR held in the
Existing Facility and/or stored in the Glient CCR Transport System to achieve the design
limits for the Ghent CCR Transport System as set forth in this Agreement). Such tests
must be conducted: (i) in the presence of Owner; (i) in accordance with Section 5.9,
Section 6.5.4 and Artiele 11; and (jii) in accordance with the requirements of Exhibit G
and the Performance Guarantee Test Procedures.

6.5.3 Equipment. No auxiliary, standby, or temporaty Equipment may be used
during the perfornianice of the Performance Guarantee Tests, unless otherwise approved
in writing by Owrier. All Equipment and Systems of the Ghent CCR Transport System

must be operational.

6.5.4 Testing. Coniractor’s directions issued to Owner pursuant to Section 5,9
must be consistent with Prudent Utility Practices and Applicable Law, ineluding
operation of all Systems and Equipment within the manufactureis’ specifications,

o
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recommendations, and warranty requirements, without over-stressing or ovei-
pressurizing any such systems, Test techmicians collectifig data and plowdmg other
testing-related services may not operate any Equipment during any Pelfomlance
Guarantee Test.

6.5.5 Retesting. If Contractor fails to suecessfully perform any of the
Peiformance Guardiitee Tests, the defects, deficiencies, and other conditions which so
prévent pelfounmg such tests successfully must be immediatély thereafter corrected or
remedied in accoidance with Section 12.1. Upon completion of such corrective or
remedial actions, Contlactm may the Pe formance Guarantee Tests to be re-
performed RIS ' : ‘ ior written notice to Owner;
provided, that if Cohtradtor ¢commiplétes such coriect remedial actions promptly after
the end of the falled PSlfOlln’lllCG -Gumantee Tests Contractor may request a re-
performance of RS o Inotice to Owner and Owner
shall not umcasonably deny such  request (e g Ownel may deny the request if Owner’s
relevant personnel and advisors cannot reasonably be available to observe the testing
through the projected conclusion of the fe-per formance) so long as Contractor establishes
to Owner’s reasonable satisfaction that Contractor has successfully determined the
defects, deficiencies, and other conditions which prevented performing such tests
successfully and has completed the necessary corrective or remedial actions. The
Perfoimance Guarantee Tests will be repeated until the Performance Guarantee Tests
have been successfully conducted by Contractor but will i1 no way excuse Contractor
from the timely achievement of the Guaranteed Commiercial Operatioii Date. The results
of all inspections and tests will be provided to Owner together with gross and reduced
data and other information reasonably requested by Owner. The Performance Guarantee
Tests will be conducted in accordance with this Section 6.5, Section §.9, aid Exhibit G
for the purpose of demonstrating the achievement of Commercial Operation or Final
Completion, as the case may be.

6.5.6 Excused Delays. If the Performance Guarantee Tests (or retest) cannot
comtience as of the date established pursuant to this Seetion 6.5 (or if the Performance
Tests or retest are interrupted) because Owner cannot operate the Units at the capacity
réquired for the Performance Tests (unless such inability is caused by the Work, the
Contractor or a Subcontractor) (a “Unit Defate or Outage Delay™), then the Guaranteed
Commercial Operation Date will be extended by one day for each day until the end of the
Unit Derate or Outage Delay. If after Mechanical Completion in connection with the
Performance Guarantee Tests (or retest) Contractor requires and requests an outage
pursuant to (i) of thie last sentence of Section 6. 11 and Owner delays providing such
outage beyond a reasonable period of time, thei the Guaranteed Commercial Operation
Date will be extended by one day for each day of sucli delay.

6.6  Re-Setting of Ghent CCR Transport System . During those periods after
Commercial Operation, Contractor shall perform whatever Work is necessary, including re-
sefting of Equipment and repairs of damage or modifications caused by testing, to return the
Ghent CCR Transport System or ielevarit portion thereof to the normal opelatmg control settings
and configurations; provided, however, Contractor is not entitled to require that the Unit be
taken out of service or operate on a restricted basis. AN
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6.7  Commercial Operation. Contractor shall successfully achieve Commercial
Opelahon on or before the Guaranteed Commercial Operation Date. At such time as Contractor,
in good faith, believes that it has completed the requirements necessary for the achievement of
Commeicial Opelatmn, including the passage of the Peérformance Guarantee Tests required
therefor, it shall give wr itten notice of its belief to Owner. Such notice shall be accompanied by a
yreliminary Performance Guarantee Test report as soon as reasonably practicable but in no event
or as
sooi thereafter as such reports are first available to Contractor) providing a summary of the
Performance Guaranteé Tests on which it is based and including all raw data taken during such
Performance Guaraiitee Tests. A final Peirformance Guarantee Test report must be delivered to
Owner and such report will
otherwise be 111 accord: , . Contractor shall include surficient results of testing
in the preliminary Performance Guarantee Test feport to allow Owier to reasonably determine
that there is a high probability that the final Performance Guarantee Test results will confirm that

the applicable conditions of Commercial Operation have been achieved. As soon as practicable,
but in any event “aﬁet receipt of notice by Owner, Owner shall
either issue the Certificate of Cominercial Operation or reject Contractor’s notice, in which case
it shall state its reasons for rejéction. Such procedure shall be repeated until Contractor submits
a fotice demonstrating that it has Tulfilled the tequirements necessary 1o achieve Commercial
Operation. Owner is obligated to issue the Certificate Commercial Operation
petiod set forth above if Contractor has satisfied the requirements of Commercia
peration. 1t such certificate is given, the actual date of Comumercial Operation shall relate back
to the date Cortractor submitted its written notice of achieveinent of Coinmercial Operation to
Owner for which the certificate is given.

6.8 - Passession and Control. On Conunercial Operation, Owner shall take and
thereafter be responsible for the care, custody, control, operation, and maintenance of the Ghent
CCR Transport System, Following transfer of possession and control of the Ghent CCR
Transport System to Owner, Contractor (and ifs Subcontractors) will have reasonable access to
the Ghent CCR Transport System to complete any Work still remaining to be pe1f01med
hereunder; provided, however, Contractor, Subcontractors and Owner will be 1equned to
complete any and all Work 1equ11ed to achieve Commercial Operation or Final Completion in a
manner consistent with the operational requirements of the Units (as improved by the Ghent
CCR Transport System ) as directed by Owner. In no event will Owner be required to take any
of the Units out of service or otherwise adversely affect any of the Units’ operations, except as
set forth in this Section 6.8.

6.9  Final Completion. Contractor shall successfully perform all of the Work and
obligations (except obligations requiring future performance, e.g., warranty obligations) and
shall achieve Final Completion on or before the Guaranteed Final Completion Date. At such
time ag Contractor, i1 good faith, believes that the requitemeiits of Final Completion have been
met, Contractor shall give notice to Owner, together with reasonable substantiating
documentation thereof, including all gross and reduced data from Performance Guarantee Tests
conducted by Contractor. Final laboratory results are not required to be provided with such
notice. H of such notice from Contractor, Owner will
determine whether the requiremeits of Final Completion have been achieved, subject to
confirmation by reference to the final laboratory results. If Owner agrees with Contractor’s N
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niotice, upon recejabaf s < that confirm that Final Completion has been
achieved, Owne1 e fof the later of receipt of Contractor’s notice or
such final Iabmatmy results, shall issue the Certificate of Final Comple’non If, however, Owner
believes that Final Completion has ot been achieved, Owner shall give notice to Contractor to
that effect, with teasons for such belief] v S i period, and, upon
receipt of such notice from Qwiier, Contractor shal promptly ta e cotrective aclioii to fulfill the
requirements of Final Completion. Contractor shall thereafter provite another notice to Owner
when it believes that Final Completion has been achieved and the above-described procedures
will be repeated until l“mal Com lenon is aolueved Owner is obligated to issue the Certificate
of Final Completion S S - BB 100 receipt of Contractor’s notice if Contractor
has satisfied the 1equuements of hinal jomp etlon Nothing in this Section 6.9 shall relieve
Contractor of its obligation to achieve Final Completion by the Guaranteed Final Completion

Date.

6.10 Maintenance Qutage. Owner will inform Contractor as soon as practical if a
maintenance outage is scheduled for the Unit. With Owner’s permission, Contractor may use the
peiiod established by Owner for such maintenance outage to perform Woik, including Tie-in.
Ownet may change the schedule for commencement of a maintenance outage without notice. If
Contractor causes Owner to extend a maintenance outage beyond the scheduled duration, then
each Day of such extension will constitute a Unit Outage Day and Contractor shall compensate
Owner for any suich extension at the rate established for liquidated dainageés pursuant to Section
7.1.

6.11  Confractor Requested Outage. In addition to an outage scheduled as part of the
Tie-in Work, Contractor may request permission to perforin Work during a forced outage of the
Unit. If the Unit experiences a forced outage, Contractor may give Notice that it wishes to use a
portion of such forced outage to perform Work. Owner; to the extent practicable, will specify
the dates, times, ard restrictions on Contractor’s access to the Unit for the performance of such
Work. Contractor may also request access to Existing Facilities off the Job Site at other times.
Such 1tei,tlest for access at other times shall be made in writing and provide

Owner may in its sole discretion grant such requested additional access to the

Existing Facilities. Owner will specify in twriting the dates, times,

¢ aates and times during which Contractor will have such access. If (i) Contractor’s request for
additional outage time cannot be accommodated during a scheduled or forced outage 4nd the
Unit must be taken out of service of operated on a restricted basis or (ii) Contractor fails to
properly withdraw from the outage on schedule aud thereby causes a delay in Start-Up, as
applicable, then liquidated damages pursuant to Section 7.1 will apply.
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Contragtor’s access prior to providing such access to Confractor. Not Iatelw
_to the start of any such additional outage, Owner has the additional 11gnt 10 change
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ARTICLE 7

LIQUIDATED DAMAGES & LIABILITY
LIMITATIONS

7.1  Unit Outage Day Liquidated Damages. The Parties agree that it would be
extremely difficult and impracticable under the presently known and anticipated facts and
circumstances to ascertain and fix the actual damages that Owner would incur should Contractor
fail to achieve a Fly Ash Tie-inn during the applicable Fly Ash Tie<in Outage or, duriig the
performance of the Work, cause a Unit to remain (or be taken or forced) out of service or operate
on a restricted basis for all or a portion of a Day {each a “Unit Outage Day,” for example, if two
Units are forced out of service for all of one Day, that would constitute two Unit Outage Days).
Accmdmgly the Parties heleby agree that if Contiactor fails to commence and complete the Tie-
in during a Fly Ash Tie-in Outage, éxterids an outage as set forth in Section 5.9, or otherwise is
liable for liquidated damages pursuant to this Section 7.1, including as set forth in Section 6.10,
Section 6.11, Section 7.3 or this Section 7.1, then Connaotoz shall pay Owner, as Ownet’s sole
and exclusive remedy and Contragtor’s sole and exclusive liability for such failure, as liquidated
damages, and not as a penalty, for each
whole Unit Outage Day (pro rated for partial Unit Qutage Days and for operations on a restricted
basig), Contractor shall not be liable for liquidated damages under this Se¢tion 7.1 to the extent
that any applicable Unit Qutage Day (or portion thereof) results from Owner’s failure to exercise
commercially reasonable efforts (but not including the performance of any Woik to be
performed by Contractor) in accordance with Prudent Utility Practices (i) to return the applicable
Unit to service as soon as practicable and (ii) to maintain it in service,

7.2 Commercial Opération Delay; Liquidated Damages. The Parties agiee that it
would be extremely difficult and impracticable under the presently known and anticipated facts
and circumstances to ascertain and fix the actual damages that Owner would incur should
Contractor fail to achieve Commercial Operation by the Guaranteed Commniercial Operation
Date. Accordingly, the Parties hereby agree that if Contractor fails to dchieve Commercial
Operation by the Guar anteed Commercial Operation Date, then Contractor shall pay to Owner,
as Owner’s sole and exclusive remedy and Contractor’s sole and exclusive liability for such
delay, as liquidated damages, and not as a penalty,
(pro rated for partial Days) hat
Cominercial Operation is delayed beyond the Guarantesd Commercial Operation Date, and il
for each whole Day (pro rated for partial Days) thereafter
until Commiercial Operation is achieved. It is agreed by the Parties that the liquidated damages
set forth in this Section 7.2 relate solely to Contractor’s failure to achieve Commercial Operation
by the Guaranteed Commercial Operation Date.

73  Work Scheduling and Liquidated Damages. Contractor acknowledges that
time is of the essence in this Agreement and that Owner intends to place the Work in commercial
service on or prior to the Guaranteed Commercial Operation Date. Accordingly, upon
achievement of Commercial Operation, Contractor shall be required to complete any and all
Work required to achieve Final Completion, in a mannei consistent with the operational
tequirements of the Units as directed by Owner. Contractor is not entitled to require Owner to
take any of the Units (or all or any portion of the Ghent CCR Transport System) out of service or
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otherwise adversely affect any of the Unit operations. Accordingly, Contractor shall schedule
and coordinate with Owner any Work, mcludmg performance testing, required to achieve Final
Completion to avoid adverse nnpacts on Owner’s ability to Oper ate any of the Units. If the Units
or any portion thereof must remain or be taken cut of service or the nature of the Work to be
peiformed will otherwise prevent Owner from operatinig any of the Units as it requires, Owner
must first agree to fake the Units out of service or to permit such Work to be performed and
Contractor shall be required to pay to Owner, as liquidated damages, the sum established in
Section 7.1 for cach Day of poition thereof for which any of the Units femain or are taken out of
service or operated on a restticted basis after the Guaranteed Commercial Operation Date. If the
Ghent CCR Transport System or any portion thereof must remain or be taken out of service or
the nature of the Work to be performed will otherwise prevent Owiier from operating any portion
of the Ghent CCR Transpott Systern as it quunes Owner inust firgt agree to take the portion of
the Ghent CCR Tiansport System out of service or to penmt such Work t6 be pezfmmec and
Contractor shall be required to plan and iiplement its Work in such a fashion to ensure that the
Units can be continually operated on an unrestricted basis and will prepare (and, if necessary,

nnplement) contingency arrangements so that the Units can be so operated and the CCR fiom the
Units can be properly transported fo their permanent disposal location on the Ghent Generating

Station Site.

74  Paynient. The liquidated damages s‘peciﬁed in this Agreement are due and
payable by Contractor to Qwner on the fitst Business Day of the month following the month in
which they were incurred.

7.5  Consequential Damages. Neither Owner nor Conftractor (or any Subcoiitractor)
will be liable for any consequertial, special, incidental, or indirect damages, sustained by the
other Party or any of sucli other Party’s respective parents or Affiliates.

7.6 Limitations of Liability.

7.6.1 Liquidated Damages Limit. Contractor’s maximum agglegate hablhty f01
llqmdated camages ausmg under this Agreement will in no event [ RS R

7.6.2 Overall Limit. Contractor’s overall cumulative liability for damages to
~Qwner arising under or in relation to this Agreement will in no event exceed an amount
R e R (of the Confract Price; provided, however, such

limitation of liability shall not apply to, and no credit shall be issued against such
limitations for:

@ Contractor’s indemnity obligations as set forth in Sections 8.8.2 and 22.2
and Articles 16 and 20 (provided, that for Article 20, only third party
claims shall not apply to such limitation); and

(i)  Claims which arise or result from fraudulent acts, violations of Applicable
Law, gross negligence or willful misconduct of Contractor, its
Subcontractors or others for whom Coniractor is responsible.

i o
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(iii) any cost or expense arising from Contractor’s failure to achieve
Mechanical Completion.

ARTICLE 8
CONTRACTOR’S COMPENSATION

8.1 Contract Price. Owner shall pay Contractor for the due, proper, and complete
performance of the Work as required hereunder and for the due peiformance of all other
obligations and duties imposed uponn Contractor pursuant to this Agreement

m stibject to (i) a reduction by the aggregate amounts, if
any, paid by the Owner under the Ghent CCR Equipment Conltracts, (if) adjustments in the event
of any options exer cised by Owier in accordance with Exhibit T, and (iii) other additions and
deductions by Cliange Order as provided in this Agreemerit (the “Contract Pr ice”). Contiactor
shall réceive the Contract Price as full compensation for the performance of the Work and its
other obligations liereunder whether or not Contractor has properly estimated or anticipated the
costs required to fully pexform its obligations under this Agreement. The Parties agree that as of
the Effective Date, Owner will have made progress payments to the Ghent CCR Transport
Equipment Suppliers under the Ghent CCR Transport Equipment Contracts, which amounts,
upon Owner’s assignment of the Ghent CCR Transport Equipment Contracts to Contractor; will
have been made for the benefit of Contractor. Accordingly, notwithstanding anything to the
contrary herein, Owner shall be entitled to deduct the aggregate amount of its payments to the
Ghent CCR Transport Equipment Suppliers under the Ghent CCR Transport Equipment
Contracts from the first amounts due and owing to the Contractor hereunder.

8.2 Taxes.

8.2.1 Tax Cooperation and Information. Contractor shall pay all payroll and
other related employment compensation taxes for Contractor’s employees; federal, state
and other taxes that may be assessed on Contractor’s net income, net worth, license,
privilege, or gross receipts (other than taxes that are designated as sales or use taies)
arising from the Agreement; taxes, duties; excise fees, and other costs associated with the
importation or exportation of Equipment, Materials, Consumables, Construction Aids, or
services; other fees, royalties and assessments of any nature in connection with the Work,
contributions and taxes for which Contractor is liable under Sections 8.2.3 and 8.2.6, and
engineering and business license costs (collectively, the “Confractor Taxes™). Sales or
use taxes required under Applicable Laws to be (i) collected by Contractor fromh Owner,
or (ii) paid by Contractor or any Subcontractor (and for which no exemption is available)
in connection with purchases or sales of Equipment, Materials or Consumables required
for performance of the Work, (collectively “Sales Taxes™) including sales or use taxes on
Equipment, Materials, and Consumables provided by Contractor, shall be administered
by Contractor in accordaiice with Sections 8:2.4 below and 8.2.6 below. The Contract
Price includes Contractor Taxes and excludes Sales Taxes (other than those included in
Contractor Taxes). Contractor shall be reimbursed for the full amount of Sales Taxes
(other than those included in Contractor Taxes) propetly paid by Contractor or ifs
Subcontractors in accordance with this Agreement on a monthly basis at the ’nme
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Contractor receives payments pursuant to Seection 8.5, subject to the documentation
requirements of Section 8.6.

8.2.2 Subcontractors. Excluding any Sales Taxes that are determined by a
Governmental Authority not to be eligible for exemption under Applicable Laws, Owiter
will not have any responsibility whatsoever with tespest to taxes assessed against, paid,
or deemed to be paid by Subcontractors.

8.2.3 Taxes Related to Employment of Persons. Contractor accepts full and
exclusive liability for the payment of any and all contributions or taxes that are measured
by wages, salaries, or other remunerations pald to Persons employed by Contractor or its
Subcontractors for the Work, or which arise by virtue of their employment, and which
now or hereafter are imposed by any Governmental Authority, Such contributions or
taxes shall include those for unemployment insurance, social security insurance, workers’
compensation, old age retirement benefits and other payroll taxes of any kind, Coiitractor
shall comply with Applicable Law relating to such subjects and shall fully reimburse
Owner for any of such taxes or confributions that Owner may bé required to pay.

82.4 Salés and Use Taxes. Certain items of Equipment, Mateiials and’
Consumables purchased in the performance of the Work may be exempt from Sales
Taxes in accordance with KRS 139.470 and KRS 139.480 and any successor provisions
or similar provisions, Owner is fesponsible for notifying Contractor in a tlmely manner
as to the naturé of items that are exempt from Sales Taxes and, upon Contractor’s
request, Owner will promptly provide Contractor with fax exemption certificates which,
when propesly utilized by Contractor, will allow Contractor to purchase such items from
Subcontractors without payment of Sales Taxes, Contractor shall present any such
certificate to the Subcontractor on a timely basis as needed to qualify for the applicable
exemption.

8.2.5 Indemmity and Assessment. Owner shall defend and indemnify and hold
Contractor harmless from and against any and all claims for, and resulting liability for
Sales Taxes and related penalties and interest, and any dispute resolution costs and
attorneys’ fees that may be asserted on all items which Contractor purchased under resale
or other exemption certificates provided by Owner and for which Sales Taxes are later
assessed, provided that any resulting liability is 1iot caused by the act or omission of
Contractor. With Contractoi’s consent, Owner, at its own expense, will have the right to
direct the basis on which any tax assessment will be paid or contested and to control any
contest leading to the settlement of assessed taxes. Notwithstanding anything to the
contiary herein, Owner retains the right to choose the attorneys who will represent
Contractor or Owner’s interests regdrdifig aily tax assessiments and/or litigation.
Contractor shall cooperate with Owner in connection with any audit or contest.

8.2.6 Other Taxes. Contractor shall be responsible for any taxes on
Consttuction Aids used in the performance of the Work. Owner shall be responsible for
properly taxes, if any, on Equipment, Materials and Consumables purchased by
Contractor on behalf of Owner from and after delivery to the Job Site. \\\
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8.2.7 Tax and Accounting Information. Contractor shall plovide assistance as
reasonably requested by Owner or its tax consultani(s), in confirming eligibility and
qualification for exemptions fiom Sales Taxes (and any other exemptions) to the relevant
Governmental Authorities. From time to time during the term of this Agreement and
within thirty information (30) Days of a request therefor, Contractor shall provide Owner
with information, mcludmg regarding quantities, descriptions, costs, and allocations of
property acquired in connection with the Work as reasonably requested by Owner in
connection with the preparation of Ownet’s tax returns, Owner’s defense of its tax
treatment of such items, for the purpose of satisfying regulatory requirements or as
otherwise required in connection with calculating, obtaining exemption from, or rebate
of, Sales Tax. Contractor agiees to parficipate in any Sales Taxes exemption or other
exemption or febate programs identified by Owner, to complete and deliver the
applicable documentation to obtain tax-exemption for purchases made by Coritractor,
including for Equipment and Materials, and to pass any Sales Tax savings or rebates
through to Owner.

8.3  Progress Payments. Owner shall pay Coitractor for the Work in monthly
installments based upon the full and verified progress not to exceed amounts established in the
Milestone Payment Schedule (based on completed Work) set forth in Exhibit B.
Notwithstanding anything herein to the contrary, in no event may Coitractor submit an
Application For Payment that would exceed the aggregate payment amount specified for such
month in Exhibit B. The Parties will adjust the paynient on]ect Schedule set forth in Exhibit D
as may be necessary and agreeable to plolate any change in the Contract Price over the
installments yet to be made. If there is a substantial change in the Project Schedule, a
corresponding change in the Milestone Payment Schedule set forth in Exhibit B will be made.

8.4  Application For Payment. —Day of each calendar
month, Contractor shall furnish Owner with an Application For Payment for Work completed
through the last Day of the previous calendar month, accompanied by the substantiating data
required by Section 8.6, Prior to delivery of the Full Notice to Proceed to Contractor and
Contractor’s written acknowledgement thereof, the aggregate compensation for which Contractor
may submit a monthly Application For Payment will not exceed the limit for such month 4s set
forth in Exhibit B.

85  Payment of Substantiated Amount. Owner shall pay Contractor the amount of
each Applicatioii For Payment which has been substantiated by Owner, less Retainage and other
amounts properly withheld hereunder. Owner shall make such payment *
after receipt of the complete Application For Payment, subject to the provisions of this Article 8.
If Owner fails to make a payment in respect of an Application For Payment when due or
improperly withholds amounts due to Contractor, intefest will acerue on such overdue amounts
at the Agreed Rate from the date such amount as due to have been paid to and until (but not

including) the date it is paid. Contractor understands and agrees that Owner’s payment
determination under this Article 8 may be made in conjunction with the Financing Parties and

that approval of the Financing Parties may be required prior to_making payment in accordance
with this Article 8, subject to paymeiit being due ﬁafter receipt of the
completed Application For Payment. Payments made to Confractor in respect of Work
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performed by Subcontractors constitute trust funds for such Subcontractors and shall not be
commingled by Contractor with other funds of Contractor or its Affiliates.

8.6  Supporting Documentation. Each Application For Payiment submitted by
Contractor must be accompanied by the following, all in form and substance satisfactory to
Owner:

(1) a duly executed or acknowledged Contractor’s certification stating that:
(a) all Subcontractors have been paid amounts properly due under their
respective subcontracts and identifying all Major Subtontiactors with
whom Contractor has entered into subcontracts; (b) the applicable Work
has been performed in dccordance with and complies with this Agreement;
(c) it has reviewed all finaneial information contained in the invoice and it
is true, correct and complete; and (d) no Liens or Claims have been filed
or commenced in connéction with the Work;

(i)  a detailed description of the Work performed during the petiod as to which
the Application for Payment relates; photographic and other
documentation of the status and comnipletion of the Work; reasonable
documentation demonstrating achievement of milestones and otherwise
demonsfrating the earned value of the Work;

(iii)  duly exccuted partial or final lien waivers, as appropriate, in the forms set
forth in Exhibit F-5 from Contractor and from all Major Subcontractors
that are to receive payinent. The final Application For Payment must be
accompanied by final and full waivers of claims and Liens from
Contractor and, fo the extent not pleviously provided, Major
Subcontractors entitled to receive payment in connection with the
performance of the Work;

(iv)  a copy of the status report pursuait o Section 4.23.1 for the previous
month;

(v)  acopy of all invoices pursuant to which Contractor has paid sales or use
taxes for which it seeks reimbursement; and

(vi)  such other information; documents, and other materials: (a) reasonably
required by Owner or this Agreement or (b) as may be required by tle
laws or customs of thie jurisdiction in which the Job Site is located in order
to protect the owrers of the Ghent Generating Station Site from Liens or
other liabilities.

8.7  Withholding to Protect Owner from Loss. Owner may, without prejudice to
other rights of Owner hereunder, withhold payment on an Application For Payment ér any other
amount due to Contractor or a portion thefeof (or draw on the Retainage if sufficient funds to
withhold are not then available) to the exterit such payment is disputed by Owier or because of:
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(if)

(iil)

(iv)

™)

Contractor’s failure fo carry out the Work in accordance wifh this
Agreement or any material breach of this Agreement;

other amounts due to Owner from Contractor under this Agreement,
including liquidated damages then due and owing;

the existence of defective, deficient or nonconforming Work not yet
corrected by Contractor whether or sot payment for such Work pursuant
to Section 8.5 has been previously made, Contractor may invoice Owner
for such amounts withheld in the next regular Application For Payment
made after correction or completion of such Work;

an amount equal t”of the cost for a third
party to complete otistanding runch List {tems. Amounts withheld for

completion of Punch List Items may be invoiced by Contractor in the
Application For Payment immediately following satisfactory completion
of such Punch List Items; or

Liens filed or Claims commenced by any Person that has performed a
portion of the Work unless Contractor has furnished an acceptable bond
(as determined in accoidance with this Agreement) to protect Owner
therefrom. '

Final Payment.

8.8.1

Reconciliation. As a condition of final payment hereunder, Contractor

shall have subihitted a statement summarizing and reconciling all previous Applications

For Payment, payments by Owner, Change Orders, and the Retainage. Subject to the
provisions of this Agreement,
Owner shall pay Contractor all remaining amounts due. Notwithstanding anything to the
contrary contained herein, the final payment will tiot become due and payable until: (i) a

Certificate of Final Completion hias been executed by Owner; (ii) Owner has received all
warranties, Operating and Maintenance Manuals, schematics, Design Documents,
performance testing data, As-Built Drawings and such other items as are required by this
Agreement; (iii) all Permits or other approvals required of Contractor have been
submitted to Owner; and (iv) the conditions of Seetion 8.8.2 and 8.8.3 have been
propetly completed. The receipt of final payment constitutes a waiver by Contractor of
all claims against Owner (and its property) not previously made in writing by Contractor,
except that nothing herein may be construed to imply a waiver of any right to any amount
which is the subject of a written protest in accordance with Article 23 at the time final

rment is made. Owner shall make final pa

qnent to Contractor

or have otherwise

8.8.2 Release. As a condition of final payment and suirender of the Retainage,
Contractor shall submit to Owner a release and an affidavit, in the form set forth Exhibit
F-5, that releases all claims of Contractor under the Agreement except for claims
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specifically identified in the release and represents that 4ll indebtedness connected with
the Work for which Owner or its property might in any way be responsible has been paid,

waived or otherwise satisfied; but if any such indebtedness has not been satisfied, except
for claims specifically iderntified in the release, Contractoi may satisfy this obllgatlon if it
fuinishes a bond reasonably satisfactory to Owner to indeimnify Owier 4gainst any such
item of tesponsibility or obligation, If any Claim of any kind or nature whatscever is
filed in respect of the Work and such Claim or any Lien arisés from or is alleged to arise
from any failure of Contractor or any Subcontractor to pay the indebtedness conuected
with the Work, Contractor shall indennify, defend and hold Owner harrless for amounts
that Owner must pay, in defending or discharging such Claim or Lien, including all costs,
reasonable attorneys’ fees, charges and interest. This provision will survive any
expiration or termination of this Agreement.

8.8.3 Satisfaction of Obligation. Notwithstanding any provision to the contrary
in this Agreement, Ownér aitd Contractor aolmowlcdge and agiee that Contractor will f1ot
be entitled to final payment of the Contract Price or release of tlie Retainage unléss and
until Contractor has achieved Final Complétion.

8,9  Disputed Applications For Payment. If there is any dispiite abotit any amount
which is requested by Contractor or which is claimed by Owner to be due and payable by
Contractor, the amount not in dispute will be promptly paid in accordance with the provisions
hereof, and any deduction of a dlsputed amount that is not specifically agréed to by Contractor of
Oiwner, as applicable, and which is then determined by arbitration, litigation, ot by mutual
agreement, to have been impropetly withheld will be promptly-paid by Owner or Coniractor, as
applicable, together with interest from the date such amount otherwise would have been payable
to the date of payment at the Agreed Rate, '

810 Payment of Subcontiactors. Contractor shall promptly pay each Subcontractor
when dug the amount to which such Siibcontractor is entitled. Contractot shall, by an
appr opuate agreeinent with each Subcontiactor, require each Subcontractor to make payments to
its sub-subcontractors on the same basis. Owner has no obhgatlon to pay or to seg to the
payment of any monies to any Subcontractor except as may otherwise be required by Applicable
Law; in which event Contractor shall immediately reimburse Owner tlierefor, with interest

theicon at the Agreed Rate,
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ARTICLE 10

CONTRACT CHANGES
10.1  Owner-Initiated Changes.

10.1,1 Change Order Requests. Owner may, from time to tine, without
invalidating this Agreement, order clianges in (inchiding additions to or deletions of) the
Woik or changes in the time for or sequeiice of completion of all or ary portion of the
Work (“Clmnges”), by nofification in writing to Contractor (such notice, which will be
substantially in the form of Exhibit F-3 hereto, a “Change Order Request”), and the
Contract Price; Project Schedule, or other applicable provision of this Agréement will be
adjusted accmdmgly in a Change Order. Each Change Oldel Request will be
acconipanied by a desctiption of the Changes requested.

10.1,2 Contractor Responge. Contractor shall, within fifteen (15) Days after
teceipt of a Change Order Request (unless such time period is extended by mutual
ag1eement of Contractor and Owner or as otherwise herein provided), provide Owner for
its review and approval, with a written descri xpnon of any adjistment to the Contract
Price, the Project Schedule or any other effect on the Work or the terms of tliis
Agieement resulfing from the Changes set forth in the Change Order Request. Any
adjustmerit arising out of a Change will be negotiated by Owner and Contractor on a
completely open-book basis and all such adjustments as to Contract Price shall be made
on a basis consistent with the basis of the Contract Price build-up set forth in Exhibit C.
Contrdctor, aniong other things, shall provide Owner with an itemization or estimate of:
(i) total job hours (home office and coiistruction by craft) and associated salaries, wages,
premiums and benefits; (ii) estimated quantities, qualities (as required) and direct costs of
Equipment and Materials; (iii) any bids received from any Subcontractors actually
contacted by Contractor in connection with such Changes; (iv) all other direct costs
associated with the performance of tlie Woik, including travel and living, reproduction,
puntmg, consultants, Subconiractors, costs of Contractor-owned equ’ipulent at
Coritractor’s usual and customary rates; (v) applicable contmgenmes for the foregoing
cost items appropriate and customary for the degiee of uncertainty in the estimate; and
(vi) the impact, if any, on the Project Schedule (the “Coiitractor Response™), Hemized
proposals are also required for Subcontractor costs.
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Contractor and Owner shall use their respective good faith efforts to agree on a
Iump sum, fixed-price for such Change: If Owner and Contractor cannot agree on the
price for such Change, Owner may, at its option, direct Coritractor to ptoceed on an open-
book time and materials basis with no contingency (with all items of cost covezedb /
Exhibit R bemchal ed at the amounts and rates set forth on Exhlbzt R' : £

10.1.3 Owner’s Response. Owaiier shall, within twetity (20) Days after teceipt of

Contractor Response (the “Owner Résponse Period”): (i) notify Contractor as to
whether it agrees or disagrees with such Contractor Response, and of Owner’s position
regarding the effect of the Changes and the Chauge Order Request on the Contract Price,
Project Schedule, or other applicable provision of this Agreemeént and (ii) embody the
agreed upon changes in the Work, the Contract Price, or the Project Schedule in a
document substantially in the form of Exhibit ¥-3 t6 be exccuted by the Paities (a
“Change Order”). During the Owner Response Petiod, the Owner Representative and
the Contractor’s Representative shall make themselves available and shall use reasonable
efforts to meet or otherwise confer to discuss the Change Order Request, Contractor
Response and the estimates therein contained, and to answer any questions or clarify any
information provided with réspect thereto. Owner or the Owner Representative may
request the Contractor’s Representative to provide additional reasonable information or
further information and data to the extent Confractor has failed to provide such
information and data required to be provided or if there ate errors, mistakes, or omissions
in any information or data previously provided as part of the estimates contained in the
Contractor Response. If Contractor fails to provide data or information required to be
provided as pait of the Confractor Response or fails to cotrect any errors or mistakes in
such information or data, which prevents Owner from propetly analyzing such data, or
information, the Owner Response Period will be eitended by that period of time
commencing on the date Contractor receives notice of such failure, error, or mistake and
ending on the date the correct data and information i§ received by Owner.

10.1.4 Qwner Authorization. Contractor is not required to perform any Change
until a Change Order has been issued therefor or Owner has expressly authorized or
directed Contractor in wiiting to perform a Change prior 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 Ordetr Request prior to issuing a Change Order therefor (the
“Owner Authorization”), Owner shall, as part of such Owner Authorization: (i)
acknowledge in writing to Contractor that it will issue a Change Order therefor, upon
agreement on the effect of the Changes on the Contract Price and Project Schedule and
(ii) agree to pay Contractor in accordance with the invoicing procedures contained herein
any undisputed portion of Contractor’s proposed chdnge in the Contract Price resulting
from such Changes. Upon iéceiving such Change Order or such Owner Authorization,
Contractor shall perform the approved or authorized Changes in accordance with and
subject to all of the terms of this Agreement. Contractor may not suspend, in wholeé or in
part, performance of the Work during any dispute over any Changes set forth in the
Change Ordei Request or an Owner Authorization or during the review and negotiation
of any Change Order based thereon (or any adjustment to the Contract Price ot Project
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Schedule to be set forth therein) unless directed to do so by Owner. Notwithstanding
anything to the contiary herein, if directed pursuant to an Owner Authorization issued in
accordaiice with the provisions hereof 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 Contractor
hereunder, pending resolution of such dispute, Contractor shall (without waiving any
rights or reinedies with respect to such Change or dispute) proceed with such Work.

10.2 Contractor Change Notice. If Contractor wishes to make a claim for an
adjustment of the Contract Price, an adjustment of the Project Schedule, or Change in any other
applicable provision under this Agreement (on account of the occurrence of an Excusable Event),
Contractor must give notice (“Contractor Change Notice™) in aceordance with Article 9. This
Contractor Change Notice must be given by Contractor before proceeding to execute any
additional Work, except in an emergency endangering life or property in which case Contractor
may act to prevent threatened damage, injury, or loss. Contractor shall document and otherwise
suppott any Contractor Change Notice on the same basis and within the thirty (30) and sixty (60)
Day periods specified in Artiele 9. Owner shall respond to all such Contractor Change Notices
within twenty (20) Days after receipt of ﬁml documentation from Contractor, setting forth
Owmer’s position, and, if appropriate, issuing a Change Ordet or Owner Authorization based
thereon. All Contractor Change Notices must include sufficient documentation for Owner to be

able to make a well-informed decision.

10,3 IEmergencies., Any request for a Change claimed by Contractor on account of a
need to take action in light of an imminent threat to the health and safety of individuals or
property will be determined by the Patties based upon the facts of each such incident.

10.4 Resolution. In the event of a failure fo agree to any adjustmeént of this
Agreement, including, to the Contract Price or Project Schedule as iequired by the terms of this
Agreement as a result of a Change Order Request or a Contractor Change Notice, either Party
may demand resolution of such issues in accordance with Article 23.

10.5 Contractor Caused Delays. To the extent any delay or suspension is caused by
Contractor or any of its Subcontractors, no adjustment will be made to the Contract Price, Project
Schedule or other provision of this Agreement.

ARTICLE 11
“TEST AND INSPECTIONS

11,1 Testing. Contractor shall conduct, arrange, or obtain (at its sole expense) all
inspections; tests, including the Performance Guarantee Tests required to be performed to meet
its obligations under this Agreement (including all certification testing and associated repoits
required by Applicable Law or applicable Codes and Standards that must be conducted by a
qualified independent party), tests that are necessary for the proper execution and completion of
the Work. Except as provided in Section 6.12, Contractor shall provide for or arrange for all
testing personnel (excluding operating personnel to be provided by Owner in accordance with
Section 5.9). The Performance Guatatitee Tests must be conducted: (i) within sixty (60) Days
afterr completion of hot commissioning on a date selected by the Parties; (ii) when all Systems
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are operating as designed (without temporary equipment); (iii) when the Ghent CCR Transport
Systém is operating in full dutoniatic mode; (iv) when commencing perforniance ftesting is
consistent with Good Utility Practices; and (v) pursuant to the Performance Guarantee Test
Procedures and in strict accordance with Applicable Law (except, that with respect to noise or
emission standards or limitations, the Performance Guarantee Tests shall be conducted instead in
strict accordance with the sound and emission standards set forth in Exhibit G) . A draft of the
proposed Performance Guarantee Test Procedures shall be plepaled by Contractor and delivered
to Owner not less than one hundred twenty (120) Days prior to the Scheduled Mechanical
Completion Date. Owner shall review such draft and provide written comments to Contractor
with thirty (30) Days of receipt of the draft Performance Guarantee Test Procedures. Contractor
and Owner shall cooperate and dzhgently work to complete an agreed final version of tlie
Perforinatice Guarantee Test Procedures no later than thirty (30) Days pnol to the Scheduled
Mechanical Completion Date, Contractor and Owner shall cooperaté and in good faith finalize
Performance Guarantee Test Procedures in accordance with Exhibit G.

11.2  Witnessing Tests and Inspection, Confractor shall p’e‘zfoun all inspection, pre-
Performance Testing, expediting, quality surveillances, and traffic services as necessary for the
performance of the Work. Contractor’s responsibilities under this Seetion 11.2 include
inspecting and testmg such Work, including Equipment and Materials, as is customauly
inspected or tested in dccordance with Professional Standards, including inspecting work in
progress at intervals appropriate to the stage of construction, fabrication, or shipment off of the
Job Site as necessary to ensure that such Work is proceeding in accordance with this Agreement
and the Project Schedule. All third party inspections, tests, or approvals must be performed by
qualified organizations acceptable to Contractor and Owner. If Applicable Law réquires any
Work to specifically be inspected, tested, or approved, Contractor shall assume full responsibility
therefor and furnish to Owner the required certificates of inspection, testing, or approval, Not
later than sixty (60) Days prior to the first expected delivery of Equipment or Materials to the
Ghent Generating Station Site, Contractor will supply to Ownér a quality surveillance plan for all
Equipment and Materials that will be inspected by Contractor. A chart, accompanying each
monthly progress report delivered by Contractor shall specify the date, time, and location of
factory tests, inspections, and witness points of which Contractor is then aware of aiid intends to
witness with respect to Equipment and Materials or other work to be provided or performed by
its Subcontractors in the forty five (45) Day period following the Month in which each such
progress report is delivered to Owner. If and when Contractor obtains new information about
such factory tests, inspections, or witness points or other factory tests, inspections, or witness
points that was not available to it when the monthly status report was delivered, it will promptly
advise Owner and update such information as necessary to allow Owner a reasonable
opportunity to attend such event. Contractor shall give reasonable notice of changes to such
dates, times, and locations to dllow Owner to make arrangements to attend, it being understood
that tests, inspections, or witness points to be performed outside the United States will require
additional notice. Qwner and its invitees have the right, but not the obligation, to attend any
inspections, tests, or approvals of the Work. In no event shall Contractor’s obligation to provide
notice regarding certain tests, inspections, or appiovals or Ownei’s and ifs designees’ right to
attend tests, mspectlons, or approvals limit, delay, or modify Contractor’s obligation to perform
all tests, inspections, or obtain approvals required by this Agreement. Successful completion of
factory or other off-Job Site tests is a precondition to shipment of such Equipment to the Job Site
or other Contractor storage facility, unless otherwise agreed by Owner. Contractor shall
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thereafter implement such plan and reperform and demonstrate that siich test has been passed.
Should Contractor fail to give proper notice under this Section 11.2, at Owner’s option,
Contractor shall reperform or reinspect any such test or inspection as to which Contractor failed
to give proper notice if Owner has reviewed the test results (which are to be provided to Owner
within seven (7) Days of such failure or as soon thereafter as test results are available to
Contractor) and gives notice to Contractor questioning the validity, accuracy, or completeness
thereof, Attendance by Owner at any such test or inspection despite the lack of proper notice
will waive Owner’s right to cause Contractor to so retest or reinspect,

11.3  Defects During Performance Guarantee Tests.  Without limiting the
requirements of Seetion 6.12, after complenon of any Performance Guarantee Test or any retest,
Owier and Contractor shall consult concerning the results of such test and Owner shall advise
Contractor i writing of any defects, deficiencies, or needed adjustments in the Work that they
have discovered or observed during the performance thereof, If Contractor is notified of such
defects, deficiencies, or adjustments, Contractor shall immediately comnience and promptly:
(i) complete corrective measures to rectify such defects or deficiencies and any other defects or
deficiencies of which it is awate (including, replacement of any defective parts) and (ii) make
any necessary adjustments in each case, at Contractor’s expense. As soon as reasonably
practicable but in no event more than {wenty-four (24) hours after the completion of such
Performance Guarantee Tests (or as soon thereafter as such reports are first available to
Contractor) following the applicable test or inspection, Contractor shall forward coples of all test
ot inspection fesults together with such other information Owner reasonably requires in relation

thereto.

11.4 Retests. Prior to any retest of the Ghent CCR Transport System, Contractor shall
give reasonable notice advising Owner that all Defects and deficiencies have been corrected and
all necessary adjustments have been made. Stch notice must identify the date upon which the
Ghent CCR Transport System will be ready for such retesting. Within five (5) Days, Owner
shall review the adjustments or coitections made by Contractor and will determine whether a
retest is warranted. Following a favorable determination by Owner, except as provided in
Section 6.12, Contractor shall plompﬂy reperform the retest. After each such retest, Owner and
Contractor shall consult concerning the results thereof, and Owner shall advise Contractor in
writing of any additional or remaining defects or deficiencies that must be corrected by
Contractor. If the Performance Guarantee Tests are not successfully completed, they must
continue to be repeated in accordance with this Agreement.

ARTICLE 12
CORRECTION OF WORK

12.1  Correction of Work. Prior to the Commercial Operation Date, Contractor shall,
at the earliest practical opportunity, correct, tepair, or replace any portion of the Work that is
defective or does not conform to the requirements of this Agreement, without regard to the stage
of completion of the Work or the time or manner of discovery of the defect or nonconformance,
If other portions of the Work are adversely affected by or are damaged by such defective or non-
conforming Work, Contractoi shall, at its sole cost and expense and at the earliest practical
opportunity, correct, repair or replace such affected or damaged Work. Contractor shall bear the
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cost of correcting such defective or nonconforming Work, including additional testing and
mspectlons arid coitipensation foi any Design or eéngineciing services and expenses made

necessary tliereby.

12.2 Uigent Repau's If by reason of any aecident, failure, or eveit ocenrring to, in,
or in connection with the Work o1 any part thereof either during the execution of the Wo1k or
during any period of warranty hereunder; any remedial or other work of repair is in the opinion
of Owner turgently necessary and Contractor is unablé or unwilling at once to do such work or
repair, Owner may, with its own forces or othier contiactors, do such work or repair: If the work
or repair so done is Work which Contractor was liable to do at its own expense under this
Agreement, all costs and expenses incurred by Owner in so doing less any insurance proceeds
received as a result of such event shall be paid by Contractor to Owner on demarid. Owner, as
soon aftér the oceuirence of any such emergency as may be reasonably practicable, shall notify
Contractor thereof in writing, '

12.3 Daniage to Existing Tacilities. To the extent that Confractor or its
Subcontractors cause any plysical damage or loss to any & ‘quip‘men‘c structure, or portion of the
Work (including Ghent CCR Transport Systemi) as to which care, custody, and control and risk
of loss has passed t6 Owner or to the Existing Facilities (but not Wotk for which cire, ciistody,
and contiol and risk of loss has uot yet passed to Owiier) in the coutse of the performance of the

& releases Coi ich ge OF 10§s. Payiments o be
made by Con’uaotm tnder this Sectlon 12.3 shall be made to Owner within fifteen (15) Business
Days of Owner’s demand therefor:
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ARTICLE 14

PROTECTION OF PERSONS AND PROPERTY

14.1  Safety Programs. Contiactor shall be responsible for initiating, maintaining, and
supervising all safety plecaunons and programs in comnection with the performance of this
Agxeement including a fitness for duty policy and other appropriate precautions and programs
for areas in and around the Ghent Generating Station Site. Within one hundred twenty (120)
Days of the Effective Date, Contiactor shall prepare and deliver to Owner a plan to ensure proper
health, safety, and environmentally sound practices are employed and enforced in the
performarice of the Work, At a minimum, such plan shall require Contractor to comply, and
shall cause all Subcontractors to comply, with those rules, regulations and procedures set forth in
Exhibit H. The efficacy or implementation of such plan will not relieve Contractor of its
obligations wider this Agresment, If Ownei becorii€s aware of any Work or the performance of
any Work, that it reasonably believes constitutes a threat to the health or safety of persons,
property, or the environiment, then, without limiting any other rights of Owner hereunder, Owner
may (but will not be obligated to) immediately suspend the pe1fomnnce of the Work and
thereafter plomptly advise Contractor of the cause thetefor. Such suspension may be maintained
until such cause is removed. All costs related to such suspension and any other adverse impact
on Contractor of the Work attributable thereto shall be the zesponmblhty of Contractor and no
telief under this Confract shall be provided. Owner, in its reasonable opinion, may exclude from
the Ghent Generating Station Site any individual whose conduct is prejudicial to safety, health,
plotectlon of persons, property, or the enviromment, or is found or suspected to be in yiolation or

in disregard of the requiréments of this Article, this Agreement, or Applicable Law,

14.2 Apphcable Lavi. Contragtor shall give notices and coniply with Applicable Law
beaung on the safety of Persons, property and the environinent ot their protection from damage,
irfjjury or loss, including all standards of the U.S. Ocoupational Safety & Health Administration

applicable to the Work.

14.3  Safety Precautions. Contractor shall take all reasonable precautions for safety
of, and shall provide all reasonable protection to prevent damage, injury or loss to:

(i) employees and Siibcontractors or other individuals performing the Work
and all other Persons who may be affected thereby, including other
individuals on the Ghent Generating Station Site;

(i)  the Work and Equipment, Materials, Consumables, and Construction Aids,
whether in storage on or off of the Job Site, under the cate, custody or
control of Contractor or Subcontractors; and
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(iii)  other property at the Ghent Generating Station Site or adjacent thereto,
including trees, shrubs, lawns; walks, pavements, waterways, roadways,
structures and utilities, it being agreed that Contractor will be liable for the
cost of damages incurred by Owner and caused by Contractor or its
Subcontractors.

14.4  Community Relations. Contractor recognizes the introduction of Contractoi’s
workforce (and those of its Subcontractors) has the potential to dismp’t the local community.
Coniractor will proactively alert those individuals for whom it is responsible on the Ghent
Generating Station Site to exercise due caution entéring and ledving the Ghent Generating
Station Site and to otherwise conduct themselves in a manner consistent with good community

relations.

14.5 Seecurity. Contractor shall take all precautions and measures as may be necessary
to secure the Job Site and other portions of the Ghent Generating Station Site on which Work is
being performed at all howrs, including evenings, holidays and non-work hours. Contractor is
not entitled to rely on security provided by Owner. Conitractor shall coordinate its Job Site
security functions with Owner’s existing security functions so as not to detract from, or impose
upon, existing security measures at the Ghent Generating Station Site. Contractor shall erect,
maintain, or undertake, as required by existing conditions and the performance of this
Agreement, all reasonable safeguards for safety aid protection, including posting danger sigis
and other warnings against hazards, promulgating safety regulations, and notlfymg Owner and
users of adjacent sites and utilities. Such precautions may include the provision of secuiity
guards and/or fencing. '

14,6 Dangerous Materials. When use or storage of dangerous materials or equipment
or unusual methods are necessary for execution of the Work, Coutractor shall exercise utiost
care and carry on such activities only under the supervision of properly qualified personnel.
Explosives shall not be used on the Job Site or the Ghent Generating Station Site, without tlie
prior written consent of Owner.

14.7 Safety Personnel. Contractor shall assign at least one full-time Job Site safety
officer who shall be responsible for introducing, administering, and monitoring procedures o
promote safe working conditions on the Job Site (and other areas of the Ghent Generating
Station Site where Work is to be performed) and compliance with Applicable Law. Contractor
shall provide an appropriate medical facility at the Job Site.

14.8 Loading. Contractor must not load or pen_nit any part of the construction, the Job
Site o other portions of the Ghent Generating Station Site to be loaded so as to endanger the
safety of Persons or propetty.

14.9 Notices to Owner. Contractor shall immediately (and in each case, but in no
event later than a period of time equal to one-half the amount of time Owner has to report any
incident to a Governmental Authority) notify Owner by teléphone or messénger of any and all
potential lost time accidents, recordable injuries (as defined under OSHA), and any propeity
damage arising out of or in connection with the Work. Contractor shall provide Owner with a
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written report, giving of full details and statemeits of any witnesses within twenty-four (24)
hours of the occurrence of the everit.

14.10 Code of Business Conduct. Contractor hereby acknowledges receipt of the PPL
Corporation Standards of Integrity and agrees to comply therewith as it may be amended from
time to time.

14.11 Hazards and Training, Coniracter shall furnish adequate numbers of trained,
qualified, and experienced personmel and appropriate safety and other equipment in first~class
¢ondifion, snitable for performance of the Work. Such personnel shall be skilled and propexly
trained to perform the Work and recognize all hazards associated with the Work., Without
limiting the foregoing, Contractor shall participate in any safety orientation of Ownet (or any
Owner Affiliate) familiarization initiativés related to safety and shall stiictly comply with any
monitoring initiatives as determined by Owner. Contractor acknowledges that it has inspected
all equipment, structures, and property of Owner to determine the existence of hazards incident
to working thereon or thereabouts, and has adopted suitable precautions and methods for the
protection and safety of its employees and the property.

14.12 Drug and Alcohol, No individual will perform any of the Work while under the
influence of any illegal or controlled substance oi alcohol. No alcohol may be consumed four
(4) hours prior to any individual’s performance of the Work or anytime during the workday. An
individual will be deemed under the influence of alcohol if a level of .02 percent blood alcohol or
greater is found, In addition to the requirements of the drug and alcohol testing program set forth
in Exhibit H, Contractor shall: (i) institute a random drug and alcohol testing program covering
all individuals that will perform any of the Work; (ii) promiptly, upon the written request of
Owner, perform drug and/or alcohol tests on all individuals that will perforin any of the Work;
and (iii) perform drug and alcohol tests on any individual that will perform any of the Work
under either of the following circumstances: (a) where the individual’s performance either
contributed to an accident or cannot be completely discounted as a contributing factor to an
accident which involves off-site medical treatment of any individual or (b) where Owier
determines in its sole discretion 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 elause
() or (b) above will not be permitted to perform any Work until the test results ate established.
Contractor shall be solely responsible for administering and conducting dmg and alcohol testing,
as set forth herein, at Contractor’s sole expense. As applicable and in addition to any other
requirements under this Agreement, Contractor shall develop and strictly comply with any and
all alcohol and diug testing requirements required by Applicable Law. Notwithstanding
anything to the contrary herein, if the rules and regulations of Owner pertaining to the Ghent
Generating Station Site are at any time more stringent than the requirements of this Agreement,
Contractor will conply and cause its Subcontractors to comply with such more stringent rules
and regulations,

14.13 Dust Eissions. During execution of the Work, the Contractor shall ensure that
1o visible dust and no fugitive dust be allowed to leave the Job Site.

ARTICLE 15
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SEPARATE CONTRACTORS AND
ACTIVITIES BY OWNER

15.1  Separate Work. Owner reserves the right to perform either with its own forces
or through other contractors and subcontragtors construction or opelatlons related to the Ghent
CCR Transport System or any other costruction or other work at the Job Site or the Ghent

Generating Station Site.

15,2 Integration. Contractor shall use reasonable best efforts to arrange the
perforimance of the Work so that the Work and the wark of Owner’s forces or any of its separate
contractors are properly integrated, joined in an acceptable méanner and performed in the proper
séquence without any disruption or damage to thie Work, the work or business operations of
Owner or any work of Owner’s forces or its separate confractors.

153  Coordination. Contractor shall provide for coordination of the activities of
Contractor’s, and its Subcontractors’® forces with the activities of Owner’s forces and each of its
separate contractors and Owner, as applicable in accordance with the coordination plan
established pursuant to Section 4.20.

154 Use of Job Sife. Contiactor shall afférd all separate contractors reasonable
opportunity for storage of their materials and equipment and for per formance of their woik on
the Job Site. COwner shiall direct all separate coniractors to cooperate with Contractor and to

avoid actions that could unreasonably interfere with the activities of Contractor.

15.5 Deficiency in Work of Owner and Separate Contractors. Without otherwise
limiting Contractor’s obligations under this Agreement, if part of Confractor’s Work depends for
proper execution or results upon construction or gpetations by Owner or anothér separate
contractor of Owner, Contiactoi shall, prior to ploceechug with that portion of the Work,
promptly report to Owner any dlsmepanmes or defects in such other construction or opetations
that would render it unsuitable for proper execution and resulfs by Contractor. The Parties shall
resolve in good faith any such discrepancies or defects or any disagreements relating thereto, and
Owner shall correct or cause the separate contractor to correct its defects and deficiencies.
Failure of Contractor to promptly report discrepancies or defects of which it has or upon
reasonable investigation should have had knowledge shall corstitute an acknowledgment by
Contractor to Owner that Ownei ot separate contractor’s completed or partially completed
construction or operations are fit and proper to receive Contractor’s Woik, éxcept as to
discrepancies and defects not then reasonably discoverable:










ARTICLE 17
REPRESENTATIONS AND WARRANTIES

17.1  Contractor. Contractor hereby represents and warrants the following to Owner,
on and as of the Effective Date, which representations and warranties shall survive the execution
and delivery of this Agreemeént, any termination of this Agreement and the final completion of
the Work:

() it is able to furnish the tools, Equipment, Materials, Consumables and
Construction Aids, labor, supervision and demolition, Design and
construction services iequired to complete the Work and perform its
obligations hereunder, and has sufficient experience and competence to do

50;

(i) it is a corporation duly orgatiized, validly existing and in good standing
under the laws of the State of Delaware;
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(iif)

(iv)

)

(vi)

(vii)

it is authorized to do business in the Commonwealth of Kentucky and
properly licensed by all Governmental Authorities having jurisdiction over
Contractor or the Work;

Contractor is well acquainted with the Ghent Generating Station Site,
including the general and local conditions, as well as other conditions that
may influence the performance of the Work, including the requirements of
Applicable Law, the other construction activities that will be performed on
the Ghent Genelatmg Station Site dunng performance of the Work, the
condition of Existing Facilities on the Ghent Generating Stafion Site that
will be utilized, integrated into, interconnected with or modified in the
performance of the Work and building standards and trade practices
affecting the Work;

no litigation, 1nvest1gat10n or proceeding of or before any arbitiator or
Governmental Authority is pending against or, fo the knowledge of
Coritractor, threatened against oi affecting Contractoi or any of its
properties, rights, revenues assets or the Work (a) which could reasonably
be expected to have a material adverse effect on the properties, business,
prospects, opérations or financial condition of Contracto or (b) which
could reasonably be expeéted to have a mateiial adveise effect on the
ability of Contractor to perforiii its obligations under this Agreement;

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

the Guarantee has been duly authorized, executed and delivered by
Guaranto and coiistitutes the legal, vahd and binding agreement of
Guarantor, enforceable agamsj; Guarantor in accoidance with its terms,

17.2  Owner. Owner hereby repiesents and warrants the following to Contractor, on
and as of the Effective Date, which representations and warranties shall survive the execution
and delivery of this Agreement, any termination of this Agreement and the final completion of

the Work:
@)

(i)

it i duly organized, validly exlstmg and in good standing tinder the laws
of the state of its formation and is duly qualified to do business in the
Commonwealth of Kenticky;

no litigation, investigation or proceeding of o before any arbitrator or
Governmental Authority is pending against or, to its knowledge;
threatened against or affecting it or any of its properties, rights, reventies,
asséts: (a) which could reasonably be expected to have a material adverse
effect on the plopeitles biisiness, piospects, operations oi findancial
condition of it or (b) which could reasonably be expected to have a
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material adverse effect on its ability to perform its obligations under this
Agreement; and

(iii)  this Agreement has been duly authorized, executed, and delivered by it
and constitutes the legal, valid, and binding agreement of it, enforceable
against it in accordance with its terms.
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ARTICLE 19

HAZARDOUS SUBSTANCES
19.1 Hazardous Substances.
19.1.1 Encountering Hazardous Substances. In order to give the Owner an

opportunity to discover and, as appropriate remediate, any Pre-Existing Hazardous
Substances, Contractor shall give Owner at least 30 days and no more than 60 days »\\;\
i
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advance wriiten notice before it commences disturbing any areas of the Job Site it has not
previously disturbed. If, in the ¢owrse of pérformance of the Work, Contractor either
spills, leaks, or releases (including threatened releases) Hazardous Substances into the
environment or encounters Hazardous Substances (or a substance it reasonably believes
is a Hazardous Substance) on the Job Site, except as contemplated by Section 19.1. 3, or
any portion of the Ghent Generating Station Site on which Work must occur, in such
quantities or at such levels that niay require investigation or remediation pursuant to
Applicable Law, Contractor shall immediately suspend the Work in the area affected
(except as provided below) and immediately orally report the condition to an individual
on the Emergency Notification List and to the Owner Representative followed as soon as
reasonably possible by a wiitten notice to the Owner Representative. In any such event,
the obligations and duties of the Parties are as follows:

(i) Owner may direct Contractor to take appropriate immediate mitigating
action;

(i) to the extent such condition involves: (a) a Hazardous Substance
introduced to the Job Site or the Ghent Generating Station Site by
Contractor, its Subcontractors oit any Person for whom either may be
responsible; (b) a Hazardous Substance contained in or packed with
Equipment; (¢) the negligent or intentional spill, leak, release, or
threatened release by Contractor, its Subcontractors or any Peison for
whom either may be responsible of a Hazardous Substance used by Owner
i the operation or maintenance of the Existing Facilities or the Ghent
CCR Trangport System or a portion thereof; provided that such
Hazardous Substance was properly contained and labeled (or other
adequate warning had been given of its existence); (d)a Contractor
responsibility as provided in Section 19.1.3; or (¢) the negligent or
intentional exacerbation (or any exacerbation if Contractor failed to give
the required notice under the first sentenice of this Section 19.1.1) by
Contractor of a Pre-Existing Hazardous Substance, then any investigation,
response, removal, cleanup, or othei remedial action required (1) to festore
the status quo ante and (2) by Applicable Law or any Goverimental
Authorities (collectively, “Environmental Action®) shall be performed by
Contractor;

(iiiy  if the condition does not involve a Hazardous Substance in such quantities
and/or at such levels that may require investigation or remediation
pursuant to Applicable Law, Contractor shall, promptly after receiving
written notice from Owner authoriziiig Contractor to rtecommence
activities in the subject area, resume the portion of the Work that had been
suspended;

(iv)  if such condition involves a Pre-Existing Hazardous Substance, except to
the extent as provided in clause (ii) above; then any Environmental Action
shall be performed by Owner at its expense. Owner shall handle, remove
and dispose of such materials in compliance with Applicable Law; and
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(v)  except as otherwise required by Applicable Law, any Environmental
Action, notification and other communication with third paities, including
Governmental Authorities, and reports and documentation rélated to such
Environmental Action shall be indertaken by Owner.

Contractor shall use diligent efforts to avoid any adverse effect on, or impediment to, the
efforts uridertaken by Owner, its agents, or independent contractors in connection with
any Environmental Action or other remedial work Owner deems appropriate at the Job
Site or the Ghent Generating Station Site during the term of this Agreement. The Parties
acknowledge and agree that Contractor shall not commence or continue any construction
activities on any portion of the Job Site or the Ghent Generating Station Site on, in, or
under which Environmental Actions or other feinedial actions are to be (or are bemg)
performed wntil such actions are to the point wheje construction activities will not
interfere With such actions, as evidenced by appropriate certifications from the applicable
environmental éngingér or remediation confractor and any required approvals of any
applicable Governmental Authorities, Contractor agrees to use good faith diligent efforts
to continue the unaffected portions of the Work and to adjust and schedule its activities at
the Job Site or the Ghent Generaiing Station Site so as to iminimize, to the extent
reasonably practicable, any adverse effect on the cost and progress of the Work resulting
from the performance of any remedial actions.

19.1.2 Contractor Obligations. Contractor shall not generate, dispose, bring,
transport, or stote (and shall prohibit Subcontractors from generating, disposing,
bringing, transporting, or storing) Hazardous Substances to or on the Job Site or the
Ghent Genérating Station Site, and shall not utilize (and shall prohibit Subcontractors
from utilizing) any construction materials or equipment (whether or not totally enclosed)
cohtaining asbestos, polychlorinated biphenyls, benzene, lead or urea formaldehyde;
provided, however, that Contractor (and Subcontractors) may use and store (if properly
containerized and labeled) in quantities reasonably necessary to petform the Work the
followmg, but only in accordance with Applicable Law: gasoline, diesel fuel, fuel oil(s),
gravel(s), lube oil(s), greases, sealant(s), combustible gases, form ozI(s), solvent(s),
adhesives, and all other materials, that ave normally used or consumed in or during
constriction or testing of the work and its constituent Systems and Components.
Contractor shall not bring or store any other Hazardous Substances to the Ghent
Generating Station Site without the specific prior written authorization from Owner.
Contractor shall provide Owner with Material Safety Data Sheets in English, (“MSDSs”)
plopelly completed covering any Hazardous Substance brought to the Ghent Generating
Station Site and furnished by Contractor (or its Subcontractors). Contractor shall
maintain on the Job Site, at all times, complete records and inventories, including MSDSs
of materials described in this Section 19.1.2 that aré being used by it or its
Subcontractors, or any Persons for whose actions it is responsible on the Ghent
Generating Station Site. Contractor shall be responsible for the management, prompt
removal, cleanup and off-site disposal of Hazardous Substances brought to or generated
at the Ghent Generating Station Site by Contractor, any Subceitiactor or any Person for
whose actions Contractor of any Subconiractor is responsible, ineluding Hazardous
Substances contained or packed in Equipment, except to the extent such Hazardous
Substances are spilled, leaked, or released (including threatened releases) by Owner (or
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any of its subcontractors) provided Confractor or any Subcontractor has utilized
reasonable efforts to propeily label aiid store such Hazardous Substances. In this regard,
Contractor shall comply, and shall cause its Subcontractors to comply, with all
Applicable Law and the Hazardous Substances Management Plan, Contractor shall have
ownership of, and title to, all contaminated media introduced or created in performing its
obligations under Seetion 19.1.1(ii) and this Section 19.1.2, and shall have sole
fesponsibility in responding to such conditions including complying with reporting
obligations, providing for access restrictions and warnings, manifesting and any other
obligations under Applicable Law..

Owner shall determine whether reporting is required under Applicable Law and shall
initiate the reporting of conditions on the Job Site if required. Unless Owner provides
written authorization, Contractor acknowledges and agrees that it shall not report, or
cause any other person to report, any information regarding environmental conditions to
any Governmental Authority; except, as required by Applicable Law. Contractor shall
use its best efforts to afford Owner an opportunity to present all objections and defenses
Owner or Contractor may have prior to the making of such repoit by Contractor.
Contractoi retains its obligation to report to Owner any conditions created by activities of
Contractor, its Subcontractors, or other Persons whose actions Contractor or any
Subcontractor is responsible in the course of activities pursuant to this Agreement.
Contractor shall be responsible for emergency notification to Owner, in accordance with
Section 4.16, as well as additional immediate and follow-up reporting with respect to any
spill or release of a Hazardous Substance into the environment at the Job Site or the
Ghent Generating Station Site that occurs after the Effective Date arising ouf of its
performanee of the Work,

19.1.3 Hazardous Substances Identified by Contractor. Contractor acknowledges
that the process of infegrating the Ghent CCR Transport System iito éach of the Units
requires the identification and removal of asbestos, lead paint, and possibly other
Hazardous Substances from Unit structures that will be affected by the Work,
Remediation of such Hazardous Substances will be the responsibility of Owner, but will
be subject to the conditions set forth in this Séction 19.1.3. Contractor shall perform
such inspections of each of the Units as necessary prior to commencing any Work to
integrate any portions of the Ghent CCR Transport System into the Unit or its structures.
Contractor shall identify each specific area where Hazardous Substances (i) are or may be
present; (i) would be disturbed by performance of the Work involved in integrating the
Ghent CCR Transport System iuto the each of the Units; and (iii) that need to be
removed. Contractor shall carefully outline each specific atea where reniediation is to
oceur with brightly-colored spray paint. Contractor shall confine the marking of areas to
the minimum area necessary to allow the Work to safely proceed. Such marking st
clearly and distinctly identify and define the precise areas to be remediated. Contractor
shall give Owner reasonable advance notice that it will be marking such ateas and shall
deliver a written notice to Owner when it has finished maiking and is ready for Owner to
coriimence remediation. Owner will hiave no less than thirty (30) Days to complete such
remediation. Upon completion of such remediation, Owner will notify Contractor that it
may proceed with the planned Work for such areas. If, during the course of its Work in
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reintoval that it did not mark as required hereunder, Contractor shall mark such areas as
provided in this Section 19.1.3 and provide written notice to Owner to remove Hazardous
Substances in such areas. Owner will use commercially reasonable efforts to renediate
such additional areas as soon as possible but i every case within a reasonable period of
time, The cost of all such remediations will be borne by Owner; provided, however, if
Owner is requested by Contractor to: (a) accelerate any remediation work to be
performed by Owner under this Section 19.1.3 or (b) remediate additional areas that
Contractor did not inark at the time it matked other areas within the same general
vicinity, Contractor shall be responsible for any inciemental costs incurred on accouit of
such acceleration ot having to remobilize a third party contractor to perform such
additional remediation. Notwithstanding anything in this Agreement to the contrary,
Contractor is not entitled to any adjustment of this Agreement, by Change Order or
otherwise, ori account of Hazardous Substances (all of which constitute Pre-Existing
Hazardous Substances) identified or 1equued fo be identified by Contractor in accordaiice
with this Section 19.1.3.

19.1.4 Labeling. Contractor and its Subcontractors shall propetly store, label and
dispose of Hazardous Substances brought to the Ghent Generating Station Site by
Confractor, its Subcontractors, and others for whom they are responsible, and train their
employees in the safe usage and handling of Hazardous Substances, including any
training that is required either by the Hazardous Substances Management Plan or

Applicable Law.
ARTICLE 20

INDEMNIFICATION

20.1  Contractor’s Indemnity. To the fullest extent permitted by Applicable Law,
Contractor shall mdennnfy, defend, and hold harmless Owner, Owner Engineet, and their
respective successors, assigns, officers, directars, members, etiiployees, agents, Affiliates, and
representatives (collectively, the “Owner Indemnitee(s)”), from and against any and all claims,
causes of action, proceedings, demands or suits (collectively, “Claims”) and any and all
judgmeits, liabilities, losses, expenses, damages, fines or penalties, including court costs,
reasonable attorneys’ fees and ¢osts (whether incurred as the result of a third party claim or a
claim to enforce any indemnily obligation of Contractor), and pre- and post-judgment interest
(collectively “Liabilities”), to the extent arising from or in connection with: (i) Claims of third
parties arising from the intentional wrongful acts or the negligent acts or omissions of
Contractor, its Subcontractors, agents, or anyone directly or indirectly employed by them or
anyone for whose acts they may be responsible, in conncction with the Work or ifs other
obligations under this Agreement without regard to the legal theory underlying such Claims or
Iiabilities, including striet liability; (ii) Claims by any Governmental Authority arising from
violations of Apphcnble Law by Contractor, its Subcontractors, agents, or anyore directly or
indirectly employed by them or anyone for whose acts they imay be responsible, and rectification
of the causes of such violations; @i1) Claims by any Governmental Authority for taxes that are
the responsibility of Contractor or any of its Subcontractors or any of their respective agents or
employees with respect to any payment for the Work made to or earned by Contractor or any of
its Subcontractors or any of their respective agents or employees under this Agregment;
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provided, however, this indemnity shall not apply to the extent any such Claims or Liabilities
arise or result from the negligent or intentionally wroungful acts or omissions of Owner, its
subcontractors, and their tespective employees, representatives, and agents. This
indemnification, defense, and hold harmless obligation shall swrvive the termination or
expiration of this Agreement uniil the expiration of the applicable statutes of limitation therefor.
In claims against any Owner Indemnitee under this Section 20.1 by an employee of Contractor, a
Subcontractor, anyone employed by them or anyone for whose acts they may be liable, the
indemnification obligation under this Section 20.1 is not limited by a limitation on the amount or
iype of damages, compensation or benefits payable by or for Contractor, a Subcontractor or any
other above referenced Person under compensation acts, disability benefit acts, or other
employee benefit acts,

20.2  Owner’s Indemnity. To the fullest extent permitted by Applicable Law, Owner
shall indemnify, defend, and hold harmless Contractor, its Affiliates and their respective
successors, assigns, officers, directors, employees, agents, and representatives (the “Contractor
Indemmtec(s)”) from and against any and all Claims and Liabilities to the extent, arising from
or in connection with Claims of third parties relating to the performance by Owner of its duties
and obligations under this Agreement; provided, however, this indemnity shall not apply to the
extent any such Claims or Liabilities arise or result from the negligent or intentionally wrongful
acts or omissions of Contractor, its Subcontractors or any party for whom either may be liable.
This indemnification, defense, and hold harmless obligation shall survive the termination or
expiration of this Agreement until the expiration of the applicable statutes of limitation therefor.
In claims against any Contractor Indemnitee undet this Seetion 20.2 by an employee of Owner,
anyorie employed by it or anyone for whose acts it may be liable, the indemnification obligation
under this Section 20.2 is not limited by a limitation on the amount or type of damages,
compensation or benefits payable by or for Owner or any other above referenced Person under
compensation acts, disability benefit acts, of other employee benefit acts.

20.3 Defense of Claims or Actions,

20.3.1 Notice. If any Claim is made or brought by any third party with réspect to
which an Owner Indemnitee or a Contractor Indemnitee entitled to indemnity under any
indemnification provision of this Agreement, (individnally an “Indemnified Party” and
collectively, the “Indemnified Parties”) believes it is entitled to indemnification, the
Indemnified Party shall give written notice of such Claim (a “Claim Notice) and a copy
of the Claim, process and any legal pleading with respect thereto (if and to the extent
available to the Indemnified Party) to the party that is required to provide indemnification
under this Agreement (individually, an “Indemnifying Party” and collectively, the
“Indemnifying Parties”) promptly, but in each case within ten (10) Days of being served
or otherwise informed of such Claim, process or legal pleading. Failure fo give such
notice in a timely manner will not diniinish the indemnification obligations of the
Indemnifying Parties under this Agreement except to the extent the failure or delay in
giving such notice resuits in actual and material prejudice to the Indemnifying Party.
Any Party seeking indemnification hereunder shall deliver to the Party from which
indemnification is sought a detailed description (including the nature of the Claim and the
amount thereof) of each Claim.
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20.3.2 Assumption of Defense. The Indemnifying Parties shall have the right to
assume the defense of any such Claim. If the Indemuifying Parties wish to assume the
defense of such Claim, such assumption shall be évidenced by written notice to ‘the
Indemuiified Parties.  Aftér such notice, the Indeinnifying Patties shall engage
independent legal counsel of reputable standing selected by such Indemnifying Parties
and reasonably acceptable to the Indemnified Parties, to assume the defense and may
contest, pay, subject to Section 20.3.5, settle or compromise any such Claim on such
terms and conditions as the Indemnifying Parties may determine, If the Indemmfymg
Paitics assume the defense of atiy such Claim, the Iiidemnified Parties shall have the right
to employ their own counsel, at their own expense; provided, however, if the Indemmnified
Parties have reasonably concluded and specifically notified the Indemnifying Paities that
there may be specific defensés available to the Indemnified Parties which are in conflict
with those available to the Indémnifying Parties, then the Indemnified Parties will be
entitled to retdin independenit counsel at the Indemnifying Party’s expense to assume the
defense of the Indemnified Parties.

20.3.3 Independent Counsel. If the Indemnifying Parties do not agree in writing
to assume the defense of such Claim, the Indemnified Paities may erigage independent
counsel of reputable standmg selected by them to assiiine the defense and may contest,
pay, seftle or comptomise any such Claim on such terms and conditions as the
Indemnified Parties may detérinine; provided, however, that the Indemnified Parties
shall not settle or compromiise any Claim without the pum consent of the Indemnifying
Parties if such Indennufymg Parties acknowledge in writing theit liability for any
Liabilities incurred or 1equired to be paid in réspect of such Claim and provide adequate
assurances of theit ability to satisfy any such Liabilities.

20.3.4 Cooperation. The Indemnified Parties and the Indemnifying Parties shall
cooperate in good faith in connection with any common defense.

20.3.5 Settlement. The Indemnifying Parties shall not, except with the consent of
the Indemmnified Parties, enter into any seftlement or consent to enuy of any judgment
that: (i) does not include as an unconditional term thereof the giving by the Person or
Persons asserting such Claim to all Indemnified Parties of an unconditional release from
all liability with respect to such Claim; (ii) includes a statement as to an admission of
fault, culpability or failure to act by or on behalf of any Indemnified Paity; or
(iii) imposes any conditions, future obligations or limitations on any of the Indemnified
Parties; provided, however, that for seftlements with any Governmental Authority, the
consent of the Indemnified Parties shall n6t be unreasonably withheld or delayed and in
making such determination, the Indemnified Palty shall exercise its reasonable business
judgment (without taking into account the indemmity afforded hereby) consistent with
usual and customary settlement terms, conditions and practices for the apphcable
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ARTICLE 21
INSURANCE

Contractor (and its Subcontractors) shall provide and maintain the insurance specified in
Exhibit I in accordance with the terms and provisions thereof.

ARTICLE 22
TITLE & RISK OF LOSS

22.1 Transfer of Title. Transfer of title to the Work (or any portion thereof) will pass
to Owner upon the earlier of delivery to Owner or the Job Site, incorporation into the Work or
the Unit, or upon payment of the amount. properly due under an Application For Payment
covering such Work, notwithstanding any amount retained and other amounts withheld by
Owner in accordance with the terms of this Agreement; provided, that Contractor shall cause title
to be transferred to Owner at shipment of the Work to Ownei or the Job Site to the extent that
Owner réasonably requests. The transfer of title does not ielieve Contractor of its obligation to
provide and pay for all transportation and storage in connection with the Work. Contractor shall
transfer title to Owner to the Work, including Equipment and Matérials, free and clear of all
Liens except for those Liens that have been created by Owner, Passage of title will not affect the
allocation of risk of loss. Subject to Article 16, title to documents, submittals, repoits, Design
Docuiments (whether hard copy, electronic or other medium) shall pass to Owner on receipt.

22.2  Title Warranty. Contractor warrants that upon passage of title of the Work in
accordance with Section 22.1, Owner will have good and indefeasible title to such Work, and not
be subject to any Lien ot othel defect in title. If any Work is replaced under Article 12 or 13,
Owner’s title shall vest in the replacement Work upon the earliest of payment therefor, its arrival
at the Job Site or incorporation into the Ghent CCR Transport System or the Existing Facilities.
In the event of any noncohformity with this watranty, Contractor, at its own expense, upon
written notice of such failure, shall indemnify and hold Owner harmless from the consequences
of and defend the title to such Work and, if necessary, shall pxomptly replace such Work and any
other affected portion of the Work, and such obligation shall survive the expiration, cancellation
or termination of this Agreement.

22.3 Risk of Loss. Except as otherwise provided herein, care, custody and control of
the Work and the risk of loss or damage to the Work will pass to Owner on Commercial
Operation, and Owner hereby releases Contractor from bearing such risk with respect to such
Work after such date. With respect to Work pelfouned or provided from and after Commercial
Operation, risk of loss shall pass to Owner on the earliest to occur of delivery, installation or
completion. Owner shall assume care, custody, and control of the Work and the risk of physical
loss or damage theréto from and after such date, except as provided above. Contractor shall
replace, repair, or recomsiruct the Ghent CCR Transport System, including Equipment and
Materials intended for the use of or necessary to the cox‘npletioh of the Work and furnished by
Contractor, its Subcoilractors or any other Person that is lost, damaged, or destroyed prior to

responsible to assure safe delivery of all Equipment, Materials, and other items to the Job Site.

transfer of care, custody, and control and risk of loss of the Work to Owner. Contractor shall be\\\
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224 Contractor Tools. Risk of loss or damage to the equipment, tools, and
Construction Aids of Contractor, its employees or Subconiractors and their employees will at all
times remain with Contractor, Subcontractors and their respective employees. Contractor hereby
releases Owner and will 1equne its Subcontractors to release Owner from and against any
liability for loss or damage in tespect thereof. If any casualty to such equipment, tools, or
Construction Aids oceurs, the loss as a consequence thereof will not be the responsibility of
Owner hereunder, Construction equipment brought to the Ghent Generating Station Site or the
Job Site or used thereon by Contractor or Subcontractors must be adequately insured against

casualty.

ARTICLE 23
DISPUTE RESOLUTION

23.1 Resolution. An authorized representative of a Party may submit a claim, digpute
or other controversy arising out of, or relating to, this Agreement which an authotized
representative of a Party does not believe can be resolved by tlhie Parties” authorized
representatives (hereinafter collectively referred to as a “Dispute™) to a Senior Officer froin each
Party for tesolution by mutual agreement between the Senior Officers. Any agreed
determination by the Senior Officers shall be final arid binding upon the Parties. However, if the
Sernior Officers do not arrive at a mutual decision as to the Dispute within thirty (30) Days (or

such longer time as the Parties agree) after notice to each Party of the Dispute, such Dispute will,

if agoregate amount claimed
m be settled by arbitration in accordance with the terms and provisions
set forth in Section wieof. If the Dispute is not in the Arbitration Range, either Party may
pursue any other available remedy at law or in equity. For purposes of this Aglemnent the term

“Senior Officer”” means the chief executive officer, president or any senior vice president of a
Party.

23.2  Arbitration Proceedings.

23.2.1 Demand foi Arbitration. All arbitration proceedings shall take place in
Louisville, Jefferson County, Kentucky and shall be conducted in accordance with
Construction Industry Rules then in effect of the American Arbitration Association.
Notice of the demand for arbitration shall be filed with the other Party and shall be made
within a reasonable time after such Party is permitted to arbitrate the Dispute as provided
herein (“Notice”). The Notice shall specify the flame and address of an arbitrator
designated by such Party, the nature of the dispute and the amount involved. 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 the applicable Kentucky
statute of limitations.

23.2.2 Selection of Arbitrator, Within twenty-one (21) Days after receipt of the
Notice, the Party that received such Notice shall respond (the “Response”) by written
notice specifying the name and address of the arbifrator designated by it. If a Party fails
to deliver its response within such twenty-one (21) Day period, the arbitrator specified in
the Notice shall be the sole arbitrator of ihe dispute, Within fourteen (14) Days after

\\\
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receipt of the Résponise, the two arbitrators shall appoint a third arbitrator, Such third
arbitrator shall have prior judicial experience. All arbitrators shall be in all cases neutral
Persons with no financial or personal interest in the result of the arbitration or any present
professional relationship with the Paities or their counsel. The atbitrators shall endeavor
to conduct the arbitration proceedings expeditiously in oider to be able to render a
decision within thirty (30) Days of selection of the third arbitrator. The 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 consolidation, joinder or any other manner, any Person not a Patty to this Agreement,
unless: (i) such Person is substantmlly involved in a common questlon of fact or law; (ii)
the presence of such Person is required if complete relicf is to be accorded in the
atbitration; and (iii) such Person has consented to such inclusion,

23.2.4 Binding Nature. The agreement herein among the Parties to arbifrate
under certain circumstances will be specifically enforceable in any court of competent
jurisdiction. In rendering their decision and award, the arbitrators may not add to,
stibtract from, or otherwise modify the provisions of this Agreement and must apply the
substantive law of the Commeonwealth of Kentucky Any decision rendered by the
arbitrator(s) pursuant to any arbitration must be in writing, must explain the basis on
which the decision or awatd is based, must be delivered to both Parties and must be final
and binding upon the Parties, and judgment may be entered upon it in accordance with
Applicable Law in any couit of competent jurisdictioi.

23.2.5 Costs and Expenses. The arbitrators, at their discretion, in egregious
cases, shiall have the authority to award the prevailing Party recovery of all or any portion
of the costs of the arbitration, including reasonable attorneys’ fees and charges.

23.2.6 Discovery. The Parties have the right to conduct reasonable discovery.
The right to conduct discovery shall be granted by tlie arbitratois in their sole discretion
with a view to avoiding surprise and providing reasonable access to necessary
information or to information likely to be presented during the courge of the arbitration.

23.2.7 Cross Examination. Direct testimony may be admitted by sworn affidavit;
provided that the opposing Party is given the right to cross examine any witness whose
testimony is so admitted.

23.2.8 Anbitration Notices. Communications under this Article 23 may be given
in the manner provided in Section 25.5.

23.3 Continuation of Work. Pending final resolution of any Dispute, Coritractor shall

proceed diligently with the peiformance of its duties and obligations under this Agreement, and
Owner shall continue to make undisputed payments in accordance with such Agreement.

A
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ARTICLEL 24
TERMINATION

24.1 Termination for Convenience.

24.1.1 Termination. Owner may terminate this Agreement, in whole or in part,
without cause upon written notice to Contractor, specifying the extent to which this
Agreement is terminated and the date on which such termination is to be effective. If this
Agreement is so terminated, Contractor shall cease performance of the Work (or
terminated portion thereof) on the date specified in such notice. Upon such termination,
Contractor and its Subcontractors shall place no further subcontracts, including lease and
rental agreements, or purchase orders, for Equipment, Materials, Consumables, facilities,
or setvices, including craft labor, except as may be ngoessary for completion of the
pottion of the Work not terminated by Owner. Upon request by Owner, Contractor shall
promptly provide Owner a listing of all subcontracts, including lease and rental
agreements, and purchase orders, which pertain to the performance of the terminated
Work, and shall furnish Owner with comiplete copies thereof. Contractor shall, at
Owner’s request, preserve and protect the Equipnient, Materials, and Consumables
purchased for or cominitted to the terminated Work (whether completed or in progress
and whether delivered to the Job Site or on order), the facilities on the Job Site, and Work
in progress and completed Work (whether at the Job Site or at other locations), pending
Owner’s instructions. With respect to the terminated Work, Contractor shall promptly
make every reasonable effort to cancel associated subcontracts, lease and rental
agreements, and putchase orders upon terms satisfactory to Owner, or Contractor shall
take such other action with respect to same as may be directed by Owner. If this
Agreement is so terminated, Contractor, as its sole and exclusive remedy hereunder, shall
be entitled to an amount equal to: (i) the amounts set forth in Exhibit B for milestones
propetly completed by Coritractor; (i) with respect to any partially completed milestone,
amounts detetmined by nuiltiplying the percentage of properly completed Work with
respect to such milestone by the respective value of such milestone as set forth in Exhibit
B; (iii) reimbursement for: (2) all cancellation charges necessarily incurred by Contractor
in relation to its Subcontractois; (b) an amount equal to other reagonable termination
related actual costs necessarily incurred by Contractor; and (c) and reasonably incurred
actual costs of demobilization, less: (1) amounts previously paid to Contractor with
respect to the Work and (2) amounts properly withheld under this Agreement. In no
event shall the amount required to be paid to Contractor hereunder as a consequence of
termination together with amounts that Owner has previously paid to Contractor under
this Agreement exceed the Contract Price. Contractor shall calculate amounts due
pursuant to this Section 24,1, which amounts are subject to audit by Owner on a
completely open-book basis.

24.1.2 Assumption. Notwithstanding anything to the contrary herein, Owner, in
lieu of the payment of any cancellation charge in relation to Contractor’s Subcontractors

pursuant to Section 24.1.1, may, upon request, assume all of Contractor’s obligations

under ary purchase order or other agreement with a Subcontractor. Contractor, upon

Owner’s request, shall promptly provide Owner with (i) a copy of any purchase order or \\\
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other agreement with a Subcontractor and (ii) an estoppel certificate stating all known
unsatisfied Liabilities under any such purchase order or other agreement, Thereafter,

upon Owner’s request, Contractor shall assign all of its right, fitle and interest in any such

purchase order or other agreement with a Subcontractor to Owner. Such assignments
shall be in form and substance teasonably satisfactory to the Parties, and at no additional
cost to, Owner. Such agreements shall be i full force and effect upon such assignment,
Contractor covenants that a provision substantially similar to this Section 24,1.2 shall be
inserted in each such agreement with a Subcontractor to preserve the rights of Owner
under this Section 24.1.2.

24.1.3 Mitigation. If any cancellation payment is due to Contractor from Owner,
Contractor shall use its reasonable best efforts to minimize the amount of such
cancellation payment,

24.2  Termination by Owner for Cause.

24.2.1 Default by Contractor, The occurrenice of any one or more of the
followirig, and, with respect to clauses (ii), (iv), (vi) or (vii), the continuation of the same
for thirty (30) Days after Contractor’s teceipt of written notice thereof from Owner, will
constitute a default by Contractor under this Agreement (a “Contractor Deffmlt”),
provided that with respect to clauses (if), (w) (vi) or (vii), if such Contractor Default
cannot reasonably be cured within such thirty (30) Day petiod, such cure period shall
extend for a total of ninety (90) Days, so long as Contractor diligently pursues a cure
throughout such period:

(i) Contractor or Guarantor experiences an Insolvency Event;

(i)  the material breach of any representation or warranty made by Contractor
herein;

(iii)  Contractor attempts to assign, convey or transfer this Agreement or any
interest or right herein without Owner’s priot written consent, except as
otherwise peimitted by this Agreement;

(iv)  Contractor fails to materially observe or perform any other covenant,
agreement, obligation, duty or provision of this Agreement;

(v)  the interest of Contractor passes to any Person otherwise than as permitted
herein;

(vi)  Contractor fails to make prompt payment to Subcontractors of amounts
due for labor, Equipment, Materials, Consumables, or Construction Aids,
or unreasonably distegards laws or ordinances or the lawful requirements
of any competent authority or the instructions of Owner consistent with
this Agreement;

(vii) Contractor fails, neglects, refuses or is unable at any time during the
course of the Work, except in the event of an Excusable Event, to provide
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ample Equipment, Materials, Consumables, or Construction Aids, or labor
to perform Work in accordance with the Project Schedule or to provide a
recovery plan fo satisfaction of Owner, including failure to successfully
complete the Performance Guarantee Tests;

(vili) Contractor fails to comply with Article 21 {Insurance) or the Parent
Guarantee, for any réasorn, ceases to be valid or enforceable in any way;

(ix)  Contractor fails to achieve Commercial Operation within ninety (90) Days
of the Guaranteed Comniercial Operation Date; or

(x)  Final Completion does not occur on or before the Guaranteed Final
Completion Date.

24.2.2 Qwner’s Remedies. Upon the occurrence of a Contractor Default, Owner
may, without prejudice to any other right or remedy Owner may have undet this
Agreement: (i) terminate this Agreement; (ii) take possession of the Job Site and of all
Equipment, Materials, Consumables, and Information owned or held by Contractor; (iii)
finish the Work by whatever method Owner may deem expedient; and (iv) draw on the
Retainage or withhold amounts due to Contractor to make payments therefor. If the
unpaid balance of the Contract Price 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 amount will in no event exceed the difference between the unpaid
portion of the Contract Price and Owner’s cost of completing the Work). However, if the
cost of finishing the Work (including the cost of arranging for completion of the Work
and performing such Work on an accelerated basis to preserve as nearly as possible
adherence to the Project Schedule) and peiforming Contractor’s other obligations under
this Agreement exceeds the unpaid balance of the Contract Price, Contractor shall
immediately pay the difference to Owner on demand upon receipt of an invoice from
Owner. Owner will be entitled to withhold further payments to Contractor until the Work
has been completed and a determination that Contractor is entitled to further payments.
Any amounts not paid hereunder whén due will bear interest at the Agreed Rate. Owner
may in its discretion employ such other Persons to finish the Work by whatever method
or means as Qwner in its sole discretion may deem expeditious; provided that the
balance of Work and obligations will be completed utilizing reasonable metliods of
coiistruction management and construction consistent with the Project Schedule, as
adjusted. If this Agresment is terminated pursuant to this Seetion 24.2.2 and is later
deteimined that no Contractor Default had occurred, such termination shall be deemed to
be a termination pursuant to Section 24.1.1.

24.3  Termination by Contractor for Cause.

24.3.1 Default by Owner. The occurrence of any one of more of the following
matters, and, with respect to clauses (i) or (iii), the continuation of the same for thirty
(30) Days after Owner’s receipt of written notice thereof from Contractor, will constitute
a default by Owner under this Agreement (an “Owner Default”); provided that with
respect to elauses (i) or (iii), if such Owner’s Default cannot reasonably be cured within N\
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such thirty (30) Day period, such cure pe‘riod shall extend for a total of ninety (90) Days,
so long as Owner diligently pursues a cure throughout such period:

6] Owner expericnces an Insolvency Event.

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

(ili) Owner fails to observe or perform aily material covenant, agreement,
obligation, duty or provision of this Agreement, ineluding timely payment,
but excluding any such failure that is compensable pursuart to Article 9
hereof,

24.3.2 Contractor’s Remedies, Upon the occuirrericé of an Ownez s Default, but
subject to Section 23,3, Contractor niay suspend its performance of the Work (for a
maximum of fifteen (15) Days i thic aggregate) or terminate this Agteement. If this
Agieement is so terminated by Contractor for an Owner Default, Contractor, as its sole
and exclusive remedy hereunder, shall be entitled to receive an amount calculated in
aceordance with Section 24.1.

244  Suspension of the Work. Owner may, without cause, order Contractor to
suspend the Work or extend the Project Schedule in whole or in part for such period of time as
Owner may determine. Any such suspension or extension will commence as soon as reasonably
possible, but no later than the second (2nd) Business Day after Contractor’s receipt.of written
notice thereof from Owner. Such suspension or extension shall continue for the period specified
in Owner’s notice to Contractor. Contractor will resuime any suspended Work within three (3)
Business Days of Owner’s wiitten notice directing the same, Without limiting Owner’s iights
under Section 24.1, should a suspension of the entire Work which is ordered by Owner pursuant
to this Section 24.4 (but exchiding any suspension caused by a Force Majeure) continue for three
hundred sixty (360) or more consecutive Days, either Parly may thereafter terminate this
Agreement by written notice to the other Party and the rights and remedies of Contractor will be
the same as those which are eéxpressed in Section 24.1 hereof in the event of termination for
convenience by Ownei, Ti the case of any suspension of the entire Work under this Section
24.4, except to the extent an acceleration of the Work is authorized by Owner, the Project
Schedule will be extended by a period equal to the suspension period, and adjusted by Owner, in
consultation with Contractor, to account for same. In the case of any suspension or extension of
a portion of the Work under this Section 24.4, the Project Schedule shall be extended only to the
extent the suspension or extension ¢an be shown on the Project Schedule to affect the critical
path. This analysis will be based on the most current Project Schedule in effect on the Day of
suspension and take into account the critical path for completing the entire Work and the non-
critical path activities suspended or extended. Owner shall pay Contractor in accordance with
the terms of payment set forth in this Agreement for the Work completed prior to the time of any
sugpension and foi the direct reasonable costs that result from Contractor’s compliance with the
suspension notice. Owner shall pay Contractor the direct reasonable costs (including escalation)
associated with the restart of suspended Work under this Section 24.4 and shall resume
payments to Contractor in accordance with the terms of payment under this Agreement thirty

(30) Days after the restart of the Work. It is a precondition t¢ all claims by Contractor for \\\
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extension or compensation under this Section 24.4, that the same be made within ninety (90)
Days after the suspension period has ended, or said claim i$ barred.

ARTICLE 25
MISCELLANEOUS PROVISIONS

25.1 Governing Law. This Agreement is governed by, and construed in accordance
with, the laws of the Commonwealth of Kentucky without reference to the conflict of laws fules
thereof. Each of the Parties hereby agrees that any legal proceedings that may arise under this
Agreement shall be brought in the United States District Court for the Western District of
Kentucky, located in Louisville (and if such court does not have jurisdiction over a matter at
controversy between the Parties, any state court located in Louisville, Keniucky). Accordingly,
each of the Parties hereby submits to the jurisdiction of the United States Distiict Court for the
Western Distiict of Kentucky, located in Louisville (and if such court does not have jurisdiction
over a matter at controversy between the Parties, any state court located in Louisville, Kentucky)
for purposes of all legal proceedings that may arise under this Agreement. Each of the Parties
irrevocably waives, to the fullest extent permitted by Apphcable Law, any objection which it
may have or hereafter have to the personal jurisdiction of such coutt or the [aying of the venue of
any such proceeding brought in such a comrt and any claim that any such proceeding brought in
such a court has been brought in an inconvenient forum. Each of the Parties to this Agreement
hereby consents to process being served in any such pxoceeding by the mailing of a copy thereof
by certified mail, postage prepaid, to its address specified in Section 25,5 (as it may be chahged
or provided herein). EACH OF THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY,
AND INTENTIONALLY WAIVES ANY RIGHTS IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION OR ARISING OUT OF, UNDER, OR IN
CONNECTION WITH, ANY OF THE TRANSACTION AGREEMENTS OR ANY OTHER
DOCUMENTS ENTERED INTO TN CONNECTION THEREWITH, OR ANY COURSE OF
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR
WRITTEN), OF THE PARTIES THERETO.

25.2 Entire Agreement. This Agreement represents the entire agreement between
Owner and Contractor with respect to the subject matter hereof, and upon issuance of the Full
Notice to Proceed by Owner shall supersede all prior negotiations, binding documents,
representations or agreements, whether wiitten or oral. This Agreement may be amended or
modified only by a written instrument sighed by Owner and Contractor as appropriate.

25.3 Successors and Assigns. Confractor may not assign, convey, or transfer this
Agreement, or any part thereof, without Owner’s prior written consent. This Agreement is
binding upon, and inures to the benefit of, the successors and permitted assigns of the Parties.
Owner may assign, novate or declare any trust of the whole of aity part of this Agreement and
any benefit, interest, right or cause of action arising undef this Agreement to an Affiliate or to a
third party with comparable technical and financial abilities.

25.4 Contractual Relationship. Nothing contained in this Agreement may be
construed as creating a confractual relationship of any kind: (i) between Owner and any
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Subcontractor (except as provided in Section 3.6 and Section 13.4 hereof) or (ii) between any ) /
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Persons other than Owner and Contractor, Contractor is an indepéndent contractor and all of its
agents and employees shall be subject solely to the control, supervision, and authority of
Confractor. Owner and Contractor disclaim any intention to create a partnership or joint venture.
Contractor may not act for or have any power or authority assume &any obligation or
responsibility on behalf of Owner.

25.5 Notices. All notices pertaining tothis Agreemérit niust be in writing, signed by a
duly authorized representative of the Party giving such notice and will be deemed given when
received by personal delivery, recognized express couvier, or electronic mail (immediately
followed by recognized express courier) to the other Party at the address designated below:

If to Owner:

Kentucky Utilities Company

820 W. Broadway

Louisville, KY 40202

Attn: Scott Straight

Telephone: 502-627-2701

E-mail: scott.straight@lge-ku.com ; and

820 W. Broadway

Louisville, K'Y 40202

Attn: Joe Clements

Telephone: 502-627-2760

E-mail: joe.clements@lge-ku.com ; and

820 W. Broadway

Louisville, K'Y 40202

Attn: Ronald Gregory

Telephone: 502-627-4531

E-mail: ronald.gregory@lge-ku.com ; and

220 W, Main St.

Louisville, K'Y 40232

Attn: General Counsel
Telephone: 502-627-3450
E-mail: john.anceall@lge-ku.coin

I to Contractor:

TIC ~ The Industrial Company

785 Greens Parkway — Suite 125
Houston, TX 77067

Attn: Troy White, Project Sponsoi
Telephone: 832-232-5763

E-mail: troy.white@ticus.com; and
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TIC — The Industrial Company

785 Greens Parkway — Suite 125
Houston, TX 77067

Attn: Vieki Sheppard

Telephone: 832-323-5721

E-mail: Vicki.sheppard@ticus.com; and

TIC — The Industrial Company

188 Inverness Drive West — Suite 700
Englewood, CO 80112

Attn: Pat Barney, General Counsel
Telephone: 303-325-9663

E-mail: pat.barney@ticus.com

Addresses may be changed by a Party effective upon receipt of notice of such address change.

25.6 Rights Camulative. Except as otherwise expressly provided or limited in this
Apreement: (i) rights and remedies available to Owner or Contractor as set forth in this
Agreement are cuniulative with and in addition to, and not in limitation of, any other rights or
remedies available to such Parties at law or in eqtuty and (11) any specific right or remedy
conferred upon or reserved to Owner or Contractor in any provision of this Agleement will not
plecludc the concurrent or consecutive exercise of a right or remedy provided for in any other
provision hereof, Notwithstanding the foregoing, the rights and remedies of Owner remain
subject to the liability limitations set forth in Seetion 7.6.

25.7 Incorporation by Reference. The recitals set forth on the first page of this
Agreement are hereby incorporated into this Agreement by this reference and expressly made a
part of this Agreement.

25.8 No Waiver. No course of déaling or failure of Owner or Contractor to enforce
strictly any term, right or condition of this Agreement may be construed as a waiver of such
term, right or condition. No express waiver of any term, right or condition of this Agreement
will operate as a waiver of any other term, right or condition.

25.9 Agreed Rate. Unpaid amounts will bear interest at an annual (365 or 366 Days,
as appropriate) rate equal 1o the lesser of: (i) two percent (2%) in excess of the Prime Rate and
(i) the maximum rate permitted by Applicable Law (the “Agreed Ratc”).

25.10 Tinancing Cooperation. Contractor shall provide such reasonable assistance and
cooperation to Owner as may be necessary for Owner to securé Financing for the Ghient CCR
Transport System, including developing and providing information regarding the Ghent CCR
Transport System reasonably available to Contractor; making presentations to potential
Financing Parties, their consultants and representatives; and responding to any questions or
requirements asked or imposed by any Financing Parties. Contractor hereby consents to the
collateral assignment of this Agreement to the Financing Parties. All obligations of the Parties
are expressly subject to the execution of final agreements required to close the Financing for the
Ghent CCR Transport System contemplated by this Agreement except Owner’s obligation to pay
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for Woik performed and costs incurred. Contractor also agrees to enter into a consent to
collateral assxgmnent with the Financing Patties regarding this Agreement, which consent will
contain such provisions as are typically provided to the Financing Parties, including giving the
Financing Parties financial information of Contractor reasonably satisfactory to Financing
Parties, copies of certain notices delivered to Owner hereunder, and affording the Financing
Parties an independent right to cure any Owner’s Defaults hereunder. Confractor shall also
provide customary ihside counsel legal opinions as required by the Financing Parties.

25.11 Audit,

25.11.1  Access to Records. Contractor (and its Subcontractors) shall inaintain:
(i) comiplete and accurate financial books and records to allow compliance with Sections
8.2, Scetion 20.4, or which relate to any cost-based (i.e., Work not covered by lump-sum
prices), components of the Work bllled under this Agreement or 1elatmg to the quantity
of units billed under airy unit pucmg agieed to by the Parties; and (ii) complete and
accurdte books aiid records relating to Contractor’s obligations with respect Hazardous
Substances, health and safety, environmental management, emergency response, testing
and inspection of Equipment and Materials, NERC Requirements, Performance
Guarantee Tests, and the requirements of Seetions 25.23 aiid 25.24 (all the foregoing
hereinafter referred to as “Records”) for a minimum of five (5) years following Final
Completion. All such Records must be opeén to inspection and subject to audit and
reproduction during normal working hours by QOwner of its respective authorized
leplesentanves to the extent necessary to adequately permit evaluation and verification of
any invoices, payments, time sheets, or claims based on ‘Contractor’s actual costs
incurred in the performance or delivery of Work inder this Agreement. For the purpose
of evaluating or verifying such actual or claiimed ¢osts, Owner and its respective
authorized representatives will have access to Records at any time, including any time
after final payment by Owner to Contractor pursuant to this Agreement. Owner and its
respective anthorized 1eplesentanves shall have aceéss, during norimal working hours, to
all riécessary Contractor facilities. Contractor shall provide adequate and applopuate
work spdce to conduct audits pursuant to this Seetion 25,11.1. Owner shall give
Contractor reasonable notice of the date and time they, any individual Owner or any
agent of either of them intend to commence any audit. If the audit should disclose an
overbilling, Contractor will pay Ownér’s invoice rectifying such overbilling within thirty
(30) Days of receipt. The rights of Owner sét forth in this Seetion 25.11.1 shall survive
the termination or expiration of thig Agreemient.

25.11.2  Unit Prices. When Contractor’s invoice includes compensation for
Work performed on unit price basis, Contractor shall submit Contractor’s determination
of units of Work performed determined in accordance with the provisions of this
Agreement, and substantiated by documents, Upon verification by Owner of such
documents, Owner will advise Contractor in writing of either Owner’s acceptance of
Contractor’s determination of units or Owner’s deterniination of such units. If Contractor
believes that Owrer has incorrectly determined the units of Work performed, Contractor
will comply with the provisions of Article 23. All undisputed amounts will be due and
payable in accordance with this Agreement.
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25113 Time and Materials. When Confractor’s invoice includes
compensation for Work performed 6n a time and material basis or similar basis of
comperisation, Contractor shall submit to Owner a detailed breakdown in a form
reasonably acceptable to Owner of the costs of labor, Equipment, Materials,
Consumables, Construction Aids, and markups or fees (if any) due for such month to
Contractor. All costs reflected in such breakdown shall be net of applicable credits. The
term “Applicable Credits” means any and all refunds, rebates, credits, discounts, or
similar amounts (including auny interest thereon) received by Contractor or to which
Contractor is or will be enfitled in connection with its performance of the Work.
Contractor shall pay, and require each of its Subcontractors to pay, all invoices received
in connection with performance of the Work as required by the terms of their respective
contracts. Upon receipt of such breakdown, Owner shall, in good faith, make the
determination of the amount due Contractor, and unit prices (if apphcable) shall govern.
The determination of Owner shall be final and conclusive, subjcct to Contractor’s right to
dispute such détermination pursuant to Ar ticle 23. Each invoice shall be accompanicd
with partial releases of Liens in form substantially in the form of Exhibit F-5,

25.11.4  Lump Sum. In connection with price adjustments under Article 10 to
Work priced on a lump-sum basis, any of Contractor’s prices specified in this Agreement
with respect to such adjustments (such as the following items to the extent that the
amounts therefor are set forth in Exhibit C: price lists, unit rates, markups and
multipliers, and the fixed elements of prices including Contractor owned equipment,
insuranice, benefits and burden rates, small tools, expendable, equipment operating and
maintenance costs) are not subject to audit; provided, however, the determination of
price adjustments under Article 10 for all purposes under this Agreement shall be on a
completely open-book basis. The determination of costs for tinie and materials Woik
performed urider this Agreement shall be on a completely open-book basis and, with
respect to those items covered by Exhibit R, fhe rates and charges set forth in Exhibit R
shall be the sole basis for any Contract Price increase related thereto. Contractor agrees
to provide any cost information required by NERC, provided that such information shall
be used solely for the purpose of fulfilling NERC requirements

25.12 Survival. Articles 7, 13, 16, 17, 18, 19, 20, 23 and 25 and Sections 4.39, 8.8.2,
and 22.2 of this Agreement and all other Articles and Sections thereunder pxowdmg for
indeiuification, or limitation of or protection against liability of either Party, survives the
termination, cancellation or expiration of this Agreement.

25.13 No Third Party Beneficiaries. The provisions of this Agreement are intended
for the sole benefit of Owner and Contractor and, except to the extent specifically identified
herein, there are no third party beneficiaries other than assignees costemplated by the terms
herein,

25.14 Non-Recourse. Anything to the contrary notwithstanding, the obligations of
Owner under this Agreement (i) are individual and special obligations of Owner and do not
constitufe obligations of (and no recourse shall be had with respect thereto to) any shareholder of
Owner, any of its Affiliates, or any shareholder, partner, member, officer, director, commissioner
or employee of any such Person and (ii) no action shall be brought or maintained against any
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such partne, Affiliate companies; or any shareholder, partner, member, officer, ditector,
cominissioner or employee of any thereof. The Parties ackiowledge and agree that any
provision of this Agreement that limits, excludes or protects against any liability of Owner,
grants indemnity or confers rights or remedies that are intended to benefit (and be enforceable
by) Owner, shall be applicable to Owner whether or not Owner is specifically referenced in such
provision.

25.15 Parent Guarantee. Ownér’s obligation to make any payment to Contractor
hereunder is s‘ubject to the receipt of the Parent Guarantee executed by the Guarantor in the form
attached hereto as Exhibit F-8, guaranteeing the full and timely payment and performance of all
of Contractor’s obligations under this Agreemeiit. Contractor covenants that the Parent
Guarantee will reniain in full force and effect to and until the obligations of Contiactor urider this
Agreement have béen fulfilled.

_ 25.16 Provisions Required by Law. Any term or condition required to be contained in
this Agreement as a matter of Applicable Law that is not so contained herein is deemed to be
incorporated in this Agreement as though originally set forth herein.

25.17 Severability. If any provision of this Agreement, or the application thereof to
any Person or circumstance, is to any extent held invalid or unenforceable by a court of
competent jurisdiction or pursuant to arbitration as provided herein, the remainder of this
Agreement, and the application of such provision to Persons or circuinstances other than those as
to which it is spec‘iﬁé’i ly held invalid or unenforceable, will not be affected thereby, and each
and every remaining provision of this Agreement will be valid and binding to the fullest extent
permitted by Applicable Law; provided, however, the Parties agice to negotiate in good faith
and shall reform this Agreement to as closely as possible resemble the original intent and
allocation of risks and benefits,

25.18 Joint Lffort. Preparation of this Agreement has been a joint effort of the Parties
and the resulting document (or any portion) is not to be construed more severely against one of
the Parties than against the other.

25,19 Counterparts. This Agreement may be executed in tvo (2) or moi€ couiterparts,
each of which is deemed to be an original, but all of which together shall constitute one and the
same instrument.

25.20 Approvals Not To Relieve Contractor. No approval, consent or failure to
disapprove, inspect or failure to inspect, or comument on, any matter by or the submission of any
drawing or document to, or acquiescence on the part of; Owner, including any Turnover
Acknowledgment, will relieve Contractor of any lability for any of its obligations under this
Agreement or otherwise.

25.21 Consultants. At their option, Owier and the Financing Parties may retain the
services of others, including engineers and financial consultants, to assist Owner and Financing
Parties in nionitoring the conduct of the Work by Contractor. All rights of access and protection,
including Contractor’s obligation to indemnify, defend and hold harmless Owner and Financing
Parties, will be afforded equally to any of their agents and consultants.
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25.22 Equal Employment Oppm tunity. To the extent applicable, Contractor shall
comply with all of the following pzowslons which are 111001p01atcd herein by reference: (1)
Equal Opportunity regulations set forth in 41 CFR § 60-1.4(a) and (c), prohibiting employment
discrimination against any employee or applicant because of race, color, religion, sex, or national
ofigin; (i) Vietnam Era Veterans Readjustment Assistance Act regulations set forth in 41 CIR §
60-250.4 relating to the employment and advancement of disabled veterans and Vietnam era
veterans; (iii) Rehabilitation Act regulations set forth in 41 CFR §60-741.4 relating to the
employment and advancement of qualified disabled employees and applicants for employment;
(1v) the clause known as “Utilization of Small Business Concerns and Small Business Concerns
Owned and Controlled by Socially and Economically Disadvantaged Individuals” set forth in 15
USC § 637(d)(3); and (v) the subcontracting plan requirement set forth in 15 USC § 637(d).

25.23 Minority, Women, Disadvantaged and Local Business Enterprises. Owner
has a “Supphel Diversity Policy” to provide the maximum opportunity for Minority Business
Enterprises (“MBEs”), Women Business Enterprises (“WBEs™), Disadvantaged Business
Enterprises (“DBEs”), and union and non-union local contractors (“LCs”) to participate as
subcontractors for goods and services. As such, every attempt should be made by Contractor to
include MBEs, WBEs, DBEs, and LCs, on subcontract bid lists for the Work. To the extent
practicable, this requirement shall be passed down to Subcontractors. Contractor shall piovide a
supplier diversity program for the Work. Elements of such a program shall at a minimum
include: (i) a goal setting process for identifying MBE/WBE/DBE/LC opportunities for
involvement in the Work; (ii) an outreach process to identify and attract possible
MBE/WBE/DBE/LC business interest in the Work, including working with local organizations
such as Kentuckiana Minority Business 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 subcontract bid lists; and (v) a monitoring process to provide statistical
reporting on opportunities and utilization. Contractor shall report to Owner with respect to its
compliance with this Section 25.23 in accordance with Exhibit F-9 (Second Tier Procurement

Program).
25.24 Local Involvement; Reporting.

2524.1 Local Workers. Contractor shall make a diligent good faith effort to
hire, to the maxinmum practical extent, qualified Local Hires for and in connection with
the performance of the Work in the order of priority in which geographic areas are listed
in the definition of Local Hires.

25.24.2 Local Content. Contractor shall make a diligent good faith effort to
include, to thé maximum practical extent, qualified contractors on subcontract bid lists
for portions of the Work that are to be subconiracted by Contractor or its Subcontractors
in the order of priotity in which geographic areas are listed in the definition of Local
Spend.

25.24.3 Reporting. On a monthly basis commeéncing on the Effective Date,
Contractor shall provide a written report substantially in the form set forth in
IExhibit F-9, detailing statistical data relating to its workforce and those of its
Subcontractors, including information relating to MBEs, WBEs, DBEs, LCs, Local
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Spend, WBE Spend and MBE Spend. Contractor will not be obligated to provide
confidential individual employee information under this Section 25.24.3.

25,25 Paterit Limitations. Notwithstanding anything in this Agreement to the contrary,
Contractor’s obligations and liabilities with respect to patents in connection with the Work
provided under the terms (as of the Effective Date of this Agreement) of the Ghent CCR
Transport Equipment Contracts shall be limited to only United States patents to the extent that
the patent terms (as of the Effective Date of this Agrecement) of the applicable Ghent CCR
Transport Equipmeit Contract ate so limited.,
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IN WITNESS WHEREOF the Parties have caused this Agreement to be executed by
their duly authorized representatives as of the Effective Date.

Kenfucky Utilities Company

By: C/ZJ /:)ﬂ m;\ @, Vso C‘u-\,\‘s'\'ﬁ

Title: Cre~¥rusc Al Sy - MOy«
Lt 5()‘

TIC — The Inidustrial Company

By % /{/(.,—~

Title; viee  Plesident
12030[y
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Milestone Payment Schedule Summary - Exhibit B

KU Ghent CCR Transport Project

As of December 19, 2011
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GH Transport - TIC Rollup
28-Dec-11

ltem

BOFO w/o OFE Equipment

OFE Equipment (13-Dec-11§

WesTech Original Contract #511453

Beumer

Original Contract #514629

CO#1 - Truck Looding Station

Pending CO - EPC Pipe Conveyor Loads

ASH

Original Contract #517454

Pending CO for Finish Coatings

KU's Original Clarifications (11-Nov-11)

#3 - Eliminate electrical vault

#6 - Addition of retention basins

#7 - Sump discharge to Gypsum Stack

#12 - Gypsum storage bldg fully enclosed

#16 - Wolkways and lightning on pipe racks

#23 - Demo of Augusta Bldg

#39 - Trench coatings

#45a - Savings on Pipe Conveyor foundations

#58 - Electrical MCC work north of US 42

#60 - DES Climate Controlled rooms

#78- SA & IA at head end of Pipe Conveyor

#81 - Per December 09, 2011 Letter

#82 - Elevated pipe rack south of US 42

KU's Revised Clarifications (28-Nov-11)

21 - Additional DCS Stations

42a - Option 2 Electrical Feed

42b - Additionol 480v Equipment

75 - Coatings in Fly Ash Contract

78 - SA and 1A at Head End of Conveyor

Value Engineering (17-Nov-11)

#1 - Rotate Bottom Ash Building

#4 - Flop gates in-lieu of traveling heads

#12 - Wash water to ATB #2

Additional Scope {09-Dec-11)

TC 13 Fly Ash Electricol Building Mods

TC 03 Silo Changes due to Equipment

Clarification 81 SA ond SW Scope Reduction

TC 25 WesTech Scope Break

Additional Scope (13-Dec-11)

TC 25 WesTech Revision #1

Marshalling Cobinets

Additional Scope Insurance (21-Dec-11)

Additional Scope (22-Dec-11)

Spare starters in MCC's

TC 52 Marshalling Cabinets

/,(g){%,
4 24-De




Ghient CCR Transport Kentucky Utilities

Exhibit D
EXHIBIT D
PROJECT SCHEDULE & KEY DATES
Jtem Date
Mobilization Date

Scheduled Mechanical Completion

Guaranteed Commercial Operation

Guaranteed Final Completion

Tie-In Scheduled Outages

| '2_‘ 30 { i
at Exh_D_Project Schedule & Key Dates




Ghent CCR Transport Kentucky Utilities
Exhibit E

Acceptable Equipment and Materials Suppliers

The following sub-suppliers have been pre-approved by the Buyer/Owner to provide the corresporiding componens.
If the Seller proposes to substitute a sub-supplier not on this list, then the sub-supplier’s credentials shall be
submitted to the Buyer/Owner for approval. Sufficient data must be provided to the Buyer/Owner in a timely
manner to prove that the proposed equipment is of an equivalent quality and has proven operation in similar service
conditions, including capacity, to that provided by the pre-approved sub-suppliers. If an offshore sub-supplier is
proposed, the Seller shall provide information proving satisfactory domestic stockpiling of any required spare parts.
Final decision concerning acceptance of an alternate sub-supplier shall be solely at Buyer/Owner’s discretion,

Where multiple sub-suppliers are identified, those indicated in bold text are preferred by the Buyer/Owner and
should be used for base bid purposes. Where no sub-supplier is named, the Seller shall select based on previous
successful service in similar utility power plant applications.
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Ghent CCR Transport

Kentucky Utilitics

Exhibit F1
EXHIBIT F1
APPLICATION FOR PAYMENT
DATE: CONTRACTOR: _
REQUEST FOR PAYMENT # CONTRACT #:
FOR THE MONTH ENDING:
MILESTONES ACHIEVED
ADDITIONAL DESCRIPTION:
I.  GROSS BILLINGS:
TOTAL THROUGH TOTAL EARNED TOTAL EARNED

LAST PERIOD

A: BASE CONTRACT
B: CHANGE ORDERS
TOTALS:

THIS PERIOD TO DATE

I1. THIS PERIOD’S BILLING

A.TOTAL VALUE OF MILESTONES ACHIEVED THIS PERIOD:

B. AGGREGATE PAYMENT AMOUNT SPECIFIED BY THIS MONTH IN EXHIBIT B:

C. SUBTOTAL (LESSER OFF A OR B):

D. SALES TAX:

E. TOTAL DUE THIS MONTH:

RESPECTFULLY SUBMITTED BY:

Exh_FI1_Application For Payment.doc




Ghent CCR Transport System Kentucky Utilitics.
Exhibit F2

EXHIBIT F2

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

The following form shall be used for Certificates of Mechanical Completion, Commercial
Operation and Final Completion:

CERTIFICATE OF
[Fill in blank with: MECHANICAL COMPLETION, COMMERCIAL OPERATION or FINAL
COMPLETION, as appropriate]

This constitutes the Certificate of
[Fill in blank with: Mechanical Completion, Commercial Operation or Final Completion, as
appropriate] as contemiplated by the Engineering, Procurement and Construction Agreement,
entered into as of the __ day of 2011 (the “Agreement”), by and -between Kentucky
Utilities Company, a Kentucky corporation (“Owner™), and ,a
corporation (“Contractor™).

[The following sentence applies to Certificates of Commiercial Operations, only.]
For purposes of Section 6.7 of the Agreement, the date on which Owner received the notice from
the Contractor pursuant to which this Certificate is being issued is

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

Kentucky Utilities Company

By
Title:
70 f
ey
//.
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Ghent CCR Transport Kentucky Utilities

Exhibit F-3
Exhibit F-3 CHANGE ORDER
File No.:
Project: Date:
_Project No.: .
Contractor: Change Order No.:
Contract For: Contract No.:

Change Order Title:

The Agféément is herchy changed as follows:
Change Description:

Adjustment fo Schedule (including change(s) to key dates listed in Exhibit D):
Adjustment to Payment Schedule:

Adjustment to Performance Guarantees:

Other Agreement Adjustments (specify): \

Original Confract Price:.vvivviirerasinesensns

Prior Change Orders AMount...oiccvnnenies
Contract Price Prior to this Change Order..
This Change Order Amount....o.vcovviiiniannns

Net Contract Price Amount .ovevvvircrrivancns

OTHER CONDITIONS:

To the extent stated in this Change Order, the price and time extension in this Change Order is full compensation
for all costs and schedule impacts, both direct and indirect, incurred in connection with the conditions giving rise to
this Change Order including all applicable markups and fees.

This Change Order, when executed, constitutes a modification to the Agreement, and all provisions of the
Agreement, except as modified above or by a previous Change Order, shall apply hereto,

Acceptaiice for and on hehalf of TIC Acceptance for and on behalf of Kentucky Utilities
By: By:

Date: Date:

Title: Title:

Distribution: Distribution:

-
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Ghent CCR Transporl Kentucky Utilities
Exhibit P4

EXHIBIT F4
INTEGRATED PROJECT SCHEDULE

Preliminary Project Schedule
1. Exhibit D of the Agreement contains a preliminary Project Schedule.
A. Project Schedule:

1. Anexpanded critical path method (CPM) construction project schedule shall be
submitted per Exhibit X. Base the schedule on the preliminary Project Schedule in
Exhibit D of the Agreemenit and incorporate review comnients and other feedback.
Submit an electronic file of the schedule to Owner for review.

2. The CPM Project Schedule shall be developed using Primavera P6 and submitted at least
monthly in resident format.

3. The Project Schedule shall show the Work in a graphic format suitable for displaying
scheduled and actual progress.

a.  Prepare schedules as a horizontal bar chart with separate bar for each major portion
of the Work or operation.

b.  The Project Schedule shall indicate major phases and key items of the Work
including: starting date, engineering, procurement , delivery, construction, major
milestones, dates of Mechanical Completion, start-up, commissioning, testing,
Commercial Operation and Final Completion.

c. Breakdown Work into significant construction activity entries, with dates Work is
expected to begin and be completed. Sequence of listings shall be in the
chionological order of the start of each item of Work.

d.  Scale and spacing shall allow rooin for notations and revisions.

e. Sheet Size: Minimum 11 x 17. 4.

4.  The number and types of activities comprising the Project Schedule shall be subject to
Owner approval. At least 90% of all activities shall be for durations of less than two
weeks: No single schedule activity shall be greater than 30 days.

5. The Project Schedule shall show durations; calculated early and late start and finish
dates, and float for each activity. Plug dates shall not be used.

6.  Contractor shall not change the milestone dates of the accepted Project Schedule
without prior concurrence of Owner.

7.  The Project Schedule shall be resource loaded.

8.  The Project Schedule shall use unique activity identifiers which correlate to the same
activities in the work breakdown structure (WBS) associated with the schedule of values
used for invoicing.

9,  Coordinate Project Schedule with Milestone Payment Schedule, submittal schedule,
procurement schedule, progress reports, and payment requests.

(e
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Ghent CCR Transport Kentucky Utilities
Exhibit F3

EXHIBIT F5
LIEN WAIVERS AND GENERAL RELEASE

FORM OF CONDITIONAL PARTIAL LIEN WAIVER TO BE PROVIDED BY MAJOR
SUBCONTRACTORS: '

Ghent CCR Transport Project

In accord with [insert subcontract name and paragraph(s) reference] the undersigned, for and in
consideration of the payments made by , (the “Company”), to the
undersigned, for labor employed in and/or equipment or materials furnished for the construction
of the above-referenced Project pursuant to the above-referenced subcontract, hereby certifies as
follows:

1. Upon receipt of the sum of , the undersigned will have received
payment in full, less retainage, for labor employed in, equipment or materials furnished and/or
performance of work for the construction of the Project through the day of ,
201X and except for receipt of said sum and as an inducement to the Company to make payment
of the same, and except for retainage and the following matters [OUTSTANDING CLAIMS TO
BE IDENTIFIED], the undersigned hereby affirms that there are no outstanding claims against
the Company in connection with any labor employed, work done, equipment or materials
furnished or performance of work by the undersigned pursuant to the above-referenced
subcontract through such date.

2. Contingent upon receipt of the sum referenced in paragraph 1, the undersigned
does hereby waive, release and quit claim in favor of the Owner of the Project, any owner of the
site on which the Project is located, each and every party acquiring title to and interest in and/or
making a loan on the Project and the title company or companies examining and/or insuring title
to the Project and any and all of their successors and 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 the land and improvements comyprising the Project
which rights have arisen or shall arise out of or in connection with labor employed, equipment or
materials furnished or performance of work pursuant to the above-referenced subcontract and
amendments thereto, but only for labor employed and/or equipment and materials furnished
and/or work performed through the day of , 201X, and excepting the claims
listed in paragraph 1 above (if any).

3. The undersigned has not assigned any claim against the Company, or any of the

other Beneficiaries, nor any lien or right to perfect a lien with respect to the Project, and the
undersigned has the right, power and authority to execute this document.

Exh_F5_Lein Waivers and General Release 1
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Ghent CCR Transport Kentucky Utilities
Exhibit F5

4. The undersigned warrants that all laborers and subcontractors employed by it in
connection with the Project, and all suppliers or materialmen from which it has acquired
equipment or materials incorporated into the Project and any lien or bond claimant relating to the
undersigned’s work in connection with the Project have been paid all amounts due and owing
through the _ day of , 201X and that none of such laborers, subcontractors,
suppliers, materialmen, or claimants has any unsatisfied or unbonded lien or related claim
against the Project through such date, except in cases of Owner’s non-payment. The undersigned
furthier warrants that, to the best of its knowledge and belief, all applicable due and outstanding
taxes, fees, contributions and benefits relating directly or indirectly to the undersigned’s work
and which are the responsibility of the undersigned have been paid in full.

5. No security interest has been given or executed by the undersigned for or in
connection with any materials, appliances, machinery, fixtures or furnishings placed upon or
installed in the Project. This Affidavit and Partial Releasc of Liens is for the benefit of the
Company and the Beneficiaries.

This Affidavit and Partial Release of Lien is an independent covenant and will operate
and be effective with respect to work performed, labor employed and/or equipment and materials
furnished and/or performance of work under the above-referenced subcontract and any related
supplemental contract or contracts for extra or additional work on the Project performed by the
undersigned through the day of , 201X,

IN WITNESS WHEREOF, this Affidavit and Partial Release of Lien has been executed
on this day of , 201X,

WITNESS: (Name)

Subscribed and sworn to me this day of , 201X,

Notary Public

My Comumission Expires:

(Notarial Seal)

Exh_F5_Lein Waivers and General Release
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Ghewt CCR Transport Kentucky Utilities
Lxhibit F5

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

Ghent Generating Station CCR Transport Project

In accord with Section 8.6(iii) of the Engineering, Procurement and Construction Agreement,
dated as of | ., 20XX] (“Agreement™), by and between
(“Contractor) and Kentucky Utilities Company (the “Owner”), the Contractor, for and in
consideration of the payments to be made by the Owner to the Contractor, for Work performed,
Jabor employed and/or for Equipment futnished in connection with the construction of the
Facility pursuant to the above-referenced Agreement, hereby certifies as follows, Capitalized
terms used and not defined herein shall have the respective meanings set forth in the Agreement:

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

, 201X through to the dayof , 201X,

2. Contingent upon receipt of the sum referenced in paragraph ! in accordance with
the Agreement, the Contractor does hereby waive, release and quit claim in favor of the Owner
and the Financing Parties and any and all of their successors and assignees (collectively the
“Beneficiaries”), all rights that presently exist or hereafter may accrue to the Contractor to assert
a lien, whether contractual, statutory or constitutional, upon the Facility and/or all or any portion
of the Ghent Generating Station Site or any improvements thercon which rights have arisen or
arise out of or in connection with the performance of the Work pursuant to the Agreement, but
only for Work performed, labor employed and/or Equipment furnished through the day of

, 201X, except for the following claims;

3. The Contractor has not assigned any lien or right to petfect a lien against the
Facility and/or all or any portion of the Ghent Generating Station Site or any improvenerits
thereon, and the Contractor has the right, power and authority to execute this document.

4, No security inferest has been given or executed by the Contractor for or in
connection with any matetials, equipment, appliances, machinery, fixtures or furnishings placed
upon, provided for or installed in the Facility and/or on all or any portion of the Ghent
Generating Station Site. This Affidavit and Partial Release of Liens is for the benefit of the
Beneficiaries.

Exh_F5_Lein Waivers and General Release 3
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Ghent CCR Trapsport Kentucky Utilities
Exhibit F5

This Affidavit and Partial Release of Lien is an independent covenant and will operate

and be effective with respect to Work performed and labor employed and/or Equipment’

furnished under the Agreement and any related supplemental contract or contracts for extra or
additional woerk performed by the Contractor in connection with the Facility for the period
the day of , 201X to the day of , 201X,

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

WITNESS: (Name)
Subscribed and sworn to me this day of , 201X,
Notary Public
My Commission Expires:
(Notarial Seal)
Exti_F5_Lein Waivers and General Release 4
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Ghent CCR Transport Kentucky Utilities
Exhibit F§

FORM OF FINAL AND FULL LIEN WAIVER TO BE PROVIDED BY MAJOR
SUBCONTRACTORS:

Ghent Generating Station Project

In accord with [insert subcontract name and paragraph(s) reference] the undersigned, for and in
consideration of the payments made by (the “Company”), to the
undersigned, for labor employed in and/or equipment and materials furnished for the
construction of the above-referenced Project pursvant to the above-referenced subcontract,
hereby certifies as follows:

1. Upon receipt of the sum of , the undersigned will have received final
payment in full for all labor employed in and/or equipment and materials furnished and/or
petformance of work in connection with the construction of the Project, and except for receipt of
said sum aid as an inducement to the Company to make payment of the same, and, except for the
following matters [OUTSTANDING CLAIMS TO BE IDENTIFIED], the undersigned hereby
affirms that there are no outstanding claims against the Company in connection with the Project
in connection with any labor employed, equipment and materials finnished and/or performance
of work by the undersigned pursuant to the above-referenced subcontract.

2. In consideration of the payments made to date and upon receipt of the sum of
, the undersigned does hereby waive, release and quit claim in favor of the
Owner of the Project, any owner of the site on which the Project is located, each and every party
acquiring title to and interest in and/or making a loan on the Project and the title company or
companies examining and/or insuring title to the Project and any and all of their successors and
assignees (collectively, the “Beneficiaries”), all rights that presently exist of hereafter may
accrue to the undersigned to assert a lien, whether contractual, statutory or constitutional, upon
the land and improvements comprising the Project which rights have arisen or shall arise out of
or in connection with labor employed, equipment and materials furnished and/or performance of
work pursuant to the above-referenced subcontract and amendments thereto, except for the
claims identified in paragraph 1 above (if any).

3. Contingent upon the receipt of the sum of , and except with respect to
claims identified in paragraph 1 above, the undersigned does hereby forever release, waive, and
discharge the Company, the Project, the Owner of the Project and the other Beneficiaries from
any and all causes of action, suits, debts, accounts, damages, encumbrances, judgments, claims,
and demands whatsoever, in law or equity which the undersigned and/or its successors and/or
assignees ever had, or ever will have against any of them by reason of labor employed in,
equipment and materials furnished and/or the performance of work relating to the construction of
the Project; and the undersigned hereby agrees to indemnify and hold the above parties harmless
from any and all damages, costs expenses, demands, suits, and legal fees, directly or indirectly
relating to any of the foregoing claims or liens.

4, The undersigned has not and will not assign any claim against the Company, or
~any of the Beneficiaries, nor any lien or right to perfect a lien against the Project, and the
undersigned has the right, power, and authority to execute this Affidavit, Waiver and Release.

e e v f
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5. The undersigned warrants that all laborers and subcontractors employed by it, and
all suppliers or materialmen from which it has acquired equipment or materials incorporated into
the Project and any lien or bond claimant relating to the undersigned’s work have been paid all
amounts due and owing through the date hereof and that none of such laborers, subcontractors,
suppliers, materialmen, or claimants has any claim, demand, or lien against the Project through
the date hereof. The undersigned further warrants, to the best of its knowledge and belief that all
due and outstanding applicable taxes, fees, contributions and benefits relating directly or
indirectly to the undersigned’s work and which are the responsibilily of the undersigned have
been paid in full.

6. No security interest has been given or executed by the undersigned for or in
cormection with any equipment, materials, appliances, machinery, fixtures, or furnishings placed
upon or installed in the Project.

This Affidavit, Waiver of Lien and Release shall be an independent covenant and shall
operate and be effective with respect to labor employed, equipment and materials furnished
and/or performance of work under the above-referenced subcontract and any related
supplemental contract or contracts for extra or additional work on the Project performed by the
undersigned, 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 Company)
Subscribed, sworn to, and acknowledged before me this _ day of ___, 201X.
Notary Public

My Commission Expires:

(Motarial Seal}
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FORM OF FINAL AND FULL LIEN WAIVER TO BE PROVIDED BY CONTRACTOR:

Ghent Generating Station Site

In accord with Section 8.6(iii) of the Engineering, Procurement and Construction Agreement,
dated as of | _, 20XX] (“Agreement”), by and between
(“Contractor”) and Kentucky Utilities Company (“Owner”) the Contractor, for and in
consideration of the payments made by the Owner to the Contractor for Work performed, labor
employed in and/or Equipment furnished for the construction of the Facility pursuant to the
above-referenced Agreement, hereby certifies as follows. Capitalized terms used and not defined
herein shall have the respective meanings as set forth in the Agreement:

L. Upon receipt of the sum of , the Contractor will have received final
payment in full for all Work performed, labor employed in and/or Equipment furnished in the
construction of the Facility, and except for receipt of said final payment and [OUTSTANDING
CONTRACTOR CLAIMS TO BE IDENTIFIED], and as an inducement to the Owner to make
such final payment, the Contractor hereby affirms that there are no other outstanding claims
against the Owner in connection with this Project. The above excludes claims for unreimbursed
Sales Taxes for which the Contractor is entitled to be reimbursed under the Agreement and
amounts for which the Contractor is entitled to indemnity under the Agreement, in each case to
the extent not known by Contractor on the date of this Affidavit.

2. In consideration of the payments made to date and upon receipt of the sum of
, the Contractor does hereby waive, release and quit claim in favor of the Owner
and the Financing Parties and any and all of their successors and assignees (collectively, the
“Beneficiaries™), all rights that presently exist of hereafter may accrue to the Contractor to assert
a lien, whether contractual, statutory or constitutional, upon the Facility and/or all or any portion
of the Ghent Generating Station Site or improvements thereon, which rights have arisen or arise
out of or in connection with the performance of the Work pursuant to the Agreement, except for
the claims identified in paragraph 1 above,

3. Contingent upon the receipt of the sum of , and except with respect to
claims identified or referenced in paragraph 1 above, the Contractor does hereby forever release,
waive, and discharge the Beneficiaries from any and all causes of action, suits, debts, accounts,
damages, encumbrances, judgments, claims, and demands whatsoever, in law or equity which
the Contractor and/or its successors and/or assignees ever had or ever will have against any of
them by reason of non-payment for Work performed, labor employed in and/or Equipment
furnished relating to the construction of the Facility; and, in accordance with and subject to the
terms of the Agreement, the Contractor hereby agrees to indemnify and hold the above parties
harmless from any and all damages, costs expenses, demands, suits; and legal fees, directly or
indirectly relating to any of the foregoing claims or liens.

4, The Contractor has not and will not assign any claim against the Beneficiaries,
nor any lien or right to perfect a lien against the Facility and/or all or any portion of the Ghent
Generating Station Site or improvements thereon, and the Contractor has the right, power, and
authority to execute this Affidavit, Waiver and Release.
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5. The Contractor warrants that all laborers and subcontractors employed by it, and
all suppliers or materialmen from which it has acquired Equipment incorporated into the Facility
and any lien or bond claimant relating to the Contractor’s work have been paid all amounts due
and owing through the date hereof and that none of such laborers, subcontractors, suppliers,
materialmen, or claimants has any unsatisfied or un-bonded lien against the Facility and/or all or
any portion of the Ghent Generating Station Site or improvements thereon, through the date
hereof. The Contractor further warrants that all due and outstanding applicable taxes, fees,
contributions and benefits relating directly or indirectly to the Contractor’s work and which are
the responsibility of the Contractor under the Agreement have been paid in full.

0. No security inferest has been given or executed by the Contractor for or in
connection with any materials, equipment, appliances, machinery, fixtures, or furnishings placed
upon or installed in Facility and/or all or any portion of the Ghent Generating Station Site or
improvements thereon.

This Affidavit, Waiver of Lien and Release shall be an independent covenant and shall
operate and be effective with respect to Work performed, labor employed and/or Equipment
furnished under the Agreement and any related supplemental contract or contracts for extra or
additional work performed by the Contractor in connection with the Facility. This Affidavit of
Waiver and Release is for the benefit of the Beneficiaries.

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

WITNESS: (Name of Company)

Subscribed, sworn to, and ackiowledged before me this day of , 201X,

Notary Public

My Commission Expires:
(Notarial Seal)
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EXHIBIT F8
PARENT GUARANTEE OF CONTRACTOR’S OBLIGATION
This Parént Guarantee (this "Guarantee") is made as of the day of , 2011

by Tic Holdings, Inc., a Colorado corporation ("Guarantor"), to aind in favor of Kentucky Utilities
Company, a Kentucky corporation ("IKU").

WHEREAS, TIC — The Industrial Compaity, a Delaware corporation ("Contractor"), has entered
into the Engineering, Procurement and Construction Agreement dated as of ., 2011 (the
"Agreement") for the supply of a Coal Combustion Residual (CCR) Transport system for installation and
incorporation into the electric power generating unit specified thereby, along with certain ancillary or
appurtenant equipment, materials and related technical services, as more particularly described therein; and

WHEREAS, Contractor is a wholly-owned subsidiary of Guarantor; and

WHEREAS, it is a condition to KU’s payment obligations utider the Agreement that Guarantor
shall execute and deliver to KU a guarantee of performance and payment by Contractor in the form of this
Guarantee;

NOW, THEREFORE, for and in consideration of the foregoing premises, and for other good and
valuable consideration, the receipt and adequacy of which are hereby acknowledged, GUARANTOR
COVENANTS AND AGREES AS FOLLOWS:

AGREEMENT
1. Unless otherwise defined herein, all capitalized terms used herein and defined in the
Agreement shall have their respective meanings as therein defined. All references to the Agreement made

herein shall mean and refer to the Agreement as amended from time to time.

2.

(a) Guarantor hereby irrevocably and unconditionally guarantees to KU, its successors
and permitted assigns, as primary obligor and not metely as a surety, (i) the full and prompt
payment when due of all of Contractor’s payment obligations under the Agreement and (ii) the full
and prompt performance when due of all of Contractor’s representations, warranties, covenants,
duties and agreements contained in the Agreement. All obligations, representations, wairanties,
covenants, duties and agreements described in clauses (i) and (ii) above are collectively referred to
herein as the "Obligations.” If at any time Contractor fails, neglects or refuses to timely or fully
perform any of the Obligations as expressly provided in the terms and conditions of the Agrecment,
then, upon receipt of written notice from KU specifying the failure, Guarantor shall perform, or
cause to be performed, any such obligation, responsibility, or undertaking as required pursuant to
the terms and conditions of the Agreement, including without limitation all payment obligations
under the Agreement. It is expressly understood and agreed by Guarantor that to the extent
Guarantor’s obligations hereunder relate to Obligations which require performance other than the
payment of money, KU may proceed against Guarantor to effect specific performance theieof (to
the extent such relief is available) or for payment of damages resulting from Contractor’s
nonperformance. With respect to any claim, action or proceeding against Guarantor in connection
with this Guarantee and except as otherwise provided herein, Guarantor shall be entitled to assert

A~
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those defenses, to the extent based on or arising pursuant to the terms and conditions expressly
contained in the Agreement or as may otherwise be available at law or i equity, that Confractor
would be entitled to assert in its own right had such claim, action or proceeding been asserted or
instituted against Contractor directly.

) Notwithstanding anything to the contrary contained herein, Guarantor’s aggregate
liability for any and all demands made under this Guarantee shall not exceed the Contract Price,
This Guarantee will terminate and be of no further force or effect upon the expiration of the
Warranty Period expiration date other than with respect to claims made by KU under this Guarantee
prior thereto.

3. This Guarantee is a continuing, absolute, irrevocable and unconditional guarantec by
Guarantor of the Obligations. The obligations of Guarantor under this Guarantee shall remain in full force
and effect and shall not be affected, reduced, modified or impaired, and Guarantor shall have no right to
terminate this Guarantee or to be released, relieved or discharged, in whole or in part, from its payment or

performance obligations under this Guarantee, by reason of any of the following:

(a) any amendment, supplement or modification to, waiver of, consent to or departure from, or
failure to exercise any right, remedy, power or privilege under or in respect of, the Agreement, the
Obligations, or any other agreement or instrument relating thereto to which Contractor is a party;

(b) the voluntary or involuntary liquidation, dissolution, sale or other disposition of all or
substantially all of Contractor’s assets, or the insolvency, bankruptcy, reorganization, dissolution or
liquidation of, or any similar occurrence with respect to, or cessation of existerice of, or change of
ownership of Contractor, or any rejection of any of the Obligations in connection with any
bankruptey, insolvency or similar proceedings in which Contractor is the debtor or the insolvent
party (with or without notice to or knowledge of Guarantor) or any disallowance of all of any
portion of any claim against Contractor by KU, its successors and permitted assigns in connection
with any such proceeding;

(c) any lack of genuineness, validity, regularity or value of the Agreement, any of the
Obligations or any other agreement or instrument relating thereto to which Contractor is a party and
which has been entered into by the parties in accordance with the terms of each respective
agreement;

(@D any lack of legality or enforceability of the Agreement, aniy of the Obligations or any other
agreement or instrument relating thereto to which Contractor is a party and which has been entered
into by the parties in accordance with the terins of each respective agreement;

(e) any failure on the part of Contractor to perform or comply with any term of the Agreement;
® the assignment or transfer of this Guarantee, the Agreement or any other agreement or
instrument referred to in the Agreement or applicable to Contractor or the Obligations by KU to a

Person to which the Agreement is permitted to be assigned,;

(e any change in the ownership of any equity interest in Guarantor (including any such change
that results in Guarantor 1o longer owning (directly or indirectly) an equity interest in Contractor;

(h) the merger or consolidation of Contractor into or with any other Person, or Contractor’s
Joss of its separate corporate identity or Contractor ceasing to be an affiliate of Guarantor;

Exh_F8_Parent Guarantee.doc 2
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® any action by KU under the Agreement granting indulgeiice or extension of time for
payinent to any Person; or

) except as set forth in Section 2(b), any other event, circumstance, act or omission
whatsoever which might in any manner or to any extent vary the risk of Guarantor or otherwise
constitute a legal or equitable discharge of a surety or guarantor.

Without limiting the foregoing, Guarantor hereby consents and agrees that the following actions may be
undertaken from time to time without notice to Guarantor: (x) the Agreement may be amended in
accordance with its terms to increase or decrease the obligations of KU or Contractor thereunder; and (y) KU
and Contractor may compromise or settle any unpaid or unperformed Obligations or any other obligation or
amount due or owing, or claimed to be due or owing, under the Agreement.

4. Guarantor hereby unconditionally waives the defenses under this Guarantee of promptness,
diligence, presentment, demand for payment, protest, notice of dishonor, notice of default, notice of
acceptance, notice of intent to accelerate, notice of acceleration, notice of the incurring of the Obligations
created under or pursuant to the Agreement and all other notices whatsoever (provided that Guarantor shall
be entitled to written notice from KU specifying Contractor’s failure in accordance with Section 2(a)
above).

5. Guarantor agrees that this is a guarantee of payment and performance and not merely a
guarantee of collection. The lability of Guarantor under this Guarantee shall not be conditional or
contingent upon the pursuit of any remedy against Contractor or any requirement that KU exhaust any right,
power or remedy or proceed against any other person prior to any action against Guarantor under the terms
hereof, This Guarantee shall continue to be effective or be reinstated, as the case may be, if at any time any
payment to KU by Contractor under the Agreement is rescinded or must otherwise be returned by KU for
any reason, including, without limitation, upon the insolvency, bankruptcy or dissolution of Contractor or
otherwise, all as though such payment had not been made.

0. Notwithstanding any payinent or payments made by Guarantor hereunder, Guarantor shall
not be entitled to exercise or enforce any subrogation rights arising by reason of payments made under this
Guarantee, nor shall the Guarantor seek or be entitled to seek any contribution or reimbursement from
Contractor in respect of payments made by Guarantor hereunder until all amounts owing to KU by
Contractor on account of the Obligations and all amounts owing hereunder are indefeasibly paid in full.
Once the Guarantor has so paid all amounts to KU in full under this Guarantee, then, and at such time, KU
will reasonably assist Guarantor in exercising and enforcing any and all subrogation rights Guarantor may
have, provided that the reasonable costs of providing such assistance shall be reimbursed by Guarantor to
KU,

7. Guarantor agrees that payment or perforinance of any of the Obligations or other acts which
toll any statute of limitations applicable to the Obligations or the Agreement shall also toll the statute of
limitations applicable to Guarantor’s liability under this Guarantee. No delay or omission on the part of KU,
its successors or permitted assigns, in the exercise of, or failure to exércise, any right or remedy shall operate
as a waiver thereof, a waiver of any other rights or remedies or a releasc of Guarantor from any Obligations
hereunder and no single or partial remedy shall preclude any further exercise thereof or the exercise of any
other right or remedy. The rights and remedies provided herein are cumulative and not exclusive of any
rights and remedies provided by law or otherwise to enforce this Guarantee or the Obligations.

8. Guarantor additionally represents and warrants to KU as follows:
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(a) Guarantor is a corporation duly organized, validly existing, authorized to do business and ii1
good standing under the laws of the State of Colorado.

(b) Guarantor has the requisite corporate power and authority to own its property and assets,
transact the business in which it is engaged and to enter into this Guaraniee and cairy out its
obligations hereunder, The execution, delivery, and performance of this Guarantee have been duly
and validly authorized and no other corporate proceedings on the part of Guarantor or its affiliates
are necessary to authorize this Guarantee or the transactions contemnplated hereby.

(©) No authorization or approval or other action by, and no notice to or filing with, any
governmental authority or other regulatory body o third party is required for the due execution,
delivery and performance by Guarantor of this Guarantee.

@ This Guarantee, when executed, shall constitute a valid and binding agreement of Guarantor
and is enforceable against Guarantor in accotdance with the terms of this Guarantee, except as may
be limited by bankruptcy or insolvency or by other laws affecting the rights of creditors generally
and except as may be limited by the availability of equitable remedies.

(e) As of the date hereof, the execution, delivery, and performance of this Guarantee cloes not
and will not (i) result in a default, breach or violation of (A) the certificate or articles of
incor ponation or bylaws of Guarantor or (B) to the best of Guarantor’s knowledge after due inquiry,
any provision of any applicable law, rule, statute, legislation or order of any governmental authority,
or (ii) constitute an event which would permit any person or entity to terminate rights or accelerate
the performance or maturity of any indebtedness or obligation of Guarantor, the effect of which
would materially affect Guarantor’s ability to meet its obligations under this Guarantee, or (iii)
constitute an event which would require any consent of a third party or under any agteemert to
which Guarantor is bound, the absence of which consent would materially and adversely affect
Guarantor’s ability to meet its obligations under this Guarantee.

9. No amendiert of any provision of this Guarantee shall be effective unless it is in writing
and signed by Guarantor, KU and any permitted assignee of KU’s rights hereunder, and no waiver of any
provision of this Guarantee, and no consent to any departure by Guarantor therefrom, shall be effective
unless it is in writing and signed by KU and any permitted assignee of KU’s rights hereunder.

10. This Guarantee is a continuing guarantee and shall (a) remain in full force and effect until
its expiration in accordance with Section 2(b) above, (b) be binding upon Guarantor and its successors and
(c) inure to the benefit of and be enforceable by KU and its successors and permitied assigns. Guarantor may
not assign its rights or delegate its duties without the written consent of KU,

11. This Guarantee shall be governed by and construed in accordance with the internal
substantive laws of the Commonwealth of Kentucky, excluding rules governing conflicts of laws. Each of
Guarantor and, by its acceptance hereof, KU, (a) irrevocably submits to the exclusive jurisdiction of the
United States District Cowrt for the Western District of Kentucky, located in Louisville (and if such comt
does not have jurisdiction over a matter at controversy between Guarantor and KU, any state court located in
Louisville, Kentucky), (b) waives any objection it may now or hereafter have to the laying of venue of any
of the aforesaid coutts in any action or proceeding involving this Guarantee and (c) agrees that service of
process in any action or proceeding in such courts may be effected by mailing a copy thereof by registered or
certified mail to them at their address provided in Section 12 below. EACH PARTY HEREBY WAIVES,
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT 1T MAY HAVE TO
A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT
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OF OR RELATING TO THIS GUARANTEE OR THE TRANSACTIONS CONTEMPLATED HEREBY
(WHETHER BASED ON CONTRACT, TORT OR ANY OTHER THEORY).

12, Any notices or other communication to bé given hereunder shall be given in writing, sent
by (a) personal delivery, (b) internationally recognized expedited delivery service, (c) registered or certified
United States mail, postage prepaid, or (d) facsimile (followed by registered or certified United States mail,
postage prepaid) as follows:

If to Guarantor:

TIC Holdings, Inc.

2211 Elk River Road

Steamboat Springs, Colorado 80477
Attention: Pat Barney, General Counsel

Witlh a copy (which shall not constitute notice) 1o:

TIC — The Industrial Company

188 Inverness Drive West, Suite 700
Englewood, Colorado 80120

Attention; Cam Chandler, Legal Counsel

Ifto KU:
Kentucky Utilities Company
820 West Broadway
Louisville, Kentucky 40202
Attention: Scott Straight, Director of Project Engineering
Email: scott.straight@eon-us.com

With a copy (which shall not constitute notice) o:

Kentueky Utilities Company

220 West Main Street

Louisville, Kentucky 40202

Attention: John McCall, Geneial Counsel
Email: john.meceall@eon-vs.com

or to such other address or to the attention of such other individual as hereafter shall be designated in writing
by the applicable party sent in accordance herewith, Any such notice or communication shall be deemed to
have been given either at the time of personal delivery or, in the case of delivery service or mail, as of the
date of receipt at the address and in the manner provided herein, or in the case of facsimile, upon receipt.

13. in the event that any of the provisions, or portions or applications thereof, of this Guarantee
are held to be unenforceable or invalid by any court of competent jurisdiction, KU and Guarantor shall
negotiate an equitable adjustment in the provisions of this Guarantee with a view toward effecting the
purpose of this Guarantee, and the validity and enforceability of the remaining provisions, or portions or
applications thereof, shall not be affected thereby.
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IN WITNESS WHEREQF, Guarantor, intending to be legally bound hereby, has caused this
Guarantee to be executed and effective as of the date first written above upon the signature of its duly-
authorized officer appearing below:

TIC HOLDINGS, INC,
By:

Name:
Title:

i
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EXHIBIT K9

Second Tier Procurement Program

1.0 Summary

Attached are Contractor forms for data submitlal regarding the use of Minority Business Enterprises
(MBE), Women Business Enterprises (WBE), Disadvantaged Business Enterprises (DBE), union and
non-union local contractors (L.C), union contractors (UC), and non-union contractors (NUC). Contractor
does not have to use the exact form; however, all the information requested must be submitted,
Expenditures for MBEs, WBEs, DBIs, LCs, UCs, NUCs must be supplied separately; do not combine
these expenditures. Where a supplier meets more than one category, identify the categories and whether
or not the values for each category include the expenditures. Ghent CCR Transport Supplier forms
submitted to the Contractor under the Ghent CCR Transport Supplicr Contract shall be submitted to the
Owner.,

2.0 Definitions and Terms of Management and Ownership

2.1 WBE: Woman Business Enterprise: A certified business enterprise that is at least 51%
owned by a woman; or, in the case of any publicly owned business, at least 51% of the stock
of which is owned by one or more women, and whose management and daily business
operations are controlled by one or more women.

2.2 MBE: Minority Business Enterprise: A certified business enterprise at least 51% owned by a
minority individual or group, or in case of any publicly owned business, at least 51% of the
stock of which is owned by one or more minority groups, and, and whose management and
daily business operations are controlled by one or more of these individuals. KU shall
presume that minority includes; but is not limited to African Americans, Hispanic American,
Asian Pacific Americans, Native American, Subcontinent Asian American, and other groups.

2.3 DBE: Disadvantaged Business Enterprise: A certified business enterprise at least 51% owned
by a disadvantaged individual or group, or in case of any publicly owned business, at least
51% of the stock of which is owned by one or more disadvantaged groups, and, and whose
management and daily business operations are controlled by one or more of these individuals.
KU shall presume that disadvantaged includes, but is not limited to Veteran Owned, Service
Disabled Veteran Owned and other groups found to be disadvantaged by the U.S, Small
Business Administration.

2.4 LC: union and non-union local contractor: A business enterprise with primary operations
within the Commonwealth of Kentucky or the Louisville Kentucky, Evansville Indiana, or
Cincinnati Ohio Metropolitan Statistical Area as defined by the U.S. Census Bureau.

2.5 UC: union contractor: A business enterprise with primary operations utilizing union labor,

2.6 NUC: non-union contractor; A business enterprise with primary operations utilizing non-
union labar.

Exh_F9 2nd Tier Procurement Program
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3.0 Expenditure Definitions

3.1 Directexpenditures are those materials and services acquisitions from
MBEs/WBEs/DBEs/LCs/UCs/NUCs directly attributable to the Agreement. Direct
expenditures shall be reported at 100% of cost.

3.2 Indirect expenditures are those materials and service acquisitions from
MBEs/WBEs/DBEs/LCs that can not be identified or apportioned to any specific customer.
For example -- "overhead" items such as paper, computing expenses, or office maintenance
incurred by your conipany. Also included would be any and all materials and services
purchased from MBEs/WBEs/DBEs/LCs that are used in the direct production of your
product or service. These "indirect expenditures" should be proportionately allocated and
reported to Owner as outlined in the example below:

“MBI Indirect Allocation' formula Agreement Price = Alloeation Factor
Total YTD Sales

(Total YTD MBE" Indirect Expenditures X Allocation Factor) = Agreement MBE"
Allocation

Example: Contractor’s total sales are $50 million; Agreement Price is $3 million, and total
indirect MBE expenditures are $5,000,000.

$3.000.000 =10.06
$50,000,000

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

For both direct and indirect expenditures, list the names of the business enterprise, addresses,
and dollar amounts.

*Note: A separate and similar calculation should also be made for WBEs, DBEs and
LCs.

4.0 BExpendituie Reporting

Submit the requested information with each monthly invoice per Article 16.19 of the Agreement (Notices).

\ ,0\ ;70\ 1 Ext_F9_2nd Tier Procurement Program //%? /7/4
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(Company Name)
MBE/WBE/DBE/LC Indirect Expenditure Report
KU Second Tier Program

,20

KU Contract/Purchase Order Number (if applicable):

Indirect MBE Expenditure Allocation:
Use Factor from Previous Page

Sales To KU 3

Total MBE Expenditures $

KU Allocation $

Indirect WBE Expenditure Allocation:

Sales To KU $

Total WBE Expenditures $

KU Allocation $

Indirect DBE, Expenditure Allocation:

Sales To KU $

Total WBE Expenditures $

KU Allocation $

Tndirect LC Expenditure Allocation;:

Sales To KU $

Total WBE Expenditures ' $

LG&E and KU Services Co, $

Note: See indirect expenditure allocation formula explanation in Exhibit F9 of the Agreement (Second
Tier Reporting Program)

Submitted By Title Date

Exh_T9_2nd Tier Procurement Program % ¢
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Ghent CCR Transport
Exhibit FO
MBE/WBE/DBE/LC/UC/NUC Direct Expenditure Report
Second Tier Program
,20
Contractor: Report Date:
Address: Contract/Purchase Order No (if applicable):
Submitted By: Title:
Telephone:
@ (2) 3 C) 5
WORK DESCRIPTION SUBCONTRACTING/SUBSUPPLIER NAME TAX ID NO. | MBE/WBE | ORGINAL PROPOSED ACTUAL PAYMENT
CONTACT PERSON & TELEPHONE NO. DBE/LC EXPENDITURES
UC/NUC
TOTAL s
REFER TO GUIDELINES ATTACHED TO THIS FORM
4
Exh_F9_2nd Tier Procurement Plan 4 / {% /J/'-/«~
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KU
Guidelines for Second Tier ( Direct Expenditure) Reporting
Comtractor should complete requests 1 through 6, reporting its use of Minority Business Enterprises (MBES), Women Business Enterprises (WBEs),

Disadvantaged Business Enterprises (DBES), union and non-union local contractors (LCs), union contractors (UCs), and non-union contractors (NUC) in direct
connection with the goods/services provided under the Agreement.

Contractor should submit reports with the monthly invoice in a format equivalent to the attached MBE/WBE/DBE/LC/UC/NUC Direct Expenditure Report per
Article 16.19 of the Agreement (Notices).

Contractor should provide the following Second-Tier information when submitting its monthly invoice on MBE/WBE/DBE/LC/UC/NUC expenditures gither on

the attached "Direct expenditure” form, or in an equivalent format:

1 Work Description: a brief statement of the goods/services provided by the MBE/WBE/DBE/LC/UCMNUC

2. Subcontractor/Sub-supplier Name Contact Person & Telephone No-: the name of a contact within the MBE/WBE/DBE/LC/UC/NUC who can
verify expenditures made by GHENT CCR TRANSPORT Suppler.

Tax 1D Code: if available. '

MBE/WBE/DBE/LC/UC/NUC; Designate whether company is an MBE/WBE/DBE/LC/UC/NUC

Oricinal Proposed Expenditures: initial estimate of anticipated expenditures with MBE/WBE/DBE/LC/UC/NUC

Actual Pavment: total of payments made to the MBE/WBE/DBE/LC/U C/NUC through the current reporting period

o B W
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EXHIBIT F-10
FORM OF PERFORMANCE LETTER OF CREDIT
BENEFICIARY: Kentucky Utilities Company,
a Kentucky corporation
820 West Broadway, Louisville, Kenlucky 40202
Telephone: () -  «Faxi(__ )y - ~Fwail: ____ @lge-ku.com

Re: Irrevocable Standby Letter of Credit No.

Issue Date: , 20

We, /Bank Name], hereby establish in favor of the above-named Beneficiary (the "Beneficiary™) this
Irrevocable Standby Letter of Credit No. - (this "Letter of Credit") at the request of and for
the account of TIC ~ The Industrial Company, a Delaware corporation, with its principal place of business
at 2211 Elk River Road, Steamboat Springs, Colorado 80487 ("TIC"), effective immediately and expiring
on the date set forth in numbered Paragraphs 5 and ¢ hereof.

This Letter of Credit, we are informed, is issued pursuant to the terms of the Engineering, Procurement and
Construction Agreement, dated as of __ __, 2011, by and between TIC and the Beneficiary, as
the same may be amended from time to time (the "Agreement"),

1. Stated Amount. The aggregate amount of funds available under this Letter of Credit shall be U.S,

$ . _ United States Dollars), less the aggregate amount of
all px evious drawings under this Letter of Credit (the "Stated Amount"). The Stated Amount may be
reduced at any time upon our receipt of a Reduction Certificate executed by the Beneficiary in the form of
Attachment E.

2. Drawings. A drawing hereunder may be made by the Beneficiary on any Business Day on or prior
to the date this Letter of Credit expires by delivering to /Bank Name/, at any time during its business hours
on such Business Day, at [ ] or at such other address as may be designated
by written notice delivered to the Beneficiary as contemplatcd by numbered Paragraph 9 hereof, an
executed original (or, if applicable, a duplicate original issued in accordance with Paragraph 14) of this
Letter of Credit together with (i) a draw certificate executed by an authorized officer of the Beneficiary in
the forin of Attachiment A hereto (the "Draw Certificate"), completed and purportedly signed by such
authorized officer and (ii) your draft in the form of Attachment B hereto (the "Draft"), completed and
signed by such authorized officer. Partial drawings are permitted. Draw Certificates and Drafts under this
Letter of Credit may be presented by you by means of the above documents sent by overnight delivery or
courier to /Bank Name/, at its address set forth above, Attention: [ / (or at such
other address as may be designated by written notice delivered to you as contemplated by numbered
Paragraph 9 hereof).

3. Time and Method for Payment. We hereby agree to honor a drawing hereunder made in
compliance with this Letter of Credit by transferring in immediately available funds the amount specified in
the Draft delivered to us in connection with such drawing to such account at such bank in the United States
as you may specify in your Draw Certificate at the opening of business on the first (1st) Business Day
succeeding the date of presentation of the conforming Draw Certificate. All amounts to be paid under this
Letter of Credit shall be made without set-off or counterclaim by us of any kind.

4, Non-Conforming Demands. 1f a demand for payment made by you hereunder does not, in any
instance, conform to the terms and conditions of this Letter of Credit, we shall give you prompt notice, no
later than one (1) Business Days following our receipt, that the demand for payment was not effected in

m
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accordance with the terms and conditions of this Letter of Credit, stating the reasons therefor and that we
will upon your instructions hold any documents at your disposal or return the same to you. Upon being
notified that the demand for payment was not effected in conformity with this Letter of Credit, you may
correct any such non-conforming demand prior to the date this Letter of Credit expires.

5. Expiration. This Letter of Credit shall automatically expire at the close of business on the earlier
of one year from the Issue Date specified above (or such later date to which this Letter of Credit may be
extended in accordance with the provisions of numbered Paragraph 6 hereof), or the date on which we
receive a Cancellation Certificate in the form of Attachment C hereto executed by an authorized officer of
the Beneficiary upon receipt of which this Letter of Credit shall be cancelled.

6. Rollover. This Letter of Credit shall be deemed automatically extended without amendnient for
additional periods of one (1) year each from the present or any future expiration date, unless at least sixty
(60) days prior to any such expiration date we notify you by registered mail o overnight courier at the
above address (or such other address as may be designated by you as contemplated by numbered
Paragraph 9 hereof and as amended accordingly) that we elect not to consider this Letter of Credit
extended for any such additional one (1) year period. In the event that thereafter a letter of credit in
replacement of this Letter of Credit and satisfactory to you shall not have been delivered to you by the date
that is thirty (30) days prior to the expiration date of this Letter of Credit, you may draw upon this Letter of
Credit pursuant to numbered Paragraph 2 hereof in the full amount then available for drawing hereunder.
In no event shall this Letter of Credit be automatically extended beyond 5,20 (the
"Outside Expiration Date"); provided, that, if TIC's letter of credit obligations shall rémain in effect under
the Agreement as of the Outside Expiration Date and you shall not have received by the date that is thirty
(30) days prior to the Outside Expiration Date a letter of credit in replacement of this Letter of Credit
satisfactory to you, you may draw upon this Letter of Credit pursuant to numbered Paragraph 2 hereof in
the full amount then available for drawing hereunder.,

7. Business Day. As used herein, "Business Day" shall mean any day on which commercial banks
are not authorized or required to close in the Commonwealth of Kentucky.

8. Governing Law. Except as otherwise expressly stated herein, this Letter of Credit shall be
governed by the International Standby Practices, International Chamber of Commerce Publication No. 590
("ISP 98") and any amendments or revisions thereto. As to matters not addressed by ISP 98, this Letter of
Credit shal} be governed by and construed in accordance with the Iaws of the Commonwealth of Kentucky,
without giving effect to any choice of law rules which may direct the application of the laws of another
Jjurisdiction.

9, Notices. All communications to you in respect of this Lelter of Credit shall be in writing and shall
be delivered to the address (or, as applicable, the fax number) shown for you hercin or such other address
(or applicable fax number) as may from time to time be designated by you in a written notice to us and as
amended accordingly. All documents to be presented to us hereunder and ali other communications to us in
respect of this Letter of Credit, which other communications shall be in writing, shall be delivered to the
address (or, as applicable, fax number) for us indicated on the signature page hereof, or such other address
(or applicable fax number) as may from time to time be designated by us in a written notice to you.

10. Irrevoeability. This Letter of Credit is irrevocable.

11, Transferability. This Letter of Credit is transferable in its entitety, but not in part and may be
successively transferred. Only the issuing bank is authorized to act as the transferring bank with respect to
the Letter of Credit represented hereby. We shall not recognize any transfer of this Letter of Credit until this
original Letter of Credit (or, if applicable, any duplicate original issued pursuant to Paragraph 14 below),
together with any amendment(s) and an appropriately completed and executed Transfer Certificate in the
form of Attachment D hereto, is received by us and our transfer fee of ¥4 of 1% (Minimum $250.00) of the
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amount transferred is paid to us. The correctness of the signature and title of the person signing the transfer

form must be certified by a duly-authorized officer acting in the name and on behalf of the Beneficiary or
otherwise be authenticated by your bank. Upon and after any such transfer under this Letter of Credit, all
Drafts and related documentation deliverable hereunder must be executed by the transferee as the
Beneficiary hereof, This Letter of Credit may not be transferred to any person with which U.S. persons are
prohibited from doing business under U.S. foreign assets control regulations or other applicable U.S. laws
and regulations,

12. Fees. All fees associated with this Letter of Credit are for account of TIC, except transfer fees to be
paid by Beneficiary associated with Attachment D of form F-10.

13. Complete Agreement. This Letter of Credit sets forth in full our undertaking, and such
undertaking shall not in any way be modified, amended, amplified or limited by reference to any document,
instrument or agreement referred to herein, except as provided in numbered Paragraph 8 hereof,
Attachments A, B, C, D and E hereto and the notices referred to herein and any such reference shall not be
deemed to incorporate herein by reference any document, instrument or agreement except as set forth
above. No amendment or modification of this Letter of Credit may be made without the prior written
consent of the Beneficiary and TIC except when the amount of this Letter of Credit is increased.

14. Replacement Instrument. If the original of this Letter of Credit has been lost, stolen, mutilated or
destroyed, we will promptly issue to the Beneficiary a duplicate original of this Letter of Credit upon our
receipt of our acceptable indemnity letter signed by the Beneficiary.

Sincerely,

[BANK NAME/

{Bank Address)

(City, State, Zip Code)

(Telephone number)

(Authorized Name and Title)

(Authorized Signature)

X

A\




IUM“
4.

KU Ghent CCR Transport
Exhibit F10

ATTACHMENT A
FORM OF DRAW CERTIFICATE

The undersigned hereby certifies to /Bank Name/ (the "Issuer"), with reference to Letter of Credit No.
(the "Letter of Credit") issued by Issuer in favor of the Beneficiary (capitalized
terms used and not defined herein shall have the respective meanings set forth in the Letter of Credit), as
follows:

mn The undersigned is the of Kentucky Utilities Company (Beneficiary) and is
duly authorized by the Beneficiary to execute and deliver this Certificate on behalf of the
Beneficiary;

@ Beneficiary hereby makes demand against the Letter of Credit by presentation of the Draft
accompanying this Draw Certificate, for payment of (U.S.§ ), such amount not being in
excess of the Stated Amount;

3) Beneficiary is entitled to draw the amount set forth in clause (2) hereof because the conditions for
a drawing pursuant to the Agrcement or numbered Paragraph 6 of the Letter of Credit have
been met; and

4 You are hereby directed to make payment of the requested drawing to:

[Insert Wire Instructions/

[Beneficiary's Name/

By:
Name:
Title:

Address:

Paged of 9

€4
\r‘)d

N
)

\\\
.




IL"So{(I
G

KU Ghent CCR Transport
Exhibit F10

ATTACHMENT B
DRAWING UNDER THE LETTER OF CREDIT NO, ---vnnemenmenaan

Date:

ON:  The first Business Day immediately succeeding the date of presentation

PAY TO: [Beneficiary's Nanie/

$ u.s.

FOR VALUE RECEIVED AND CHARGED TO THE ACCOUNT OF LETTER OF CREDIT NO.

[Beneficiary's Name/

By:
Name:
Title:

Address:

Page 5 of 9
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ATTACHMENT C

CANCELLATION CERTIFICATE

Letter of Credit No.

The undersigned hereby certifies to /Bank Name] ("Issuer"), with reference to Letter of Credit No.
issued by Issuer to Kentucky Utilities Company (Beneficiary) (the “Letter of
Credit") that either (i) the terms of the Agreement require the return of this Letter of Credit or (ii) the
Agreement has been terminated and TIC has satisfied all of its outstanding obligations and paid all
amounts remaining due under the Agreement following such termination. Pursuant to numbered
Paragraph 5 thereof, the Letter of Credit shall expire upon Issuer's receipt of this certificate. Attached
hereto is the Letter of Credit marked "Canceled”. Capitalized terms used and not defined herein shall
have the respective meanings set forth in the Letter of Credit,

[Beneficiary's Name/

By:
Name:
Title:

Address:

Page 6 of 9
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ATTACHMENT D

TRANSFER CERTIFICATE

[BANK NAME
AND ADDRESS/

Re: Letter of Credit NO, =-m=mmmevmen

We request you to transfer all of our rights as Beneficiary under the Letter of Credit referenced
above to the Transferee(s), named below:

Name of Transferee(s)

Address(es)

By this transfer, all our rights as the transferor, including all rights to make drawings under the
Letter of Credit, go to the Transferee(s). The Transferee(s) shall have sole rights as
beneficiary(ies), whether existing now or in the future, including sole rights to agree to any
amendinents, including increases or extensions or other changes and all references to "Beneficiary"
in the Letter of Credit, any drawing certificate in the form of Attachment A or the other
Attachments to the Letter of Credit shall be deemed to mean the Transferee(s). All amendments
will be sent directly to the Transferee(s) without the necessity of consent by or notice to us.
Capitalized terms used and not defined herein shall have the respective meanings set forth in the
Letter of Credit.

We enclose the original Letter of Credit and any amendments. Please indicate your acceptance of
our request for the transfer by endorsing the Letter of Credit and sending it to the Transferee(s)

with your customary notice of transfer.

For your transfer fee of §

* Enclosed is our check for §
# You may debit myfour Account No,

NAME OF TRANSFEROR

NAME OF AUTHORIZED SIGNER AND TITLE

AUTHORIZED SIGNATURE
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LG&E

The signature and litle above conform with those shown in our files
as authorized to sign for the Beneficiary, Policies governing
signature authorization as required for withdrawals from customer
accounts shall also be applied to the authorization of signatures on
this form. The authorization of the Beneficiary's signature aiid title
on this form also acts to certify that the authorizing financial
institution (i) is regulated by a U.S. federal banking agency; (ii) has
implemented anti-money laundering policies and procedures that
comply with applicable requirements of law, including a Customer
Identification Program (CIP) in accordance with Scction 326 of the
USA PATRIOT Act; (iil) has approved the Beneficiary under its
anti-money laundering compliance program; and (iv) acknowledges
that JBank Name] is velying on the forcgoing certifications pursuant
to 31 C.F.R, Section 103.121 (b)(6).

NAME OF BANK

AUTHORIZED SIGNATURE AND TITLE

PHONE NUMBER
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ATTACHMENT E

REDUCTION CERTIFICATE

[Bank Nanme]
[Address 1]
[Address 2]
Attention:

Irrevocable Standby Letter of Credit No.

The undersigned hereby certifies to [Bank name] ("Issuer"), with reference to the above-specified
Irrevocable Standby Letter of Credit issued by Issuer to Beneficiary (the "Letter of Credit"), that,
as of and from the reduction datc specified below, the Stated Amount is hereby reduced as set forth
below:

Reduction Date Reduction Amount Revised Stated Amount
NX-XNX-XX P, xunxx SN, XXN,XNNXN

/Beneficiary's Name/

By:
Name:
Title:

Address:
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1. Introduction

1.1 General

Performance Guarantees shall be as specified herein and shall be measured during the
final Performance Guarantee Test under normal operating conditions and no special
cleaning, adjustments, or other preparations will be allowed. All Performance Guarantees
are to be tested simultaneously in one Performance Guarantee Test. All Performance
Guarantees are make-right obligations.

Contractor shall be responsible for carrying out the Performance Guarantee Tests which
are those tests that are conducted to demonstrate that the Performance Guarantees have
been achieved. Performance Guarantee Tests shall be completed after satisfactory
achievement of Mechanical Completion as outlined in the Agreement.

1.2 Contractor Requirements

The Contractor is responsible for all testing required by this Exhibit and the Agreement to
demonstrate that the Ghent CCR Transport System has been designed and constructed
and is capable of performing according to the requirements of the Agreement

The Contractor shall be responsible to provide all required Performance Guarantee Test
connections, equipment, instrumentation, or testing Subcontractors for Performaiice
Guarantee Testing. ‘

Contractor shall certify to the Owner that furnished Equipment and Systems are ready for
Performance Guarantee Tests.

If the results of any Performance Guarantee Test results are inconclusive due to bad data
or inadequate data, the Performance Guarantee Tests shall be repeated.

If malfunction of the Equipment and/or Systems furnished by Contractor under this
Agreement negates the Performance Guarantee Test, or if the Equipment and/or Systems
furnished under this Agreement do not meet the performance requirements as determitied
by the Performance Guarantee Tests, the cost of additional testing will be at Contractor's
expense.

Contractor will provide an independent third party laboratory/testing contractor/testing
agency (“Third party Testing Contractor) to administer all Performance Guarantee Tests
and to demonstrate Performance Guarantees have been achieved. Performance Guarantee
Testing is to be performed as soon as practical after Mechanical Completion is achieved .
If during Performance Guarantee Tests, all Performance Guarantees are not met
simultaneously, Contractor shall make revisions to its Work during the next scheduled

Exh_G_Guarantees and Performance Test Procedure.doex 2
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outage or at an eatlier time convenient to Owner. If Performance Guarantees ave still not
achieved, additional repairs and retesting shall be done by Contractor. All costs for
repairs (including engineering, equipment, material, installation and retesting) shall be
borne by Contractor.

2 lzol e 7
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EXHIBIT H

HEALTH AND SAFETY DOCUMENTS
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1.0 Health and Safety Documents

Contracior is required to cooperate with Owner on all matters of health and safety. To
enhance the welfare of all who visit and work in and around Owner’s facilities, an
enhanced contractor safety program has been developed. Building on internal and
external best practices, a cross-functional team has developed the “Passport Program.”
The key components of the program are outlined below.

All personnel working on Site shall undergo both the Ghent Generating Station
Contractor Orientation course and the Ghent Generating Station Ammonia Awareness
course on their first arrival at Site. The approximate time to complete these courses is
one hour.

Contractor shall also comply with Owner’s Safety Manual, which is available upon
request. As part of Contractor’s requirements, several reports are required, which are
detailed in the Passport Program and Safety Manual.

Safety is a core value at Kentucky Utilities. To enhance the welfare of all who visit and
work in and around Kentucky Utilities facilities, an cnhanced Contractor safety program
has been developed. Building on internal and external best practices, a cross functional
team has developed the “Passport Program.” The Passport Program is designed to cover
industrial workers. The key components of the program are outlined below.

1.1 PASSPORT PROGRAM Process Steps

1.11 Step 1 — Certification

All Kentucky Utilities Contractors will be certified prior to performing work.

1.1.2 Step 2 — Passport Training

All industrial workers employed by a certified Contractor must complete an 8-hour
training program designed to enlighten employees on the importance of safety and the
hazards associated with working in an industrial environment. This training will also
identify additionial specific OSHA, EPA and DOT compliance training that may be
needed in certain situations. The Passport training, however, will not serve to fulfill any
of the compliance training required by the above listed agencies. It will be the
responsibility of the Contractor to provide any compliance training required for their
employees.

There will be two options available to Contractors with regard to the Passport Training:

i {3//&»
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Option 1 — Train-the-Trainer — Kentucky Utilities will provide a curriculum and conduct
train-the-traincr sessions at appropriate intervals for Contractor’s key safety/ training
personnel. For those Contractors choosing this option, a resume for each prospective
trainer must be submitted and must include the following information:

o Training delivery and development experience

o Knowledge of OSHA, DOT, and EPA Standards applicable to the work for which
Contractor is responsible

o Health and safety knowledge and experience in managing a Health and Safety
prograri

o Experience in the utility and power generation industry
e Experience in the type of work to be performed by Contractors

By virtue of their attendance and ability to pass the closing examination, these key
personnel would then be approved to provide training to Contractor’s employees to meet
the requirements of a “Passpott.”

NOTE: Kentucky Utilities reserves the right to reject any Contractor employee as a
potential trainer if any of the following occurs:

The above referenced information regarding experience and qualifications is not
submitted

The information submitted does not adequately indicate the prospective trainer’s ability
to perform the duties of a trainer for the Passport program.

The prospective trainer does not compléte the required frain-the-trainer session, including
successfully pass the final examination.

Option 2 — External Provider - External providers of the Kentucky Utilities Passport
safety training program will also be assessed and certified by Corporate Safety in
accordance with Option 1. This will allow certified Contractors to seek Passport training
for their employees from an external provider.

1.1.3 Step 3 — Attestation Form

Contractors will be required to attest to the fact that each employee who will be working
on the Site has received the required Passport training and is current on all required
compliance training for the work that employee will be performing. Although Kentucky
Utilities will be looking for confirmation that compliance training has been completed, it
is not a requirement that the Contractor provide training records for all individuals, and
Kentucky Utilities will not monitor compliance training delivered by Contractors to their
employees. However, Passport training audits will be performed to ensure the adequacy
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of the training provided. If an incident does occur, Kentucky Utilities may request
individual training records as part of their accident and incident investigation process.

Upon successful completion of the required safety training, the Contractor will enter the
employee’s name, date of birth and training information into the Kentucky Utilities
Contractor Health & Safety System, An clectronic notification will be sent to the
appropriate Kentucky Utilities representative for Passport authorization. Upon approval
(on-line), the Contractor will be notified electronically that the passport has been
approved and that the Contractor can print and issue a Passpott card to their employee,
The card will have an identification number printed on it that will associate the worker
with his or her records in the Database. The Contractor employee must carry this card
and valid photo 1D at all times while on Site.

The Passport does not serve as security clearance for an employee. The Passport merely
attests to the fact that the Contractor employee has completed all required training. Site
access will be handled in accordance with Jocal site access procedures. TFor long-term
Contractors, a photo ID with a magnetic strip may also be issued to a Contractor
employee for security purposes. For all other Contractor employees, a sign-in sheet may
be utilized to track individuals on Site.

1.1.4 Step 4 — Site Specific Orientation

Each Contractor employee must attend a site specific orientation training identifying
parking directions, security procedures, site map, emergency evacuation procedures,
emergency contact names, medical facility locations, specific alarms, and site-specific
hazardous materials. A separate orientation will be required for each generation site for
which the Contractor employee works. This orientation will normally occur on the first
day of work on the job Site.

1.1.5 Step 5 - Contractor Reporting Requirements

All accidents, injuries, dangerous occurrences and near misses shall be reported as soon
as possible to the nominated representative of Kentucky Utilities. In any case, all injuries
shall be reported within 1 hour.

Contractors shall also repoit statistical information to Kentucky Utilities on a monthly
basis. This is to include all sub contractors working for contractor on the Site. The
information required is:

o Number of hours worked at each Kentucky Utilities job site

o Number of Fatalities, Lost Workday Cases and OSHA Recordable Injuries for
each job site.

The preceding month’s statistical information shall be entered into the Kentucky Utilities
Contractor Health & Safety Database by the Contractor no later than the 5™ day of the
month,

Exh_H_Health Safety and Passport
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1.2 Administration

»  All affected Contractor cmployces must have a passport.

o The Passport is valid for 12 Months. Refresher training options will be developed
and provided annually

o The cost of training will be the responsibility of the Contractor.

o The Contractor is responsible for ensuring that all of the above requirements are
met for every individual worker utilized in work at Kentucky Utilities facilities.
This includes all subcontractors utilized by Contractor. Contractor will be
responsible for ensuring that such subcontractor employees have met all of the
requirements regarding issuance of a Passport and for ensuring that all reporting
requirements outlined in Step 5 above are fulfilled with regard to the
subcontractor.

o Kentucky Utilities reserves the right to revoke an individual’s Passport. See
Passport Revocation and Reinstatement Guidelines below.

o Contract crew safety audits will be performed to assess effectiveness of and
compliance with intent of Passport Program. These audits will be conducted by
Site Safety, Site Contract Proponents, and Managers.

o Corporate Health & Safety reserves the right to audit contractors for appropriate
compliance and passport training documents.

1.3 Passport Revocation and Reinstatement Guidelines

Kentucky Utilities reserves the right to revoke an individual’s Passport. A Passport can
be revoked for:
o Failure to comply with safety rules, proceduies or programs
e Failure to comply with drug and alcohol rules or testing requirements
o Creation of an unsafe condition that has potential to result in death or serious
injury
e Any reason deemed appropriate by the Responsible Managei

It is NOT mandatory for a Passport to be revoked following a report of an accident,
injury or near-miss. If an investigation finds sufficient evidence to support revocation, a
report and recommendation will be sent to the Responsible Manager for review and
action,

If a Conlractor wishes to appeal a revocation decision, this should be made in writing to
the Responsible Manager.

A Passport can be reinstated after the Contractor has satisfied the Responsible Manager
that the individual will conduct themselves appropriately on the Site.
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If an individual’s Passport is revoked for a second time, the individual will not be
allowed to reapply for a Kentucky Utilities Passport within 5 years without consent of a
General Manager.

2.0 Contractor Safety Policy

Appendix B LG&E and KU Services Company & Affiliates

(KU, LG&E)
LG&E and KU Services Company

Appendix C Contractor / Subcontractor Safety Policy

PURCHASE ORDER #: CONTRACT JOB i

NAME OF CONTRACTOR!

SCOPE OF ) WORK:
WORK LocATION:
CONTAGT NAME! WORK OROER #:

(AUTHORIZED CONTRACTORISUBCONTRACTOR REPRESENTATIVE)

1. Contractor / Subcontractor Safety Policy

General

LG&E and KU Services Company, is committed to safety excellence and in
providing a safe and healthful work environment for anyone working on our
property. The personal safety and health of each employee, contractor and
the safety of the general public are of primary importance to LG&E and KU
Services Company. Accordingly, there is no job so important that safety
policies and procedures or legal obligations are compromised,

This Policy does not replace the Contractor's/subcontractor’s
(“Contractor”) existing safety and health program(s), provided that their
program(s) meet or exceed these and any additional site specific minimum
requirements, Contractor’'s employees not following this Policy will be

subject to removal from the job site.

The Contractor is required to comply with all federal and state safety laws
and all provisions of the LG&E and KU Services Company, Health & Safety
Manual. The Contractor is responsible for conducting its work and
activities safely. LG&E and KU Services Company expect and require that
you continuously update your employees with respect to safety issues
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relevant to the work and to take immediate corrective action when your
employees violate safety rules or procedures.

It is the responsibility of Contractors’ construction managers,
superintendents, safety representatives and foremen/supervisors to ensure
workers under their supervision maintain safe work areas and perform their
tasks in a safe manner. It is also the responsibility of each worker to follow
every precaution and LG&E and KU Services Company safety rule and
Policy to protect them and their fellow workers.

Contractors are responsible for ensuring that any subcontractors working
under their purview are held to the same performance expectations, and
therefore this Policy, as the contractor themselves.

2. Scope
General

This Policy applies to all construction activities performed for LG&E 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 KU 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 the work
performed.

3. Contractors are responsible for their employees and any and all
subcontractors 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:

*  Qccupational health and safety;

* Federal, state and local environmental regulations including LG&E
and KU Services Company environmental compliance policies and
procedures;

Exh_H_Health Safety and Passport

7

7
Zf, Gi - Q@ e V(




fZ(?chJ
A

Ghent CCR Transport Kentucky Utilities
Exhibit H

% Exposure to atmospheric health, serious physical or chemical hazards;
and

% Precautionary measures and procedures for performing the work.

4. All Contractors’ employees, and any subcontractor employees, shall receive
training under the LG&E and KU Services Company Contractor Health and
Safety Passport Program.

5. The LG&E and KU Services Company Policy prohibits the 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 his/her person or while under the
influence of drugs or alcohol;

*  |ntentionally dumping unauthorized chemicals/materials into a sewer,
waterway or on the ground;

#  Mishandling LG&E and KU Services Company waste;

% 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, customers, vendors or
guests
of LG&E and KU 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 his/her job in a safe manner will be reported to the
Contractor's supervision for evaluation and possible removal from the job site.

10. Contractors are responsible for establishing control measures fo protect their
employees, subcontractors or workers under their control, from exposure to
hazards (chemical, atmospheric health and physical) present at the job site.

Exh_H_Health Safety and Passport 8

/A/f;ﬁ.
AL -—0 e {




TAETSLY
o

Ghent CCR Transport Kentucky Utilities
Exhibit 1

11. The Contractor must provide electrical ground fault protection for employees
using construction power (temporary branch circuits to include extension
cords) through the 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 appropriate regulations. Shorts and
tank tops are not allowed unless otherwise specified. (Some jobs will require
wearing long sleeve shirts.)

13. Contractors shall not transport employees in the cargo bed of a truck or
trailer.

14, All Contractors must receive authorization from the LG&E and KU Services
Company authorized representative, before performing work in areas posted
as “DANGEROUS OR HAazARDOUS.”

15. Employees of Resident Contractors, defined as those Contractors with an
annual contract and who provide day-to-day services for LG&E and KU
Setvices Company, shall be required to have a negative drug pre-test when
hired and before reporting to work at an LG&E 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 KU Services Company site.

n ou

16.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 KU 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 random testing pool.

4, Specific Safety Requirements

Contractor Safety Qualification

Contractor selection and ultimate certification shall include an evaluation of the
Contractor's prior safety performance, current written safety programs, safety training,
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and qualifications of key Health & Safety (H&S) personnel to assure LG&E and KU
Services Company that the Contractor is capable of meeting its safety performance goals.
Employees of certified Contractors and any subcontractor employecs shall undergo
“Passport Training” for those designated as Industrial Workers prior to performing work
at an LG&E and KU Services Company facility. This by no means will replace regulated
compliance training for the work the contractor employee will be performing.

Subcontractor Safety Qualifications

Subject only 1o the specific exception stated below, any and all subconiractors used by a
Contractor to perform work for LG&E and KU Services Company shall meet or exceed

the following criteria:

a) The subcontractor’s incident rates for the three (3) most recent calendar yeats do
not exceed, in any one (1) year, the industry average, based on NAISC (or SIC),
as published by the Bureau of Labor Statistics;

b) The subcontractor has not experienced any employce fatality identified within any
of the three (3) most recent calendar years® statistics,

¢) The subcontractor has not received any citation, from OSHA, the Kentucky
Public Service Commission or any other state agency regulating utilities in the
most recent three (3) calendar years; and

d) The subcontractor has a cwurent Workers Compensation Insurance Experience
Modification Rate (EMR) less than or equal to 1.0.

LG&E and KU Services Company may, at the sole option of such company, provided
written authorization for the use of a subcontractor not meeting the above criteria;
provided that such authorization must specifically identify how the subcontractor fails to
meet the criteria and state additional protective measures the Contractor shall put in place
in order to use such subcontractor. Such authorization may be withdrawn at any time for

any reasoil.

The criteria stated above are minimum standards and Contractors using subcontractors
shall seek out subcontractors with the highest safety performance available.

CONTRACTOR ON-SITE HEALTH AND SAFETY REPRESENTATIVE

The Contractor shall appoint a qualified on-site Health and Safety Representative,
accepted by the LG&E and KU Services Company authorized representative, with the

Vil
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authority to enforce all of the safety requirements of this Policy, including
implementation of the Contractor’s Injury and Illness Prevention Program.

LG&E and KU Services Company authorized representative and H&S will make a risk-
based decision as to the qualification level of the Contractor H&S representative.
Requirements may range from a full-time on-site safety professional (Certified Safety
Professional) to a craft supervisor or “person in charge” with competency as measured by
experience training.

Whenever the Contractor has any employees or subcontractors on the job site; the
Contractor must have a designated representative on the construction worksite that is
knowledgeable of the project’s hazards and has full authority to act on behalf of the
Contractor, The Contractor’s designated representative must make periodic observations
of the construction worksite to identify and correct any instances of noncompliance with
the project health and safety requirements.

QUALIFICATION EVALUATION

Based on the level of H&S qualification determined necessary by LG&E and KU
Services Company, the Contractor shall submit documentation, for review and
acceptance by LG&E and KU Services Company in support of the proposed designated
representative. Suggested qualifications may include, but are not limited to:

o Professional cettifications (CSP, ClH, ASP, etc.).

o Curriculum detailing work experience and EH&S responsibilities on
projects of similar scope for the previous five years, at a minimum.

o Evidence of construction safety training such as the 10-hour or 30-hour
OSHA training.

o Proof of “Competent Person” (as defined below) or “Qualified Person” (as
defined below) status attained by the proposed on-site H&S
representative.

Contractor Health and Safety Representative Responsibilities
The Contractor H&S Representative shall:

% Assist in the development of the contractor's safety plan and job site
management system.
% Support training of contractor personnel.
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+ Evaluate the Contractor's safety process continuously.

% Attend any pre-job meetings to discuss their site-specific safety plan.

% Conduct and formally document job briefings.

4 Assist in the identification of jobs requiring a hazard analysis.

% Assist in evaluating potential subcontractors in accordance with this
Policy.

COMPETENT PERSON

Each Contractor shall provide to LG&E and KU Services Company a written list of those
persons designated as a Competent Person, who shall be available at the work site and
capable of identifying existing and predictable hazards in the surroundings or working
conditions which are unsanitary, hazardous, or dangerous to workers, and who has
authorization to take prompt corrective measures to eliminate them. Persons shall be
responsible for conducting periodic observations of the job sites, materials and
equipment, and shall maintain the accident prevention program. Contractor shall ensure
that each Competent Person listed has been trained in the following areas as applicable:

e Asbhestos

o« (Cranes

o Confined Space
» Demolition

o Excavations

o Fall Protection

e Industrial Trucks
o Ladders

o Scaffold

o Steel Erection

o Tower Climbing

5. HEALTH AND SAFETY MANAGEMENT PLAN

Prior to commencement of contract work, the Contractor shall develop and submit to the
LG&E and KU Services Company authorized representative a written Health & Safety
(H&S) Management Plan on how the contract work will be completed without
endangering the health and safety of those performing the work ot anycine else working
in the general area. The H&S Management Plan will be developed for the following
higher risk contracts, including projects:

S
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All construction projects (new site and refurbishment)

Contracts with an estimated value of $250,000 and over

Long term contracts (12 months and over)

Contracts for which the Contractor will use subcontractors.
Contracts that provide a service by performing high rislc* activities,
Any other contracts at the discretion of the contract manager.

*High risk activities include but are not limited fo:
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Electrical work requiring an Elecirical Work Permit
Asbestos removal

Cooling (ower mainienance

Demolition

Hot work in hazardous area

Permit Required Confined Spaces

Scaffolding

Tank cleaning or tesling

Welding in hazardous areas

Working at heights

Work on telecommunications fovwers

Work involving excavations to a depth of more than 4 feet
Work involving the use of explosives

Work on or near pressurized gas pipes

Work over or adjacent fo water

Work involving diving

The Health and Safety Management Plan shall contain at a minimuni:

The name of the On-site Health and Safety 1'epresellfative who is responsible for

the implementation of their safety plan.

LG&E and KU Services Company policy on environment, safety and health.
LG&E and KU Services Company policy on substance abuse and testing policies

if applicable. .

How and when each Contractor will conduct their job briefings.
Provisions for conducting and documenting weekly job site safety
audit/inspections by manager/supervisor level peisonnel.

Training methods used to meet OSHA training requirements, and to ensure that

safety program requirements are conmunicated to all Contractor personnel.
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% Incident reporting, first did, and emergency procedures.
%+ List of all Competent Persons overseeing those tasks in which OSHA requires
such person(s), such as excavation, asbestos abatement and scaffolding.

Subcontractors shall be held to the same level of performance as the Contractor’s written
H&S Management Plan. The Contractor shall submit written documentation for its
subcontractors that demonstrates how their subcontractors shall meet compliance with the

site safety plan.

6. HAZARD ANALYSIS

Contractor shall complete a “Contractor Safety Management / Project Specific Hazard
Analysis” * and a “Contractor Hazard Mitigation Plan”*. These documents shall be
submitted to the LG&E and KU Services Company authorized representative prior to the
initiation of any work. In addition, a “Quality Assurance Closure Form for Contractors™*
shall be completed and submitted to the LG&E and KU Services Company authorized
representative at the completion of the project.

* The Hazard Analysis, Mitigation Plan and Closure Form is presented during the
Contractor Passport Train-the-Trainer session.

All Contractor and subcontractor personnel scheduled to work in the activities identified,
shall receive safety training in those activities prior to working on them. (A safety
toolbox meeting would be an acceptable forum to meet this requirement). The Contractor
shall maintain proof of employee training, and shall make available such proof upon
request. Note: This by no means shall replace their regulatory compliance training.

HAZARD ANALYSIS REQUIREMENTS

A hazard analysis shall be written based on the following conditions:

% All major outage work

“» Special Projects

“» Jobs with the highest injury or iliness rates

% Jobs with the potential to cause severe or disabling injuries or iliness,
even if there is no history of previous accidents

% Jobs complex enough fo require written instructions

% At the discretion of the LG&E and KU Services Company authorized
representative

7. Enaineered Protective Systems

7/
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The Contractor shall submit for review to the LG&E and KU Services Company
authorized representative such safety system 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 KU Services Company review of any documents showing the design
or construction of protective systems for worker and property protections shall
not relieve the 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 LG&E 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
systems.

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. Safety Training 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 employees and

all subcontractor employees 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:
% 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

Daily 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 minimum, 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 Procedures

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 LG&E and KU
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 reports are
completed and distributed, and that the LG&E and KU Services Company
authorized representative is notified immediately.

Incident Reporting

In the event a job site accident occurs, the Contractor shall immediately
implement controls and restrictions on the accident site to ensure the site
remains undisturbed until released by the LG&E and KU Services Company
authorized representative. All accidents shall be reported to the LG&E and KU
Services Company authorized representative immediately after the site is

ﬁ/’//
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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 / 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 LG&E and KU Services
Company authorized representative within 24 hours.

Medical Treatment Event

The Contractor shall report all accidents (either occupational injury or illness)
requiring medical treatment, as soon as possible, but no later then the end of the
worlk 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 be reported within 15
minutes, even during off shifts. (Review project specific emergency notification
procedures.)

Fatality

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 & Health, Division of
Compliance within the 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 the 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
eliminated.

10. Hazard Specific Reguirements

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:

JyA
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Asbestos

Blasting and the use of explosives
Chemical Safety/Hazard Communication
Commercial Diving Operations

Confined Space Entry

Control of Energy Sources (Lockout/Tagout)
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

11. 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
as 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 removal from the worksite as well as being
banned from future LG&E and KU Services Company projects/contracts.

LG&E and KU Services Company reserve the right to evaluate the safety of
Contractor's work practices to determine if they meet LG&E and KU Services
Company standards and state/ federal regulations. In addition 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.

Exh_H_Hecalth Safety and Passport 8 y
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12. LG&E and KU Services Company Saiety and Health Issues

Contract work may involve use, handling, storage, or work in vicinity of
hazardous chemicals or materials. (Concerns are Hazard Communication...spill
prevention/response).

Contractor may perform work (operation, maintenance or emergency response
function) as necessary.

Contractor may perform hot work (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 energy (Jockout/tagout).

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/or zinc chromate containing materials. An example would be the removal of
toxic surface coatings (i.e. paint).

Contract work may involve handling, disturbance, abatement or work around
ashestos containing materials (ACM).

Contract work may involve application of pesticides, herbicides, efc.

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 be 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.

ExtH_Health Salety and Passport 19
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Chemical Name

Anhydrous Ammonia

Arsenic

Asbestos

Carbon Dioxide

Carbon Monoxide

Chromium Hexavalent

Hydrogen Sulfide

Formula Trade Name Description/ Target
Organ
NH3 (99-100%) Liquid colorless gas or compressed liquid with extremely
pungent odor. Targels eyes, skin and respiratory system.
AS Organic Arsenic ~ Targets skin, kidneys,

liver and resp. sysiem.

Hydrated Mineral Fibers found in
insulation, gaskets, packing, vinyl asbestos flooring, roofing, and
other materials. Targets respiratory system. Can cause lung
cancer.

COz Carbonic Acid Gas Targets respiratory

system and

Dry ice cardiovascular system

CcO Flue gas/Monoxide Colorless, odorless
gas. Targets lungs,
blood, can be
immediately fatal.
Cr(V1) Hexavalent Chromium Metal that targets the

respiratory tract, skin

and eyes. lrritant.
HoS Sewer gas Colorless gas with

Hydrosulfuric Acid  strong rotten egg
odor, quick loss of
sense of smell, can

Exh_H_Health Safety and Passport
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be immediately fatal.
Hydrogen Hz Liquid Gas Colorless, odorless,
targets eyes, skin
respiratory system
Lead Pb Lead metal Heavy soft gray
metal. Targets eyes,
kidneys and blood.
Qzone Os Triatomic Oxygen Colorless, targets eyes
and respirafory sys.
Sulfur Dioxide S0z Sulfuric Acid Targets eyes, skin,

respiratory sys.

and

Exh_H_Health Safety and Passport
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14. Definitions

Competent Person: means one who is capable of identifying existing and
predictable hazards in the surroundings or working conditions which are
unsanitary, hazardous, or dangerous to workers, and who has authorization to
take prompt corrective measures fo 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 the project.

I have read the LG&E and KU Services Company Contractor Safety Policy as
outlined above and I undeistand and agree to abide by the requirements set forth
therein; and confirm this by signing below.

CONTRACTOR SENIOR MANAGER:

TITLE!

DATE:

Exh_IH_Health Safety and Passport
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3.0 CONTRACTOR/SUBCONT RACTOR SAFETY AND HEALTH
QUESTIONNAIRE AND CHECKLIST

Tuis QUESTIONNAIRE is REQUIRED FOR ALL CONTRACTORS AND SUBCONTRACTORS PRIOR TO STARTING WORK
The Company is committed 10 providing a safe and healthy workplace for employees and
Contractors/Subcontractors. To quality to perform work, the Contractor/Subcontractor shall provide the following
information and agree to obtain the following information from all subcontractors utilized.

Contractor/Subcontractor Name: Date:

Contracted Activity (please describe):

~coniracior/ubcontractor Representative: 7 Phone:

Please provide a brief description of fthe work activities and  location(s) undertaken by your company:

The following information must be from the facilities providing labor. We are not interested in overall statistics
at a national or international level. Describe the area to which this questionnaire applies.

In the table below, provide the three most recent full years of history for the area or region this questionnaire applies. In
addition, attach copies of applicable OSHA 300 Logs (showing the actual injuries, etc. — not the summaries) and
verification of your EMR/discount raie information.

 DESCRIPTION - 20 |20

Interstate Experience-Modiﬂcation Rate (EMR)

12300y
G
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[ Using the OSHA 300 Logs from the facilities providing labor, please
document the following:

B Recordable Incident Rate (RIR)

C | Lost Time Incident Case Rate (LTICR)(only incidents that resulted in

days away from work)
D Lost Workday Injury and lliness Case Rate (LWDCR)(includes days T
away from work, job transfers and job restrictions)
E Number of Injuries and llinesses (Total Line Entries of 300 Log) T
F Number of Lost Work Day Cases (Column H of 300 Log) o
G Number of Job Transfer or Restriction Cases (Column | of 300 Log)
H Number of Injury Related Fatalities (Column G of 300 Log) o
| Employee Hours Worked/Year
(If unknown use # of employees x 2080)
J Total Number of Employees
Exh_H_Health Safety.and Passport 24
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K NAISC or Standard Industrial Classification (SIC)
@) Rate = E x 200,000 <Hours  (C) Rate = F x 200,000 + Hours (D) Rate = (F + G) x 200,000 + Hours

Question YIN Comments

1. Does your company have a written safety and health
program?

Please attach a copy with this submission.

2. Does your company have a written Hazard Communication

Program?

3. | Does your company have a written environmental compliance
assurance program?
Does your company have a written DOT Operator
Qualification Plan?
Please attach a copy with this submission for review.

. Note: Plan must meet or exceed LG&E and KU Services
Company Gas Distribution Operator Qualification Plan.

oy
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-

Does your compan

y use subcontractors? (This Questionnaire
is required for all Subcontractors)

If you do use sub-contractors, do you qualify subcontractors

based on their ability to address safety, health, and
environmental requirements?

Do you verify that subcontractors meet regulatory
requirements?

Does your subcontracior have a DOT Operator Qualification
Plan or are they qualified under your plan. If they have their
own plan then please submit a copy for review

Are all documents, pertaining o this questionnaire, available

for auditing?
If nc, please explain

mpany is responsible for coordinating your
safety and health program?
Name/Job

Who in your co

Title:

Phone # ( )
|s safety and health a full time responsibility for this position?

1zi3/,
2t

Has your company received any citations from a regulatory
agency during the last three years?

if yes, describe citation(s)

LM_L,,,,JLMMMN}

Exh_H_Health Safety and Passport




12131y
zL

Ghent-CCR Transport:

Kentucky Utilities

Exhibit H
8. Does your company perform safety audits/review?
If yes, are safety audits documented?
9. Who reviews the safety audit/review and how often?
Job
Title:

Exh_H_Health Safcty and Passport
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10. Does your company provide/require the following?
Eve Protection (ANSI-Z41.1)(29 CFR
1910.133)
Fall Protection (ANSI-Z41.1)(29 CFR 1926.501 or
1910.66)
Foot Protection (ANSI-Z41.1)(29 CFR 1910.136)
Hand Protection (ANSI-Z41.1)(29 CFR
1910.138)
Hard Hats (ANSI-Z89.1)(29 CFR 1910.135
Hearing Protection (ANSI-Z41.1)(29 CFR
1910.95)
Respiratory Protection (ANSI-Z241.1)(29 CFR
1910.134
. In addition to regulatory required Personal Protective
Equipment, what other PPE is required or supplied?
If any, please describe or
list:

/Z{Bpﬂ/
[
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2.7 Describe how you will meet the requirements for first aid and
medical provision under this contract.
13| Does your company have scheduled, documented employee
safety meetings?
If yes, how often?
14. Who conducts the safety meetings?
Job Titles:
15. What managers/supervisors participate in the safety
meetings?
Job Titles:
16. Are meetings reviewed and critiqued by
managers/supervisors?

Exh_H_Health Safety and Passport
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17.

Does your company hold on-site (tailgate/toolbox) safety
meetings?

If yes, how often?
Who conducts these safety meetings?

Job Titles:

Is documentation available?

18. Does your company have a written policy regarding drug
screening or testing of your employees?
If Yes, please provide a copy of your plan to The Company
representative.
19. Does your drug-testing program conform to DOT

requirements’?

Comments:

If yes, which set of DOT regulations does your drug-testing
program designed to satisfy?

Pipeline and Hazardous Material Safety Administration
PHMSA

Eederal Motor Carrier Safety Administration FMCSA

B

Exh_H_Health Safety and Passport
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20.

Does your company have policy requiring written
accident/incident reports (spills, injuries, property damage,

etc.)?
21, Does your company conduct accident/incident investigating?
If yes, please attach a brief outline of procedures
22. | Does your company document, investigate and discuss near
miss accidents?
If yes, is documentation available?
23. Are accident/incident reports reviewed by
managers/supervisors?
24.

Indicate the circumstances in which your
employees may be subject to drug screening.
Employment
Random
Probable Cause
Post Accident
Periodic
Other

company’s

Exh_H_Health Safety and Passport
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oviding labor who have received training):

s should reflect the percentage of employees prt

Please respond 10 all iteras with “Yes. No, or NA. (Estimated percentage of Employee
PROGRAMS/T RAINING REFERENCE SOURCE PROGRAM EST. Y% \ FREQUENCY
DOCUMENTED OF TRAINING
AND WRITTEN FOR
Y/ N/ NA INDIVIDUAL
EMPLOYEES

Ashestos Class Y% OSHA 29 CFR i
(Awareness) 1926.1101
Asbestos Class 1 OSHA 29 CFR
1926.1101

Asbestos Class jand Il OSHA 29 CFR
1926.1101
Confined Space Entry OSHA 29 CFR
1910.146(9)
Cranes OSHA 28 CFR 1926
Subpart CC
Naturai Gas QOperations DOT 49 CFR 192,
Subpart N
DOT HM-126\ Hazmat DOT 49 CFR 172.704
Employee

OSHA 29 CFR

Generation,
Transmission, and 1910.269
Distribution Standard

Electrical Safety

29 CFR

OSHA
1910.332

Emergency Evacuation OSHA 29 CFR
1910.38(a)

Exh_H_Health Safisty and Passport
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Excavations QOSHA 29 CFR
1926.651
Fall Protection OSHA 29 CFR 1926.500
First Aid/CPR OSHA 29 CFR
1910.151(b)
Forklifts OSHA 29 CFR
1910.178(})
Hazard Communications. OSHA 29 CFR
11910.1200(h)
Hazwoper - Awareness | OSHA 29 CFR
Level 1910.120
Hazwoper 8 Hour OSHA 29 CFR
1910.120
Hazwoper 24 Hour OSHA 29 CFR
1910.120
Hazwoper 40 Hour OSHA 29 CFR
1910.120
Hazwoper Supervisor 8 | OSHA 29 CFR
Hour 1910.120
Hearing Conservation OSHA 29 CFR
1910.95
Incipient Fire Fighting OSHA 29 CFR
1910.157(g)
Lead Worker OSHA 29 CFR
1926.62(1)
Lead Supervisor See Above

Exh_H_Health Safety and Passport
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Lockout/Tag out \ OSHA 28 CFR
Authorized Person 1910.147(c)(7)
Lockout/Tag out Affected See Above
Person
New Employee OSHA 28 CFR
Orientation 1910.119(g)
Personal Protective OSHA 29 CFR ‘
Equipment 1910.132()
Process Safety OSHA 29 CFR
Management 1910.119
Respiratory Protection OSHA 29 CFR
1010.134
Scaffolding OSHA 29 CFR
1926.454
Substance Abuse DOT 46 CFR 16.401 &
381.119
Signature
Title
Date:

Exh_H_Health Safety and Passport
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EXHIBIT 1
INSURANCE

INSURANCE OBTAINED BY CONTRACTOR

A, Contractor shall procure, pay premiums, and provide its own insurance coverage during
the performance of the Work. At a minimum Owner requires Contractor to obtain the following
coverages:

Contractor shall at all times during the period in which the Agreement is in force; provide and
maintain insurance of the type and with limits as stated in this Exhibit 1.

Contractor is tesponsible for maintaining, at its own cost, any other insurance it deems
necessary.

The insurance specified may be provided in a policy or policies, primary and excess.

Contractor shall (i) provide and maintain the following insurance and (ii) cause each such
insurance policy, except with regard to Workers’ Compensation and Professional Liability, to
name Owner and Owner’s Engineer as additional insured and waive rights of subrogation against
Owner, and (iii) submit evidence of such coverage (including evidence of Owner as additional
insured and waiver of subrogation) to Owner prior to performing any Work on the Ghent
Generating Station Site.

(a) Workers’ Compensation and Employer’s Liability Policy, which shall include:

Exhibit_T_nsurance 122311.docx 1 /
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Ghent CCR Transport Project
Organizational Chart s

Projoct Manager
Executive
s Sponsor
Troy While Pritmncy Backup
EPC Project EPC Project
Monager Manoager
Richard Smith Klrk Hartia
Conatruction Construction - Envimamental{ Enginceriny
Project Enginoot Project Enpineer Safoty Monager | Safety Manager QAIQC Manager Office Monager S Manager
_ Manager Monnger P Poinor ‘Arthur Barry Robort Joncs Chiis Nortan Compflance Project Monager
Sleve Schmid! Brlan Slmpzon Coord Sleve Lorenz.

CiviliCeneretel
Superintendent

Enginconng Mgr
usn
tcLondsborough

Stroctussl
Superintendant

SubcontractfOFE
Adminiztrator

Lend Civil
Engincor
Beth Sorenzon

EAI Ficld
Engincer

2
Supenntendent

Hechanical
Superintendent

E&1 Ficld
Engincer
Lead Mechanical
Engineer

Ron Teator

Pipe
Superinteatdent

Structiiech Fleld

Engineer

Lend Electrical
Engincer

Joremy Heinen

pipe Fleld
Enginoer

Stiptonm/Silo

Superintendent Lead Controls

Engincer
Ruazell Keller

Hateriale Mansgon

plpe Fictd
Enginocar

Schodular

Thursday, December 08, 2011

oy
A

[V e - i‘
12{30ln 24-Naetl
o



e

Ghent CCR Transport Project Kentucky Utilities
Exhibit M

EXHIBITM
MEETINGS AND PROGRESS REPORTS

1.0 Meetings and Progress Reports Details

1.01 SUMMARY:
A.  This section outlines the meeting, scheduling and reporting requirements for the Agreement,
The Contractor will provide support for these activilies as applicable including attending
project meetings.
B.  Project Mestings:
1. Preliminary Conference.
2. Engineering Coordination Meetings.

3. Weekly Model meeting

4, Onsite Weekly Progress meeting
C. Schedules and Reports!

1. Initial Coordination Submittals.

2. Work Progress Schedule.

3. Work Progress Reports.

4,  Delivery Schedule.
D. Related Work Specified Elsewhere:

1 Submittals: In accordance with Exhibit X
2. Equipment and Materials

1.02 PROJECT MEETINGS:
A. Preliminary Conference:

1. Contractor will conduct a meeting within 20 days after the Effective Date of Agreement,
to review items stated in the agenda and to establish a working understanding between
the partics as to their relationships during performance of the Work. The conference
shall be attended by:

a.  Contractor.
b.  Representatives of principal Subcontractors and Suppliers.
c.  Owner's representative(s).
2. Meeting Agenda:
a.  Projected fabrication/construction schedules.
b.  Project coordination,
¢.  Procedures and processing of:
(1} Substitutions.
(2)  Submittals.
(3)  Change Orders.
(4)  Applications for Payment.
d.  DProcedures for testing.

3. Location of Meeting: Owner’s office or by teleconference.

4,  Reporting: Contractor will prepare and distribute minutes of the meeting to each party
represented,

B. Engineering Coordination Meetings:

1. Contactor will schedule and conduct a mesting at least monthly for coordination during
Contractor's equipment engineering and design phase of the Work. Meetings shall be
attended by:

a.  Contractor representative(s) including engineering personnel.

JA1-
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b.  Representatives of principal Subcontractors and Suppliers.
¢.  Owner's representative(s).
2. Meeting Agenda:
a,  Review of action items,
b.  Facility design interfaces.
c.  Equipment and Material procurement status.
d.  Engineering/fabrication/manufacturing schedules.
e.  Requests for information (RFIs).
3. Location of Mectings: Project Site or teleconference.
4.  Reporting: Contractor will prepare and distribute minutes of the meetings to each party
represented.

1.03 SCHEDULES AND REPORTS:

A. Initial Coordination Submittals: Within the time period(s) defined in accordance with Exhibit
X , Contractor shall submit to Contractor and Owner for review and acceptance:
1. A preliminary Work progress schedule.
2. A preliminary schedule of Submittals, as stated in accordance with Exhibit X,
3.  Certification of insurance.

B. Work Progress Schedule:
1. After submittal of preliminary Work progress schedule, submit to Contractor and Owner

a detailed Work progress schedule within the time period(s) defined in accordance with

Exhibit X. Base the schedule on the preliminary Work progress schedule and incorporate

review comments and other feedback.

2. The schedule shall show the Work in a graphic format suitable for displaying scheduled
and actual progress.

a.  Prepare schedules as a hotizontal bar chart with separate bar for each major portion
of the Work or operation.

b.  The schedule shall also show the Work broken down into major phases and key
items with the dates Work is expected to begin and be completed. Sequence of
listings shall be in the chronological order of the start of each item of Work.

c.  Scale and spacing shall allow space for notations and revisions.

d.  Sheetsize: Minimum 11x 17,

3. Provide sub-schedules to define critical portions of entire schedules.
4. Coordinate Work progress schedule with Work progress reports and delivery schedule:
5. Contractor will review and comment on Work progress schedule:

a.  Contractor shall print and distribute copies of the accepted schedule to Owner,
Suppliers, and other parties required to comply with scheduled dates.

6. Contractor shall not change the accepted milestone dates in the Work progress schedule
without prior written approval of Owner,

7. Submit to Owner an updated schedule at Jeast once monthly. Schedule shall show actual
progress and any proposed changes in the schedule of remaining Work.

C. Work Progress Repotts:

1. Submit monthly a report on actual Work progress. More frequent reports may be
required should the Work fall behind the accepted schedule.

2. Work progress reports shall consist of marked copies of prints made from the accepted
Work progress schedule, and a narrative report which shall include but not be limited to
the following:

a. A description of current and anticipated delaying factors, if any.
b.  Impact of possible delaying factors.
c.  Proposed corrective actions.

. 4
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3. Work reported complete but not readily apparent to Owner must be substantiated with

suppotting data. _
4,  Should operations fall behind accepted schedule to an extent that completion of Work

within the Contract Time appears doubtful, Contractor shall, at no change in Contract
Price, take correclive action to get back on schedule:

D. Delivery Schedule:
1. Within 120 days after the Effective Date of this Agreement, Owner and Contractor shall

agree on a delivery schedule for all Equipment and Materials to be furnished for which
the delivery time has not been previously agreed or specified.
2. Contractor shall notify Owner at least two Days in advance of any equipment deliveries.

2.0  Meeting Notes Template

Ghent CCR Transport

Document No.:
Date Issued:

Meeting Notes
[:] Meeting [:j Telecom l Conference Report

Distribution: Date, Time & Place:

2240
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Subject: Participants:
Originated By: Recorded By:
[ Action Item Assigned to/Status

3.0 Progress Report Table of Contents

1.0 EXECUTIVE SUMMARY
2.0 DESCRIPTION OF SERVICES
A. ENGINEERING ACTIVITIES
1. Architectural
Civil
. Control Systems
Electrical
Mechanical
6. Plant Design
PROCUREMENT
SAFETY & HEALTH
CONSTRUCTION
COMMUNITY RELATIONS
LABOR RELATIONS
. STARTUP
3.0 ENVIRONMENTAL
4.0 SCHEDULE
5.0 ISSULS AND CONCERNS
6.0 APPENDICES
A, Payment Schedule
B. Scope Change Register
C. Critical Schedule Activities
D. Project Schedule Milestone Dates
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E. Percent Coniplete Curves:
» Total Project
» Engineering
¥»  Construction
»  Startup
F. Bulk Commodity Curves:
Concrete
Structural Steel
Above Ground large Bore Pipe
Above Ground Small Bore Pipe
Cable Tray
Above Ground Conduit
Cable
Termirations
G. System Turnover Curves:
» Construction to Startup
> Startup to Owner
Staffing Curve
Purchase Order and Sub-Contract Award Status
Owner Inspection Summary
Supplier Quality Shop Visits
Project Schedule
. Progress Photos
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EXHIBIT O
OWNER PROVIDED ITEMS

The following items will be provided by Owner to support the Work and, as applicable, in
accordance with the interface requirements (e.g. — location, pressures, and flow rates) as
identified in Exhibit A.

The personnel, services, information and other items specified in the Project Schedule and/or
Technical Specifications (Exhibit A), (e.g., including utilities available, O&M staff available,
inter-tie for energization available, requirements for electrical tie-ins, etc.) will be provided no
Jater than the dates stated in the Project Schedule and/or Exhibit A (or, if Contractor is behind
schedule, on such later date as may be reasonably required by Contractor for the performance of
the Work). The furnishing of personnel, services, information and other items not specified in the
Project Schedule shall be at such time and manner as may be reasonably required by Contractor
for the performance of the Work to support the Project Schedule.

Exhibit P sets forth the responsibilities of the Parties with respect to the Permits required for the
Work, including Permits relating to matters addressed in this Exhibit O.

Asused below, “reasonable quantities,” means the aggregate quantities that should reasonably be
anticipated to be required for the construction and commissioning of the Ghent CCR Transport
System,

1. Electrical Power

a. Owner will provide reasonable quantities of electrical power supply as requested by
Contractor for Contractor’s use during construction at locations designated by Owner.
Power at the head end of the pipe conveyor and along the pipe conveyor route is the
responsibility of the contractor.

b. Owner will provide back-feed electrical power as necessary for the Work, in reasonable
quantities requested by Contractor, no later than February 11, 2013,

c. Owner will complete any upgrades indicated as being required by the ETAP study (i.e.,
the study to be performed by Contractor to determine the degree, if any, of upgrades
necessary on the Owner’s side of the electrical supply tie-in points in order to supply the
load required by the Ghent CCR Transport System) by the later of January 14, 2013 or
293 days after Contractor delivers the ETAP study to Owner.

2. Water

a. Owner will provide reasonable quantities of service water to support construction in
quantities requested by Contractor at quality and pressure as described in Attachment A,
available at the poini(s) agreed by the Parties.

AR
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b. Owner will provide reasonable quantities of service water in quantities requested by
Contractor at quality and pressure as described in Attachment A to support start-up,
commissioning, testing and operation of the Ghent CCR Transport Systeni.

c. Owner will provide reasonable quantities of potable water for construction purposes and
purposes specified in Exhibit A in quantities requested by Contractor at quality and
pressure described in Attachment A.

3. Waste Disposal

a. Owner will provide a suitable on-site location for disposal of excess excavated material
and demolished paving (asphalt & concrete) at an agreed location within 1 mile of the
Job Site. A temporary spoil area on the Ghent Generating Station Site will be agreed
upon between the Parties for material that is to be reused as fill.

b. Wastewater discharge facilities available at the points agreed by the Parties.
4. Owner O&M Personnel

Owner will supply to Contractor a utility norm of personnel (working Ghent’s operations
normally scheduled shifts) for the start-up and commissioning, testing, checkout, fraining,
and operation and maintenance of the Ghent CCR Transport System.

5. Owner Security Personnel

Owner will provide a security person at the main gate of the Ghent Generating Station Site.
Owner is not responsible for patrols or Contractor access gates.

6. Pipe Convevor Truck Loading Avea Access

- Owner will provide reasonable access to the pipe conveyor truck loading area at the Ghent
Generating Station for Contractor and its Subcontractors in connection with the performance of
the Work.

AN/
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EXHIBIT P
PERMITS

Contractor shall assist Owner in obtaining and maintainiig the necessary permits
required in the name of Owner and shall obtain and maintain all other permits and
licenses as required by the Agreement. Critical permits required for the development,
design, engineering, financing, procurcment, construction and operation of the Project,
include but are not limited to those detailed below.

Owner’s Responsibility:

Contractor’ Responsibility:

Any statutory or non-statutory clearance/permits required to perform the Work, including
but not limited to:

ExhP_Permits I
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EXHIBIT "R" - LABOR RATES

Project : Ghent CCR. Transpert Project Current as of : Jan 1, 2011 Current as of : Jan 1, 2012 Currentas of Jan 1, 2013
Location : Ghent; Kentucky, KY Expiration Date:  Dec 31, 2011 Expiration Date:  Dec 31, 2012 Expiration Date ©  Dec 31, 2013

Base Overtime  Subsistence Base Overtime  Subsistence Base Overtime  Subsistence
Classification Rate/Hr Rate/Hr Rate/Hr Rate/Hr Rate/Hr RatelHr Rate/Hr Rate/Hr Rate/Hr

Senjor Operations Manager
Senior Project Manager
Senior Construction Manager
Project Manager
Construction Manager
Proj Superintendent |
Proj Superintendent Il
Proj Superintendent Il
Proj Superintendent IV
Senior Project Engineer
Proj Coord & Praj Engri
Coord/Field Engr It
Coord/Field Engr il
Coord/Field Engr IV
Office Manager

Safety Manager
Material Manager

QC Manager

QC Inspector

Instr Technician Level 1
Instr Technician Level 2
Instr Technician Level 3
General Foreman

Craft Foreman
Leadman

Licensed Journeyman
Heavy Crane Operator
Craftsman Level 1
Craftsman Level 2
Craftsman Level 3
Helper Leveii

Helper Level 2

Helper Level 3
Laborer

Safetyman
Warehouseman
Toolman

Field Clerk

Notes:

Subsistence will be invoiced at the rates above pius applicable payroll taxesfor only those empioyees brought onto the jobsite from outside of the local area. Subsistence will be invoiced at the above hourly rate for all
hours worked. _,4/,//‘ //L
i 4
—"/"
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TIC generally pays salaried employees on a per- week basis, and hourly employees on a per-day basis

Additional hours {to equate to the full daily or weekly rate) will be invoiced in accordance with jobsite policies for special circumstances such as weather delays.

Overtime is billed far-all hours over 40 per week and for all hours worked on holidays recognized by the-owner.

Safety Material and consumables are included in the above hourly unit fabor rates:

Materials will be billed at invoice cost plus tax and freight, pius overhead and profit of 15.00 percent.

Subcontractors will be billed at invoice cost plus 15.00 percent.

Rev Date: 7/1/11 Computer: File: 11.0069.12




Ghent Transport CCR Kentucky Utilitics

Exhibit $
EXHIBIT S
SITE AND SITE CONDITIONS
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Ghent Transport CCR
Exhibit S

Kentucky Utilities

1.0 Site Location

The Ghent Generating Station Site (hereinafter in this Exhibit S, “Site”) is located in
Carroll County, Kentucky, adjacent to the Ohio River, approximately 50 miles southwest

of Cincinnati, OH and 59 miles northeast of Louisville, Kentucky.
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2.0 Site Arecas

Drawing GHO0-SK-C-00001 shows the general limits of the Site.
Ghent CCR Transport 1 shows Landfill site.

Ghent CCR Transport 2 shows CCR Transport access gates, access roads, laydown areas,

and CCR Transport area.
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Ghent Transport CCR Kentucky Utilitics
Exhibit 8

The areas shown on the layout drawings shall also be used in respect of site construction
purposes, for office requirements, stores and fabrication areas, workshops, canteen,
Contractor parking and toilet facilities, and other necessary facilities.

3.0 Site Description

During construction of the Ghent CCR Transport System, the facility will remain open

and operating., Qperation of the plant requires periodic deliveries of coal by both, truck

and rail, and continuous disposal of plant effluent. The Contractor shall conduct its
operations in a manner that will not impede or adversely affect operation of the facility,
delivery of coal, or disposal of plant effluent. Existing railroad tracks, roadways, and
disposal facilities shall be kept open and usable, except during short, pre-scheduled and
agreed upon durations. The Contractor shall note, other contractors will be performing
work on-site during the construction period. The Contractor shall coordinate work to
prevent any interference with plant operations or other coniractors work.

4.0 Site Infrastructure

Site access is available via US 42, There is limited rail connection to the Site via CSX.

Construction power supply connection will be provided from an existing source of KU’s
choosing excluding the head end of the pipe conveyor. A suitable connection for
construction power in offices shall be agreed with Owner.

Construction water supply shall tie in to existing services on Site and shall be agreed with
Owner. Contractor shall take precautions to prevent contamination of Owner’s potable
water supply.

No permanent Construction sewage drainage is available at the Site and temporary

sewage disposal arrangements will be the responsibility of the Contractor.

5.0 Basic Meteorological Data

Where additional data for design is required Contractor shall be responsible for
determination of appropriate limiting conditions. Contractor is advised that this data is
not up to date and is recommended to gather additional recent data,

Louisville Meteorological Data for Precipitation (inches): Averages 1960 — 1990,
Extreimes 1948 — 1995.

Exh_S_Site 3
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Kentucky Utilities

Exhibit

Rainfall [Rainfall {Rainfall {Rainfall [Snowfall [Snowfall

mear high mih lday max |mean max
January 2.86 11.38 0.45 3.00 5.90 28.40
February 3.30 9.02 0.76 3.66 5.00 15.90
March 4.66 1491 1.03 6.97 3.10 22.90
April 4.23 11.10 0.76 4,08 0.20 [.60
May 4,62 11.57 1.37 4.60 - -
June 3.46 10.11 0.49 5.12 - -
July 4,51 10.05 0.99 5.09 - -
August 3.54 8.79 0.23 3.12 -

Rainfall [Rainfall |Rainfall |Rainfall Snowfall |Snowfall

mean high min lday max {mean max
September 3.16 10.49 0.27 4.30 - -
October 2.71 6.47 0.39 2.64 - 2.40
November 3.70 9.12 0.72 3.58 1.00 13.20
December 3.64 8.86 0.65 2.77 2.20 9.30
Anmnual 44,39 59.80 30.38 6.97 17.40 43.10

Louisville Meteorological Data for Temperature (°F): Averages 1960 — 1990, Extremes

1948 — 1995.
Monthly Averages Daily Extremes
Max Min Mean Max Min
January 40.3 23.2 31.7 77 -22]
February 44.8 26.5 35.7 77 -19
March 563 36.2 46.3 86 -1
April 67.3 45.4 56.3 91 22
May 76 54.7 065.3 95 31
June 83.5 62.9 73.2 102 42
July 37 67.3 77.2 105 50
August 85.7 65.8 75.8 101 46
September 80.3 58.7 69.5 104 33
October 69.2 45.8] 576 92 23
November 56.8 373 471 84 -1
December 45.1 28.6] 369 76 -15
Annual 66 46|  56.1 105) 22
AR
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Ghent Transport CCR
Exhibit S

Kentucky Utilities

Louisville Meteorological Data for Humidity: 1993 - 2002.

Month Mean Max Min

January 75.3 100 23
February 68.9 100 6
March 66.0 100 5
April 63.4 100 17
May 67.7 100 23
June 72.7 100 27
Tuly 69.5 100 15
August 69.9 100 25
September 68.1 100 5
October 70.8 100 23
November 71.1 100 23
December 77.2 100} 21

Louisville Meteorological Data for Pressure (mbar): 1993 - 2002.

Month Mean Max Min

January 1,019.8| 1,043.8 994 .4
February 1,019.7| 1,039.4 990.7
March 1,017.9{ 1,042.1 989.6
April 1,015.7{ 1,032.3 994.4
May 1,0152 1,029.6 098,1
June 1,0153| 1,028.6 9954
July 1,016.2| 1,025.5| 1,005.2
August 1,017.2} 1,025.9 990.0
September 1,016.9; 1,028.2 997.8
October 1,019.0; 1,035.7 992.3
November 1,020.0 1,040.8 992.7
December 1,019.8] 1,042.5 9974

Louisville Meteorological Data for Wind Speed and Stability Class: 1984 — 1992.

Wind Specd Category (miles/hour)
Pasquill-Gifford Stability Class Calm] 1-3] 4-7| 8-12| 13-18] 19-24| >24
Extremely Unstable 03] 02/ 06/ 00 00 00 00
Unstable 05 13 32 21 0.0 00 0.0
Slightly Unstable 03l 04l 35 62/ 12/ 01| 00
Neutral 0.7 1.1 9.8 192 141} 20 0.3
Slightly Stable 0.0l 00| 76 58 00 0.0 0.0
Stable 41| 43| 11.1] 00, 00 00 0.0
Exh_§_Site
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6.0 Existing Construction Buildings

No existing buildings are available at the Site for construction use. Any tcmporary
construction buildings needed for the Contractors use will have to be temporary and
provided by the Contractor.
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iteny Value Engineering jtems
1 Rotate the bottom ash bullding 90 degrees.
Provide @ portal reclaimer using a straight boom rather than a
2 knuckle boom,
3 For the Gypsum shed, possibly only entlose 3 sides.
For the conveyor system, use flop gates in lieu of travellng
4 heads,
For the ash handling battery/UPS system, use power from
5 existing plant.
fFor the battery/UPS system, use a sealed lead-acid battery
type system sinvilar to a telecommiunication UPS system for
6 the landfill area and gypsum area UPS systems
Review the retaining wall design on the north along the cree
7 and the southwest.
Direct bury 15KV and 25KV cable to landfill area routed
8 alongside pipe conveyor
Combine the Unit 1 & Unit 2 Ash handling electrical systems
g and the Unit 3 & Unit 4 Ash handling electrical systems
Utitize a sleeper rack for piping south of 42 on the east end of
10 |Gypsum Slurry Rack {Clarification ftem # 82)
Look at the requirements for walkways along pipe racks and
the associated service air, service water, and receptacles to
11 be located along walkways.
12 |Allow the wash water to go to ATB2.
Delete Restoration of spare Bottom Ash Pipe Lines From Unit |
13 1 & 3 Boilers To SFC Area
Utilize carbon steel piping in lieu of Basalt piping on straight
fun sections of piping on spare bottam ash plping from Unit1
& 3 Bailers to Submerged Flight Canveyor. Basalt abrasion
spools would be used at changes of direction simllar to what
Is being supplied by Diamond Power on Fly Ash and Bottom
13,3 ]Ash Contract,
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EXHIBIT U
TRAINING

Contractor will develop and impleinent a Job Site-based comprehensive training program for
Owners experienced operating and maintenance (O&M) personnel to understand the overall
integrated operation and maintenance of the Ghent CCR Transport System. O&M personnel will
be required to pass the training course prior to operating or maintaining the Ghent CCR
Transport System.

The training program will consist of Job Site classroom training and instruction for 64 Owners’
O&M personnel, followed by on-the-job training through Commercial Operation. The level of
detail and pace of this training program will be based on the assumption that Owners® personnel
being frained have some knowledge and experience with power plants and power plant
components and require only orientation to the specific operational requirements of the new
Equipment.

Training for Equipment provided in the Ghent CCR Transport Contract will be provided by the
each equipment supplier. The EPC Contract shall provide training for the balance of plant
Equipment, Training shall be coordinated and scheduled in conjunction with the EPC Supplier’s
training to provide an overall comprehensive training progiam for the Ghent CCR Transport
system.

Within 6 months after Effective Date, Contractor will prepare and submit the training program
and preliminary schedule to Owners for review. It is expected that classroom training will begin
approximately 8 weeks before and complete no later than the start of the final Tie-In Outage of
the Ghent CCR Transport system, and Owners should ensure the availability of all nominated
personnel requiring training at that time. Contractor shall gain approval from Owner for all
training developed and implemented.

Classroom Training

Contractor’s training materials will be based on system descriptions, each containing an
operations section with a basic description of systems and equipment operations. Contractor’s
training materials will also provide a basic description of several modes of integrated plant
operations. The level of detail provided in these materials will address any detailed step-by-step
sequence action required by the operators. An alarm response section will address those alarms
for which the appropriate operator response may not be obvious.

Lesson Plan Outline
The student’s lesson text will incorporate the following elements:

o Course Objectives — what the student is required to Iearn

o System Overview — what the system does and how it works

z;
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o Major Component Description — functional description

o Flow Path and Contiols — major flow paths, instrumentation, protective devices,
controls, and interlocks

o Principles of Operation

o Startup, Normal Operation, Shutdown, and Infrequent operation procedures

o Alarm Responses

o Support Systems — systems needed for operations

o Hazards and Safety Features

o Routine Maintenance

o Emergency Procedures

o Figures and Tables (as required)
Contractor’s trainers will present those portions of the classroom training that are prepared by
Contractor (approximately 50 percent of the training). The remainder of the classroom training
will be presented by the original equipment manufacturers (OEMs), major equipment and system

vendors, or subcontractors. Contractor will arrange for, schedule, and coordinate the classroom
training presented by OEMs/subcontractors.

The classroom training provided by the vendors/subcontractors will cover the following
equipment and systems:

o Ghent CCR Transport System

o Gypsum Byproduct Dewatering Belt System

o Bottom Ash Dewatering Systems

o Pipe Conveyor System

o Fly Ash Conveying System

o Electrical Equipment

o Distributed Control System

o Auxiliary Systems
Student Evaluations

Up-to-date records reflecting each student’s progress, including test results and attendance, will
be submitted to Owners upon completion of each training course for review and evaluation.

Materials

Contractor will provide training materials, manuals, slides, films, and other instructional material
as may be necessary for training.

LT~
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Training aids, such as films, slides, computer presentations, computer-simulated process
interactive videos, and software packages/materials, along with supplies necessary to support,
maintain, and successfully supplement the training program, will be furnished and then turned
over to Owners at completion,

Facilities

Training will be conducted at the Ghent Generating Station Training building or other mutually
agreed-on-site location.

On-The-Job Training

Contractor considers on-the-job training an essential part of an overall training program. During
the commissioning phase, Owners O&M staff will work closely with the Contractor Startup team
and the OEM technical advisors. This will give the O&M staff an opportunity to convert
knowledge gained in the classroom to practical experience in the plant by assisting with hands-on
activities such as preoperational system valve lineups. In addition, Contractor will involve
Owners operations personnel during the development of the operating procedures and allow
active participation in writing detailed scquences of actions required for basic integrated
operations, such as cold start to full load, hot restart, normal shutdown, and response to plant
abnormal conditions.

A4l
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KU Ghent CCR Transport

IExhibit V

1.0

EXHIBIT V
OPERATING AND MAINTENANCE MANUALS

Operating and Maintenance Marnuals Submittal Instructions

1. Inaddition to electronic Submittals specified in Exhibit X, Equipment instruction
books and operating manuals prepared by the each equipment supplicr and the PJFF
Supplier shall include the following:

a. Index and tabs.

b. Instructions for installation, start-up, operation, inspection, maintenance, parts
listsand  recommended spare parts, and data sheets showing model numbers.

¢. Matrix of all regularly scheduled maintenance requirements.

d. Applicable drawings.

e. Warranties and guarantees.

f. Name and address of nearest manufacturer-authorized service facility.

g. All additional data specified.

2. Information listed above shall be bound into hard-back binders. Four manuals are
required, two equivalent to heavy duty Bok-Hinge Split Prong, McBee Swing Hinge
or Crane Binder Technologies post type binders or approved equal and two in
standard binders. Sheet size shall be 8-1/2" x 11". Binder color shall be black.
Capacity shall be a minimum of 1-1/2 inches, but sufficient to contain and use
sheets with ease.

a. Provide the following accessories:
i.  Label holder.
ii.  Business card holder.
iii.  Sheetlifters.
iv,  Horizontal pockets.
b. The following information shall be imprinted, inseited, or affixed by label on the
binder front cover: See Appendix 01330-C for details.
i.  Owner's name.
ii.  Owner's facility or plant name.
iii.  Equipment item name,
iv.  Volume number (if applicable).
v.  Contract number,
vi.  Manufacturer's name and address.
c. The following information shall be imprinted, inserted, or affixed by label on the
binder spine:
i, Equipment item name.
ii.  Owner's name and Owner's facility or plant name.
ifi.  Manufacturer's nanie.
iv.  Contract number.
v.  Volume number (if applicable).
d. Submit mockup of cover and spine for Owner's review.

Page 1 of 2
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KU Ghent CCR Transport
Exhibit V

2.0 Typical Instruction Book or Operating Manual Cover and Spine Layout

Ghent CCR LG&E 22
EEFSF;“%’EST Ghent CCR Transport
(Instruction Book) (Operating Manual) | 18
KU for
36
Ghent CCR Transport
Ghent CCR Volume Number*
Transport
22
Contract 16
Number Contract Number
Volume ; 16
Number* Manufacturer’s Name
Manufacturer’s Address
22
18
(Spine) (Cover)
NOTES:
1. Choose either “Instruction Book” or “Operating Manual.”
2. All lettering shall be a block style font, imprinting color to contract with
binder color specified.
3. Cover lettering shall be point sizes indicated in column to right of cover
illustration.
4. Spine letter shall be 14-point minimum,
5. #Volume number required only if instructions are contained in more than one
volume.

Page 2 of 2 //%//l\—
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Ghent CCR Transport System
Unit of Property Description

Transport System

Electrical Systems
Instrumentation and Controls
Instrument Air Compressor
Electrical/Control Building
Maintenance/Shop Building
Transfer Tower
Concrete Foundations (by guantity)
Transformer Foundations (by guantity)
Underground Utilities
Underground Electrical Ductbanks
Underground Piping
U1 Fines Purge Pump Building
U2/3 Fines Purge Pump Buiiding
U4 Fines Purge Pump Building
CCR Underground Electrical
CCR Equipment Foundations
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

/
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Fly Ash

Bottom Ash

Gypsum Dewatering

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 "B"

Marketable Silo

Silo Stair Tower (2)

10 inch pressure piping
12 inch pressure piping
14 inch pressure piping
8 inch vacuum piping
10 inch vacuum piping
12 inch vacuum piping
2 Exhausters

2 Blowers

2 Filter Sepatrators

4 Pressure Vessels

Submerged Flight Conveyor

Submerged Flight Conveyor Foundation

Submerged Flight Conveyor Building
Pump Motors

Ash Water Return Sump

Ash Bunker Cover

Gypsum Storage Shed

Vacuum Belt Filter

Vacuum Pumps Skids

Cake Wash Skids

Cloth Wash Skids

Gypsum Processing Plant Foundation
Gypsum Processing Plant Building
Gypsum Processing Plant Sump
Portal Reclaimer
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EXHIBIT X

Submittals, Reviews, and Hold Points

TABLE OF CONTENTS

1.0  Submittal Schedule
2.0 Review
3.0 Hold Points
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GHENT CCR Transport Project

RFQ lssue

172271.70.0100 Englnesring, Praocurenient, and Construction 02Jun2014
TABLE 00451.2 - Schedule of Submittals
Schedule of Submiitals and Applicable Liguldated Damages
ttem | Reference submittal llom Submittal Dates Qwner
Mo. | Documont Calendar Days Event Pue Date Liquidated Review
. Damages Reguired
Technlcal Submlitals I YesiNo YesiNo
General
1 Plant Slartup Procedures, Including sample Turnover 60 Before Stariup of first system No Yes
Packages
2 Training Before Turp-over of each system
3 Equipment D81 Manuals Before Starl of Training No No
4 Ghent CCR Transport System Operations and Maintenance 30 Before Start of Training No Yes
Manuals
ClvillStructural
5 Site survey 16 Alter Survey completed No No
<] Dewalering and selllement records Final / As-Built No No
7 Proposed dewalering system including: 10 Before Site Disturbance No Yes
» Caleulations
» Piezometer locations
v Dewatering Plan Layout
» Insialiation Delails
» Filler materials
+ Bacrup system
8 Pile design details including pile lengths, calculations, 20 Befote Pile instalation begins No Yes
reinforcing, uplilt details, reinforcing steel and concrete
strengths, concrele mix design, and concrele compressive test
results.
9 Individual Pile Driving Records, including ail test results Alfler Pile Instaliation complele No No
Foundations
10 Concrele placement plan for special structures 15 Before Concrete placemant No No
11 Resulls of lesling and lesl reporis. 7 After Tesls No No
12 Planl building and equipment foundations key plan with S0 Aller Effective Date No Yes
dimensions or coordinales, standard details and generat noles
13 Preliminary foundation drawings 120 Aller Effeclive Date No Yes
Structural Steel
14 Structural Stea! Material Cerlification Upon requesl No No
15 High Strength Bolls Material Cerlification Upon request No No
16 Direct Tension Indicalors tAatarial Cerlification Upon requesl No No
17 Preliminary Struclural Steel Drawings for designed buildings 80 After Effective Date No Yes
and structures (including pipe rack)
taterial Handling
18 | [Preliminary CCR handiing flow dlagrams 60 | After Effective Date No Yos
18 | [Preliminary CCR conveyor plens and elevations 60 | After Effective Date No Yes
Bulldings
20 Final location, arrangemenl, and size of the buildings 120 After Effective Date No Yes
21 Preliminary building floor plans and elevalions [ After Effective Date No Yes
22 Building architeclural notes, slandard details, schedules for 120 After Effeclive Dale No Na
doors, windows, openings and miscellaneous hardware
Underground Piping
23 |UIG piping syslems drawings and details 90 | After Effective Dale No Yes
Protective Coalings
24 Praducl dala sheets 90 After Effective Date No No
25 Surface preparation/coaling procedures 90 After Effective Date No No
26 Linlng/coating inspeclion/lest procedures S0 Alter Effeclive Dale No No
27 Coating system application/repair procedures 0 Alter Effective Date No No
28 Golor scheme /coaling samples 120 Aller Effeclive Date No Yos
29 Painting certificalion 10 After Completion of work No No
Mechaalcal
30 Plot plan/ general arrangement 60 After Effeclive Date No Yes
31 Prefiminary PEID's and System Descriptions for EAGH system, 120 Afler Effective Date No Yes
including
- All major mechanical syslems
-HVAC and plumbing
32 Sump/Tank Capacities In gallons and hours 60 Afler Etfective Date No No
33 Major Equipment List 150 Alter Effective Dale No Yes
34 Valye List 150 After Effective Date No Yes
35 Pipalina List 150 Aller Effective Dats No Yes
36 techanical Device List 150 After Effeclive Dale No Yes
37 Tie-in list No Yes
38 Facilily access arrangement drawings (watkways, platforms, 120 After Effeclive Dale No Yes
{adders, and slalrways})
40 Preliminary Piping arrangement composite drawings 120 Afler Effective Dale No Yes
41 Demolition Drawings 120 After Effeclive Dale No Yes
42 Pipe Supporl Drawings 160 Adler Effective Date Ne Yes

Source: 00451, 2006, v.1.0

Schedule and Progress Controls Tables
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GHENT GCR Transport Project

RFQ Issue

172274.70.0100 Engineering, Procurement, and Construction 02Jun2041
Schedule of Submittals and Applicable Liguldated Damages
ttem | Reference Submittal rem Submitial Dales Owner
No. | Document Calendar Days Event Due Date Liquidated Reviev/
Damages Required
43 TAaior equipment specificalions, including, but nol fimiled to the Belore Equipment Procurement No Yes
following:
- Bulk Matefial Handling Equipment
- Fly Ash Silos
- Sturry Punmips
- General Service Pumps
- Tanks
- Fire Proteclion Syslems
- Agitalors
- Compressed Alr Equipment
44 Vendor equipment drawings, including Before Shipment to jobsite No No
- detailed equipment arrangement drawings
- performance curves and dala
- shop testing plan, schedule, znd lest results
- jubrication requirements
- uiility requirements (alr, waler, elc.)
- motor nameplale dala .
- maintenance / pull space requirements
- operaling instructions / requirements
45 Fire proteclion system drawings, Including 120 Alter Effective Dale No Yes
- hydraulic calculations
- hydran! layoul
- extinguisher layout
- hose slation layoul
- fire protection system({s} layout
- fire panel delails, location, arrangement
. Design submiltal for submillal to insurer
- Final conformed lo construclion dravings and documentalion
48 Field Erected Tank drawings, including 120 After Effeclive Date No No
- outline drawings
- nozzle schedule
- calculations
- tank Inspectlion reports
a7 Valve dals, inciuding valve drawings / cut sheels, test reports, Before Shipment to jobsile No No
operalor Information, Cv curves
48 Conirol Valve data, Including valve drawings [ cut sheels, Befora Shipmeni to jobsite No No
caleutations, test reports, flow data {Cv, Cg, or Gs),
instrumentation
43 Salely and Relief Valve dala, including valve drawings feut Belore Snipment {o jobsite No No
sheels, calcutations, tesl reports
50 FVAC Systems design information and drawings, Including 150 Alter Effective Dale Na No
- duchwvork and equipment arrangement
- system calculations
-~ vendor drawings
Electrical
51 Preliminary Overall one-line diagrams 20 Alter Effective Dale No Yes
52 Preliminary Eleclrical Load Lisl 150 Afler Effective Dale No Yes
53 Translormer & Medum Vollage Meter and Relay One-Line Before Equipment Procurement No Yes
Oiagrams
54 Low Vollage Switchgear Meter and Relay Qne-Ling Diagrams After Equipment Procurement No Yes
55 Three Line Diagrams Alter Equipment Procurement No Yes
56 Aodifications {o Existing One-Line, Melering/Relaying, andlor Alter Equipment Procurement o Yes
Three-Line Diagranis
57 Preliminary Load Flow and motor starting calculation Before Equipment Procurement No Yes
58 Preliminary Shorl circuit calculation Belore Equipment Procurement No Yes
59 Praliminary Transformer sizing Before Equipment Procurement No No
60 Preliminary Baltery Sizing Before Equipment Procurement No No
61 Grounding and lighlning proteclion design calculation Before Equipment Procurement No No
62 Cable Sizing Before Equipment Procurement No No
63 Underground duct bank cable sizing Bsfore Equipment Procurement No No
64 UPS Sizing Belore Equipment Procuremant No No
65 Transformer specificalions Belore Equipment Procurement No Yes
66 Medium and Low Vollage Swilchgear Specificalions Before Equipment Procurement No Yes
67 Motor Control Center Specifications Before Equipment Procurement No Yes
68 DC System Specificalions Before Equipment Procurement No Yes
69 UPS Specificalion Before Equipment Procurerent Ho Yes
70 Electical Tie-In List Belore Release for Construclion No Yes
71 Cireuit and Raceway Schedule as a sori-able data file (Refer to Before Release for Conslruction No No
Client Format Standards)
72 Comp'eted motor data sheels for each individual motor Before Release for Construclion No Na
73 Lightning proteclion drawings Before Releasa for Construction No Yes
74 Graunding Drawings Belore Release for Conslruclion No Yes
75 Ligh!inglpaginglcommunica!lonlsecurity drawings Before Release for Construclion No Yes
76 Cable Tray Drawvings Beflore Release for Conslruclion No No

Source: 00451, 2008, v.1.0

Schedule and Progress Conlrols Tables
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GHENT CCR Transport Project

RFQ Issue

172271.70.0160 Enginecering, Procurement, and Construction 02Jun2011
Schedule of Submittals and Applicable Liguldated Damages
Subniittal Dates Owner
item | Reference
No. | Document Submittal Item Calendar Days Event Due Date Liquidated Roview
Damages Required
77 Raceway Drawings Before Release for Construclion No No
78 Schematic Diagrams and termination lists Before Release for Construction No No
78 Heat lracing drawings Before Release for Conslruction No No
B0 Proleclive relay sellings and davice coordination calculation Before Equipment Energization No Yes
81 Relay Insbruction and service manuals, device selting Before Equipment Energizalion Ne No
summary, setfing sheets, proteclive device software files,
coordination curves, CT ratio correction faclor and excitation
curves
83 Translormer ap seleclion calculation Before Equipment Energization No No
84 Engineering Delalled Design Documents lisled above. Each Revislony No No
85 tanufaclurers Deslgn Documents Each Revision No No
Instrumentation & Conlrols
88 Conlrol room arrangement drawing 180 After Effective Date No Yes
87 Overall conlrol system archilecture drawing - for Qumer 160 Alter EHeclive Date No Yes
Approval
88 Dverall control syslem archilecture diagram Before Release for Conslruction No Yes
89 1O List - Hardware Cutoff Before Release for Fabrication No No
80 10 List - Software Culoff Before | Release for Configuration No No
92 Logic discriptions Before | Release for Configuration No Yes
93 Operalor graphic skelches Belors Release for Conliguration No Yeas
94 Preliminary Instrument list Before Equipment Procurement No Yes
95 Flow element caiculation dala sheels showing beta ratio, dP, Before Equipmenl Procurement No No
flow
i Instrumen Instaliation delails Before Release for Construction No Yes
97 Instrument factory calibration sheels Upon Shipment to jobsile No HNo
98 Engineering Detailed Design Documents fisled above, Each Revision No No
99 Manufaclurers Design Documents Each Revision No No
Quality System Requirements - Q002 in Attachment A
100 QiC0In |Quality Manual, controlled copy 30 After Effective Date No No
Atlach A
101 Q460 1 |Gertification Lelter or Certificale of Authorization (copy), if 30 Afler Effective Date No No
Allach A |cerlified by a regislered agency, e g, ASME Cerlificate of
Authorization
102 Q100in  |Subsupplier listing 30 After Effective Dale No Yes
Altach A
103 | Q100in jinspection and lest plan 90 After Effective Dale No Yes
1 Allech A
104 | Q100in |Nolificalion of inspection/test (for Owner holdhitness points) - 14 Before Teslnspection No No
Allach A
General Welding Requirements - Q100 In Allachement A
105 | Qi00in |Welding Procedure Specifications (WPS) with epplicable 30 Before Starl of Fabrication No Yes
Allach A [Procedure Qualification Records (PQR)
106 | Qi00in |Welder and welding operator qualification records Upon Renuest No Yes
Aftach A
107 Q100in _ |Procedures for storing, issuing, and reconditioning of 30 Before Star! of Fabrication No Yes
Attach A leleclrodes, vires, and fluxes
108 Q100in  |Repair procedures associaled with a nonconformance report 5 After Discovery of Repair Ne Yes
Allach A
109 | Q100in |Post-weld heat lreatment procedures 30 Before Start of Fabricalion No Yes
Allach A
110 Q106in  |Solulion annesling heal treatment procedure, If required 30 Before Start of Fabrication No Yes
Altach A
111 Qi00in  |CMTR or equivalent malerial test reports for fiiler materials for 30 Before Start of Fabricalion No Yes
Altach A |welding P-No. 5B or 15E (9Cr-1Mo-V) slloy malerials
912 | Q100in  [Visual inspectors’ qualifications and certificates 30 Before Slart of Fabricatlon No No
Aftach A
113 Q100 i1 |[Nondestruclive examination procedures 30 Before Start of Fabrication No Yes
Altach A
114 | Qi00in |Root side purging procedures 30 Before Start of Fabrication No Yes
Altach A
115 | Q100in |Nonconformance reports 5 After Discovery of Nonconf. No Yes
Allach A
116 G100in  |ASME/NBIC Dala Repors 30 After Fabrication Completion No Yes
Altach A
117 Qf00in |Radiographs 14 Alter Fabrication Completion No No
Allach A

Source: 00451, 2006, v.1.0

Schedule and Progress Controls Tables
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1.0 Submittal Schedule (Contained within Table 00451.2)

2.0 Review

Contractor shall allow 10 Business Days in Owner's office for reviewing original Submittals

and 10 Days in Owner's office for reviewing resubmittals.

3.0 Hold Points

The following list of activities shall be treated as I1old Points:

Al

B.

F.

H.

Backfill Placement Compaction Testing

Rebar Placement

Concrete Placement

Insulation Placement over Ductwork (Weld Inspections)

Paint Primer and Final Coat

Structural Steel Connection Final Bolt Up
Embedded Grounding and Conduits (Prior to Concrete Pour)

Electrical Devices (Transformers, Switchgear, MCC, Controls) Prior to
Energization
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1.0

2.0

KENTUCKY UTILITIES COMPANY

CONTRA CT No. 517454

Bottom Ash Handling & Fly Ash Conveying Systems

This contract (this “Confract™) is entered into, effective as of October 31,2011 (the “Effective Date®),
between Kentueky Utilities Company, a Kentucky corporalion, an affiliate of LG&E and KU Services
Compatty {hereinafter referred fo as "KU" or “Company®), whose address is 820 West Broadway,
Louisville, K'Y 40220, and Dimmond Power International Tne, a Delaware corporation (hereinaller
referred to as "Conlractor™), whose address is 2600 Hast Main Streel, PO, Box 415, Lancaster, Obio,
43130, Contractor is wholly owned subsidiary of The Babceock & Wilcox Power Generation Group, Inc,,
a Delaware compotation ("BWPGG"). BWPGG has entered into a General Services Agreement (the
“GSA”) with LG&E and KU Services Company, a Kentucky corporation, For purposes of this Conlract,
the terms of the GSA shall apply as if Contractor was a party fo the GSA rather than BWPGG aud the
terns of this Contract (othier than Exhibit 2, the GSA) constitule a Purchase Order under the GSA., The
parties herelo agree as follows:

GENERAL

Contractor shall provide the following: Bottom Ash Handling System & Fly Ash Conveylng System
individually “System”_and colleetively the “Svstems®), and_other work as more specifically

described in Articles 2.0 and 3.0 hereof (hereinafter referred to as the "Work™) and COMPANY shall
compensale the Contractor for the Work, under all the termus and conditions hereof,

DESCRIPTION OF WORK

2.1

2.2

2.3

24

Except s otherwise expressly provided herein, Contractor shall supply all labor,
supervision, malerials, equipment, tools and warehousing, and shall pay all expenses,
necessary or appropriate it the perfornance of the Work.

No materials containing asboslos shall be supplicd or used in the performance of
Work,

Without limitation, Contractor shall mncet all requivements set forth in the Lead
Conslruction Standard 29 CFR 19206.62,

The Work shall include but tiot be limited to the following:

24,1 The Work specified in Exhibit 1 and 1a,

IPage
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30 SPECIFICATIONS, EXHIBITS AND DRAWINGS

All Work shall be peifornied in strict accordance with the followiig specifications, exhibits and
diawings which are incarporated herein by reference.

K|

32

Exhibits
[ ExuimiTNo, TITLR
BxhibitNo. 2 General Services Agreement "GSA”
Exlibit No. 3 Boltoni Ash Handling Project Cost and Deliverables
Bxhibit No.3a | Fly Ash Conveying Project Cost and Deliverables
Bxhibit No. 4 LG&E AND KU SERVICES COMPANY
, Contractor/Subcontracior Safety Polioy
BExhibitNo, 5 LG&R AND KU SERVICES COMPANY Drug Tesling
Program
ExhibitNo. 6 LG&R AND KU SERVICES COMPANY Contractor Code

of Conduct

Txhibit No. 7 Daily Aclivity Report
Exhibil No. 8 Passport Overview
Exhibit No, 9 Change Order/Work Release

ExhibitNo, 10

Project Specific Hazard Analysis

Exhibit No. 11

Hazard Mitipation Plan

Exhibit No, 12

Confractor Quality Assurance Closire Form

Exhibit No. 13

Contraclor Safety Questionnaire

Exhibit No. 14

Assigunent and Assuniption Agreement

Exhibit No. 15

Cable Tab Records Submittal Specification

ExhibitNo [6

Llectronic Subniiltal Spee for Engincered Dwgs

Exhibit No. 17

Electronic Subimillal Spec for Vendor Docs

Exhibit No. 18

Bottom Ash Handling Techanical Clarification Lag

Exhibit No. 18a

Tly Ash Conveying Technical Clarification Log

Exhibit No. 19

Job Performance Monitoring Tool

Exhibit No, 20

Parent Guaranlee

Exhibit No, 21

KU Ghent Cross reference Jube oil Jist

Exhibit No. 22

Tly Ash Conveying Spare Parls

Exhibit No, 23

Botiom Ash Landling Spare Parts

Exhibil No, 24

Fonn for Leller of Credit (LOC)

DRAWINGS (See Exhibil 1 and Exhibit 1a)

4,0 NOT USED

5.0 TERM

This Contiact shall become efiective upon Effeclive Date and continie through Final Completion,
subject to Article 21 of the GSA (Bxhibit 2),

jz\%e v
iz
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6.0

PERTORMANCE SCHEDULE

6.1 Contractor shall commence performance of the Work on the Effective Date and shall complete
Work not faler than the dates lisled below in Table 1 (Bottom Ash Haudling) and Table 2 (Fly
Ash Conveying).

3]Page
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COMPANY inlends to assigh this Contract to a general contractor (the “General Contractor”) who will integrate
the Work with work petformed by the General Contractor and its other subconlractors into an integrated installed
conl combustion residuals traospoit system (the “System™) at the Company’s Ghent Generating Slation.
Allernatively, the Company reserves fhe right to complete the System ilself with the participation by
subcontractors, Iu ecither case, with respect to the Systen, the following termis have the meanings assigued them
below;

“Meehanical Completion™ means when, with respect o the System, all of the following
have aceurred; (i) all companents of the System have been fiunished and installed, checked
for alignmenl, lubrication, rotation, and hydrostatic and pneumatic pressure integrity; (if)
turnover acknowledgement of all components of the System has been givent by Company;
(iii) all components of the System have been installed, cleaned and statically tested and cold
commissioning has been completed; (iv) all initiul tesls of the System have been completed
and passed and all instruments in the Systein have been calibrated; (v) an initial punch list
has been established and mutually agreed upon by Company and General Contractor (or
subcontractors, as applicable); (vi) the performance guarantee test procedures for the
System have been submitted to and accepted by Cotapany.

#xCommercial Operation” will have been achieved when all of the following have
occurred: (i) Mechanical Completion has occurred; (i) all work with respect to the System
is complete oxcept punch list items; (iii) all pesformance guarantee tests on the System have
Leen suceesstully perfosined, and all necessary and desirable system adjustients identified
during the start-up and testing process have been made; (iv) all performance guarantees on
the System have been simultaneously achieved in a single peiformance guarantee test; (v)
all obligations of General Contractor (or subcontractors, as applicable) required to have

" 4|Page
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7.0

been performed as of Commercial Operation have been properly discharged; (vi) final
versions of the operafing and maintenance manuals approved by Conipany fave been
delivered; (vii) all other submittnls requited to be submitted prior to or as of Commercial
Operation have been submilted; (vili) all special tools have been delivered to Company.

54 Tinal Completlon” will be deemed to have occurred when all of the following have
océurred in respect of the System; (i) Commercial Operation has been achieved, (i) all
puaraitee tests on the System have Leen conducted demonstrating compliance with all
guarantee points; (iii) all as-built drawings, design documents, station manuals and other
documents requived to be delivered to Company have been so delivered, (iv) Hquidated
damages for which Geneial Conlractor (or the subconiraclors, as applicable) is fiable and
other amounts owed to Company with 1espect fo the System, if any, have been paid to
Company (v) all work with respect to the System has been completed othier than work that
requites fulure performance (e.g., warranty work), (vi) General Contractor (or the
subcontractors, as applicable) has demobilized from the Work site leaving it clean and fiee
of debris.

6.1.1  Coitractor shall coordinate Contractor-supplied material with COMPANY
represenlative and deliver malerials to the job site as required.

6.12  Conlractor shall notify COMPANY's representative at least one full working day
prior to working any Saturday, Sunday or COMPANY holiday.

6.2 If Company reasonably determines that Contractor has fallen behind its schedule for
completing the Work and that there is a material risk that Contractar will not meet the
scheduled dates for the milestories st forth in Scetion 6.1 sbove, Company may give nofice to
this eflect to Contractor. Upon the giving of such notice, Contractor shall have 10 days to
develop and implement a plan (o ensure it will meet all sclieduled milestone dates and to
deliver such plan to Company, If no such plan is delivered in the 10 days, or if the Company
réasonably determines that such plan does not adequately ensure mesting all scheduled
inilestone dates, Company may terminate the Contraet for cause.

STANDARD TERMS AND CONDITIONS

The terms of LG&E AND KU SERVICES COMPANYs General Services Agreement (allached as
Exhibit 2) executed by BWPGG oit November 19, 2010, and the Conlractor Code of Businéss
Conduct and Contractor Safety Policics are hereby incorporated by reference herein and are thereby
made a parl of this Contract,

71 ASSIGNMENT AND ASSUMPTION AGREEMENT

Company reserves the right 1o assign this Contracl fo the General Contractor pursuant fo the
Assignment and Assumption Agrecment set forth in Exhibit 14 allached hereto and made a part
hereof,  Upon request of Company, Contractor shall oxecute an acknowlédgement of such an
assignment and assumption, provided, that the assignment and assumption shall be cffeclive and
enforccable regardless of whether or when Contractor exceutes such acknowledgement or otherwise
expresses any consent thereto. Upon such assignment and assumption, Company shall be released of
its obligations under this Contract and Contractor shall loak anly to the General Contractor to fulfill
the obligations designated as being those of Company hersunder. Coniracfor also acknowledges that
General Cantractor may in furn assign this Contract fo another enlity or to the Company and such
assignments shall not require any consent from Contractor,

7.2 ORDER OTF PRECEDENCE

The body of this Contract and the Exlibils hereto are to be considered complementary and what is
required by one will be binding as if required by all. Coniractor has included within the Contract
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Price the cost to complete the Work in its entirety aund to fulfill its other obligations hercunder, Tn
addition, the Work includes all that should be properly included and all that would be custommily
included within the general scope and magnitude of the Work in order to achieve the obligations,
The failure to specifically list a requirement in one document, once such requirement is speeifically
listed in anolher, does not imply the inapplicability of such requirement and Contractor shall provide
or petforim, as appropriate, as pait of this Contract all Work or items required to conforn to the
Technical Specification (Exhibits 1 and Ia ), the other Exhibits and the standards herein contained.
Tn the event of a conflict between the body of this Contracl and the Exhibits, the body of this
Contract govemns., In the event of a conflict in an Exhibit or between or among Exhibits, the
requivement most favorable to Company will take precedence, except as may be otherwise
determined by Company. Each Modification (defined as any contract amendment or change order)
will take precedence over that part of (his Contract (including, as applicable, any prior Modification)
which it supersedes.

8.0

9.0

CONTRACTOR DRUG ARD ALCOHOL TESTING

8.1 Plant Outnge, Plant Project, o1 Major Construction Worl: The work under this Contract is
considered “Plant Oulage, Plant Project, or Major Construction Work”, In accordance with the
revised LG&E AND KU SERVICES COMPANY Contractor / Subcontractor Safety Policy
cffective 1-31-08, all contractor employees working on-site for “Plant Outage, Plant Project, or
Major Construction Work” shall be required fo complele a negative ding and alcohol pre-test
within seven (7) days before reporting to work on-site. The Contractor shall complete random
drug and alcohol lesting on ten percent (10%) of their on-site workforce assigned to this work site
within thirty (30) days of the start of Work and shall test ten pereent (10%) subsequently on an
on-poing monthly basis for the duration of their on-sile “project” work nssignment, LG&E AND
KU SERVICBS COMPAWY Corporate Health and Safely will be auditing Contractor
compliance with these requireiments, Testing costs are the responsibility of the Contractor,

SPECIFIC REPORTING REQUIREMENTS
Contractor shall promysily submit the schedules and reporis set forth below:

9.0 T aecordance with Exhibit 3 (Project Cost and Deliverables).

6lPago

SR
72 - D t.’c‘-"”"!',l







102 SPECIAL INVOICING INSTRUCTIONS
10.3.1  Seethe Article tilled "Invoices and Effect of Payments® in the GSA,
103.2  Tnvoices shall be prepared in onc original and one copy distributed as follows:

Original: Kentucky Utilitics Company
820 West Broadway
Louisville, KY 40202
Atlnt JeT Haun

Copy: Kenlucky Utilities Company
820 West Broadway
Louisville, KY 40202
Atto: Judy Disney

Invoice

Intormation Project # 511453
Compmny Contact Jell' Heun
Contractor contact Mike Gibson

8|Page
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11,0 CONTRACTUAL NOTICES

See the Article litled "Notices" in the GSA for provisions governing contractual notices. In addition, a
copy ofall notices to COMPANY shall be sent {o:

11,1 Kentucky Utilities Company address: 820 West Broadway
Louisville, KY 40202
Attn: Charles Ransdell
(502) 627-3299
charlesransdell@lpe-ku.com

112 Confraclor’s
Address: Diamond Power Interhational, Iuc,
2600 East Main Street,
P.0. Box 415
TLancaster, Ohio, 43130
lazolti@a-s-I.com

12,0 ENTIRE AGREEMENT

This Contract, including all specifications, exhibits and drawings listed in this Contract and the GS4,
constitutes (he entire agreement between thie parties relating (o the Work and supersedes all prior or
contemporaneous oral or written agreements, negoliations, understandings and stalements pertaining fo
the Work or this Contract,
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The partics hereto have executed this Coniract on the dates written below, but it is effective as of the

date first wrltten above,

Kentucky Utllitles Company

L ~amef
BY: ?}M ;
NAME%QM): Joe CL%W\»@UT A

TITLE: YY) son et _CoVWM’/T\K
oare; W [1o /iy

.

Diamond }Wﬂﬂqulgw// )/,///
v (Gl i~

1>

NAME P Z;é@é":/ A fgwa‘,ﬂé%ﬁ,

s
TITLE: "/f (L85 (ﬁ'[/t;’//fL

+

DATE: ////3 /rQC’) ol
[ ND-

< Sigh Here i
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COMMERCIAL SCHEDULE A

LABOR HOURLY RATES
Description Straight Overtime Prenium
Time Time
Field Service Representative

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 of all direct wage rates, fringe benefits, labor allowances,
payroll taxes, insurance, small tools which cost Contractor less than $1,500 per tool,
temporary constructlon facllitles, consumables, expendables, overhead profit and all
other costs and expenses Incurred by Contractor in performing the Work and this
Contract.

The rates will only apply to actual hours worked or standby time, as agreed and
attested to by a COMPANY Representative.

Overtime rates will be pald for hours worked in excess of 8 hours per day when
wotker Is on 5 - 8 hour day schedule; for hours worked In excess of 10 hours per day
when worker is on 4 - 10 hour day schedule. Overtime will be paid for hours In
excess of forty (40) hours per week, Al overtime must be pre-authorized by
COMPANY

Prerium time will be paid for all hours worked on and the following holidays.

New Years Day Labor Day
Memorial Day Thanksglving
Good Friday Christmas Eve
Independence Day Christmas Day

4
A

2L D e - I




1.0

2.0
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KENTUCKY UTILITIES COMPANY
CONTRACT No. 514629

Pipe Conveyor System

‘I'his “Contrac!” is a Statement of Wark withlu the meaning of the General Services Agreement (the
“Ci8A") between (i} LG&TS and KU Services Conmpany, « Kentueky carparation, and (if) Beumer
Corporation, a Delaware corporation (hereinafier referred (o as *Contractor"), whose address is
4435Main Street, Suile 750, Kansas City, Missourd, 64111, This Conlract is entered inlo, effective as of
Oclober 7, 2011 (the *Effective Date”), between Kentueky Utilities Company, a Kenlueky
corporation, an afftliaie of LO&E and KUJ Seivices Company  (hereinafler referred to as “KUY or
“Company™), whose adress is 820 West Broadway, Loulsville, K'Y 40220, and Conlractor. The patties
herelo agree as follows;

GENERAL

Contractor shall perform the following: Engineer, provide, deliver, and install a Pipe Conveyor System
as more specifically described in Articles 2.0 and 3.0 hercof (hereinafter referred to as the "Work™) aud
COMPANY shall compensale the Confractor for the Work, under all the terms and conditions hereof,

DESCRIPTION OF WORK
2.1 Except as otherwise expressly provided herein, Contractor shall supply all labor,

supervision, materials, equipment, tools and warchousing, and shall pay all expenses,
necessary or appropriate in the performance of the Work,

22 No materials containing asbestos shall be supplied or used In the performance of
Work,
2.3 Without limltation, Contractor shall meel all requirements set forth in the Lead

Construction Standard 29 CFR 1926.62.

24 ‘The Work shall include but not be limited to the following:

241 Pipe Conveyor Spec 172160.77.0430 dated June 16, 2011,

SPECITICATIONS, EXHIBITS AND DRAWINGS

All Work shall be performed in strict accordance with the following speclficatlons, exhibils and
drawings which are incorporated herein by reference,
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Exhibits

Exuipir No.

REVISION | TITLE
Ng,

» 11y

Exhibit No. 3

Project Cost and Deliverables

Exhibit No. 4

LG&E AND KU SERVICES COMPANY
Contractor/Subcontractor Safety Policy

Exhiblt No, 5

LG&E AND KU SERVICES COMPANY Drug Testing
Program

Exhibil No, 6

LG&E AND KU SERVICES COMPANY Cantractor Code
of Conduct

Exhibit No. 7

Daily Aclivity Report

Exhibit No. 8 Passport Overview
Exhiblt No. 9 Change Order/\WVork Release
Exhibit No. 10 Project Speeific Hazard Analysls

Eshibit No. 11

Hazard Miligation Plan

Exhibit No, 12

Contraclor Quality Assurance Closure Form

Exhibit No. 13

Conlraclor Safety Queslionnaire

Exhiblt No. 14

Assignment and Assumption Agreemen

Exhibit No, 15

Cable Tab Records Subrmittal Specification

ExhibltNo 16

Electronic Submittal Spec for Engineered Dwgs

Exhiblt No. 17

Electronic Submittal Spee for Vendor Docs

Exhibit No, 18

Technical Clarification Log

Exhibit No. 19

Job Performance Moniloring Tool

Exhibit No, 20

Glient Cross Reference Lube List

4.0 TEMPORARY FACILITIES AND UTILATIES

.1

FURNISHED BY CONTRACTOR

Except as otherwise expressly set forth in fhis Contract, Contractor shall supply, install,
properly malntain and remove all temporary facilities and utilities necessary for performance of
the Work, including but not limited to:

411
4.1.2
413
4,14
4,15
4,1.6
4,1.7
418

41.9

All temporary buildings

All smnitary facifities, including jatiitorial services

First-ald facllities

Tuels and lubricants

‘Transporiation facililies on and off'site

Communicalion faeililics

Compressed air and gases

Maintenance of Conlractor’s tay down, slorage and work arcas and roads within
such areas

Rigging, scaffolding and all equipment for crection

2|Page
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4.1,10 All cranes and other necessary equiprent for lifting and moving equipment

4,1.1] All small tools & cquipment necessary to perform Work

41.12 All standard expendable or consumable construction items aind supplies
including welding material and tools

4.1.13 Containers, fee, cups for drinking water

4.1.14 Cost of unfoading, loading and sforing all materfals, equipment and supplies

4.1.15 Eleclrical power for small laols, ele., required in the actual work arcas

4.1.16 Dumpsters and wasle disposal

The type of facililles, move-in and move-oul dates and locations on job sites shall be subject to
and in accordance with the review and approval of COMPANY.

42 FURNISHED BY COMPANY

2,1 Temporary Construclion Power at terminal poini(s) delemined by Company.,

5.0 TERM

This Confract shall become effective upon Effective Date and continue through Final Completion,
subject to the Adicle titled "Termination at COMPANY's Oplion" sel forils in the attached GSA,
COMPANY makes no promise or guaranlee as to the amount of Work to be performed under this
Contract,

6.0 PERFORMANCE SCHEDULE

6.1 Contractor shall conmuimence performance of the Work on the Effectlve Date and shall complete
Work not later than the dates listed below.

3{Page
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COMPANY intends to assign this Contract to a geneml ¢ontractor (the “General Contractor™) who will infegrate
the Work with work performed by the General Contractor and its other subconlrgetors info an integrated fustalled
coal combustion residuals transport system (the “System”) at the Company’s Ghent Generaling Station,
Altematively, the Company reserves the right to complete the System itsell with the parlcipation by
subeontraclors. In cither case, with respect to the System, the fullowing terms have the meanings assigned them
below:

“Mechanieal Conipletion” means when, with respect to the System, all of the following
have accurred: (1) all components of the System have been firnished and installed, checked
for alignment, lubrication, rotation, and hydrostatic and preumalic prossure integrity; (ii)
turnover acknowledgement of all components of the System has been given; (iii) all
componeits of the System have beén Installed, cleaned and statieally tested and cold
commissioning has been completed; (iv) all initial fests of the System have been completed
and passed and all instruments In the System have been calibrated; (v) an initial punch Hst
has been established and mutually agreed upon by Compauy and General Contractor (or
subcontractors, as applicable); (vi) the performance guarantee test procedures for the
System have been submitted to and accepted by Company.

*Commerelal Operation” will have beeh achicved when all of the following have
occred: (i) Mechanical Completion has oceurred; (ii) all work with respect to the System
is complete except punch Jist items; (1) all performance guarantee tests on the System have
been suceessfully completed, and all necessary and desirable system adjustments identified
during the starl-up and testing process have been made; (iv) all performance guarantees on
the System have been simultaneously achieved in a single performance guarantee test; (v)
all obligations of General Contractor (or subcontractors, as applicable) required to have
been performed as of Commercial Operation have been properly discharged; (vi) final
versions of the operatiiig and maintenance manuals approved by Company have been
delivered; (vii) all other submittals required 1o be submitted prior to or as of Commerclal
Qperation have been submilted; (viii) all speclal tools have been delivered to Company,

###Tnal Completion® will be deemed to have occurred when all of the following have
occurred in respeet of the System: (i) Commercial Operation has been achleved, (ii)all
guarantee tests on the System have been conducted demonstrating compliance with all
guarantee polnts; (i) all as-built drawings, design documents, station mamtals and other
documents required to be delivered to Company have been so delivered, (iv) liquidated
damages for which General Contractor (or the subcontractors, as applicable) Is liable and
other amounts owed to Company with respect to the System, if any, have been paid (o
Company (v) all work with respect to the Systerm has been completed other than work that
requires fulure performance {e.g, warranty woik), (vi) General Contractor (or the
subconiractors, as applicable) has demobilized from the Work site leaving it clean and free
of debris.

6.1.2  Conltractor shall coordinate Contractor-supplied material with COMPANY
representative and dellver inaterials to the job site as required.

6.1.3  Contractor shall acrange or coordinate material storage at the job slic or offsite shop to
avold materia! theft or damage.

6.14 - Contractor shall notify COMPANY's representative at least one full workiig day
prior {o working any Saturday, Sunday or COMPANY holiday.
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7.0

7.1

72

7.3

6.2 If Company reasonably detemiines that Conlraclor has fallen behind its schedule for
completing the Work and has reasonable concerns whether Conlractor witl imeet the scheduled
dates for the milestones set forth in Section 6,1 above, Company may terminate lhe Conlract
for cause,

STANDARD TERMS AND CONDITIONS

ASSIGNMENT AND ASSUMPTION AGREEMENT

Company reserves the right to assign this Conlract lo the General Contractor pursuant to the
Asslgnment and Assumptlon Agreement set forth in Exhlbit 14 altached hereto and made a part
hereof.  Upon request of Company, Contractor shall cxecule an acknowledgement of such an
assignment and assumption, provided, that the assignment and assumption shall be effective and
enforcenble regardless of whether or vhen Contractor execules such acknowledgement or otherwise
expresses any consent thereto, Upon such assignment and assumption, Company shall be released of
its obligations under this Contract and Contractor shall look anly to the General Contractor to fulfill
the obligations designated as being those of Company hereunder, Confraclor also acknowledges that
General Confraclor may in turn assign this Contracl to another entily or to the Compauy and such
assignments shall not require any consent from Contractor.

ORDER OF PRECEDENCE

The Body of this Agreemient and the Exhiblts hercto are to be considered complementary and what s
requived by one will be binding as if required by all, Contractor has included within the Contract
Price the cosl {o complete the Work In its entlrety and to fulfill its other obligations heveunder. In
addition, the Work includes all thal should be properly included and alf that would be customarily
included within the general scope and mngnitude of (he Work in order to achicve (he obligations,
The failure to specifically list a requirement in one document, once such requirement s specifically
listed in another, does not imply thc Inapplicability of sueh requirement and Contractor shall provide

. this Agreement all Work or items requived to conforn (o the
he other Exhibits and the standards hereln contained, In the
. ; dy of thls Agreement and ihe Exhiblts, the Body of this

Agreement governs. [n the event of a conflict in an Exhibit or between or among Exhiblts, the
requirement most favorable to Company will take precedence, except as may be otherwise
determined by Company. Each Modificalion (defined as any conlract amendment or change order)
will take precedence over that part of this Agreement (mcludmg, as applicable, any prior
Modificalion) which It supersedes,

LIMITATION OF LIABILITY
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8.0

9.0

CONYTRACTOR DRUG AND ALCOHOL TESTING

8.1 Planf Outage, Plant Projéct, o1 Major Construefion Work: The work under this Conlract is
considered “Plant Outage, Plant Project; or Major Consiriction Work”, Tn accordance wih the
revised LG&E AND KU SERVICES COMPANY Contractor / Subcontractor Safety Policy
effective 1-31-08, all coniraclor employees working on-site for “Plant Outage, Plant Project, or
Major Construction Work® shall be required fo complele a negative drug and alcohol pre-test
within seven (7) days before reporting to work ou-site. The Contractor shall complete random
driag and alcoliol testing on ten percent (10%) of thelr on-sitc work{oree assigned to this work site
within thirty (30) days of the start of Work and shall test ten percent (10%) subsequently on an
on-going monthly basis for the duration of their on-site “project” work assignment, LG&E AND
KU SERVICES COMPANY Corporate Health and Safely will be auditing Contractor
compliance with these requirement(s. Tesling costs arc the responsibllity of the Contractor,

SPECIFIC RETORTING REQUIREMENTS

Conlractor shall promptly submit the schedules and reporis sel forth below:

9.1 Ciltical Path Schedule, as specified by COMPANY, The schiedule shall show labor required
by {ime Interval and shall reflect percent of schedule completion by time interval. Schedule
shall be updated monthly and three (3) copies furnished lo COMPANY

9.2 A report every other week showing scheduled progress versus actunl progress, giving details of
how the Work will be completed in relation to the schedute,

93 Equipment construction schedule correlated to Work schedule.
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2.0

CONTRACTUAL NOTICES

Sce the Article titled "Notices" i1i the GSA for provisions governing confractual notices, In addition, a
capy of all notices to COMPANY shall be sent tot

11t Kentucky Utilities Company address: 820 West Broadway
Louisville, KY 40202
Atin: Charles Ransdell
(502) 627-3299
charles.ransdell@)ge-ku.com

11,2 Contraclor's
Address: Beumer Corporation
4435 Main St. Suite 750
Kansas City, MG 64111

ENTIRY, AGREEMENT
This Conlract, including all specifications, exhibits and drawings listed in this Contract and the GSA,
constitules the enfiré ngreement between the parlics relating to the Work and supersedes all prior or
conlemporancous oral or wrilten agreements, negotiatlons, understandings and statements pertaining (0
the Wouk or thls Contracl.

The patties hereto have executed this Contract o1 the dates witten befow, but it is effective as of the
date first writlen above,

Kenfucky Utilities Compatty

BY: o W

NAMR (Pfint): J%waw oY)
TITLE: M awhgel”, Courpacl S
DATE: "’/l‘i’l!(

pemer Corporntlon 7« £
o GuSien
wame eny SN SHIAY B
e CE (PCSIOANT

pate: [ (,')(',',/(/"J,T-,’( //O” :

END-
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COMMERCIAL SCHEDULE A
LABOR HOURLY RATES

Desceriptlon Stralght Overiime Preminm
Time Tinie

SUPERINTENDENT

FOREMAN

OPERATOR

LABORER

CARPENTER

WELDER / Millwright / Ironworker

PIPE FITTER

ELECTRICIAN

The above rates may be used for agreed to Change Orders and Standby Time,

Except as may be expressly provided otherwlse elsewhere in this Contract, the rates
set forth above are Inclustve of all direct wage rates, fringe benefits, labor allowances,
payroll taxes, insurance, small tools which cost Contractor less than $1,500 per tool,
temporary construction facilities, consumables, expendables, overhead profit and all
other costs and expenses Incurred by Contractor In peiforming the Work and this
Contract.

The rates wlll only apply to actual hours worked or standby time, as agreed and
attested to by a COMPANY Representative,

Overtime rates will 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 - 10 hour day schedule, Overtime will be pald for hours In
excess of forty (40) hours per week, All overtlme must Be pre-authorized by
COMPANY

Premium time will be pald for all hours worked on and the following halidays.

New Years Day Labor Day
Memotial Day Thanksgiving
Good Friday Christmas Eve
Independence Day Christmas Day
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COMMERCIAL SCHEDULE B

EQUIPMENT RATES

Equipment Description

Equipment Description

Alr Compressor - 185 CFM

Pavement Breakers/ Air Drlll and Hose

Up to 9700 Watts

Pump - 2" Centrifugal w/hoses

Pump - 3" Centrlfugal w/hoses

Mud Buggle I Marooka

Truck - 3/4 ton

Truck - Mob./ Demob. Lowboy or Float

Truck - Mob./ Demob. Rollback or
Flatbed

Welding Rig

Telehandlers

Track Loaders ~ 950/ 953 or equal

Dozer - up to D-5 or egual

Dozer -D6 or equal

Excavator - 304 to 308 or equal

Excavator- 312 or equal

Excavator- 322 or equal

Excavator - 325 or equal

Excavator - 330 or equal

Rubber Tire Backhoe

Skid Steer - Less than 75HP

Up to 8000+

Up to 26' - Batlery

Up to 80" 500#

Tri-Axie

Up to 150 HP Smooth or Sheepsfoot

(/3/% A
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Plate Compactor
Light Plant UP to 5000 Watts

Mat (4 X 16)
1. The above rates may be used for agread to Change Orders and Standby Time.
2. The above rates are Inclusive of all malntenance, repalrs, fueling, lubrication, spare

parts, Insurance and taxes assoclated with the operatlon of the equipment and
overhead and profit.

3. The rates are exclusive of all equipment drivers and operatoi's which are set forth In
Schedule A Labor Hourly Rates.

5. Prior approval by COMPANY's Englineer or Representative is required for all equipment
rentals In connection with changes In the Scope of Work.
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1.0

2.0

3.0

KENTUCKY UTILITIES COMPANY

CONTRACT No. 511453
FGD Byproduct Dewatering System

This “Contracl” is a Statement of Work within the meaning of the General Services Agreement (the
“GSA™) between (i) KENTUCKY UTILITIES COMPANY (formerly E.ON U.S, Services Inc. by
name change, hereinafler referred to as “COMPANY™), a Kentucky corporation, and (ii) Westech
Engineering, Inc., a California corporation (hereinafier referred to as "Contractor "), whose address is
3625 South West Temple, Salt Lake City, Utah, 84115, This Confract is entered into, effective as of
July 21, 2011 {the “Effective Date”), between Kentucky Utilities Company, a Kentucky
corporation, an affiliate of LG&E and KU Services Company (hercinafler referred to as "IKU" or
“Company”), whose address is 820 West Broadway, Louisville, KY 40220, and Contractor. The
parties heveto agree as follows:

GENERAL

Contractor shall perform the following: FGD Byproduct Dewatering System as more specifically
described in Articles 2.0 and 3.0 hereof (hereinafter referred to as the "Work™) and COMPANY shall
compensate the Contractor for the Work, under ail the terms and conditions hereof.

DESCRIPTION OF WORK

2.1

22

2.3

24

Except as otherwise expressly provided herein, Contiactor shall supply all fabor,
supervision, materials, equipment, tools and warehousing, and shall pay all
cxpenses, necessary or appropriate in the performance of the Work,

No materials containing asbestos shall be supplied or used in the performance of
Work,

Without limitation, Contractor shall meet all requirements set forth in the Lead
Construction Standard 29 CFR 1926.62.
The Work shall inctude but not be limited to the following:

24.1  [FGD Byproduct Dewatering System Spec 172150.65,3240

SPECIFICATIONS, EXHIBITS AND DRAWINGS

l{Page
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All work shall be performed in strict accordance with the following specifications, exhibits and
drawings which are incorporated herein by reference.

31

Exhibits

EXIoBIT NO.

REVISION | THLE

" Exhibit No. 2

General Services Agreement “the Standard Terms” )

Exhibit No, 3

Schedule of Submittals and Applicable Liquidated Damages

Exhibit No. 4

LG&E  AND KU SERVICES  COMPANY
Contractor/Subconiractor Safety Policy

Exhibit No. 5

LG&E AND KU SERVICES COMPANY Drug Testing

Program

Exhibit No. 6 L.G&E AND KU SERVICES COMPANY Contractor Code
of Conduict .

Exhibit No, 7 Daily Activity Report

Exhibit No. 8 Passport Overview

Exhibit No. 9 Change Order/Work Release

Exhibit No. 10

Project Specific Hazard Analysis

Exhibit No. 11

Hazard Mitigation Plan

Exhibit No. 12

Contractor Quality Assurauce Closure Form

Exhibit No. 13

Contractor Safely Questionnaire

Exhibit No. 14

Assignment and Assumption Agreement

Exhibit No. 15

Cable Tab Records Submiltal Specification

Exhibit No 16

Electronic Submitial Spec for Engineered Diwgs

Exhibit No. 17

Electronic Submittal Spec for Vendor Docs

Exhibit No. 18

Clarifications and Exceptions

Exhibit No. 19

Job Performance Monitoring Tool

Exhibit No. 20

Westech Engincering 1010125 dated June 23,2011

4.0 TEMPORARY FACILITIES AND UTILITIES

4.1

FURNISHED BY CONTRACTOR

Except as otherwise expressly set forth in this Contract, Contractor shall supply, install,
properly maintain and remove all temporary facilities and utilities necessary for performance
of the Work, including but not limited to:

4.1.1
412
4.1.3
4.14
4.1.5
4.1.6
4.1.7

All {emporary buildings

All sanitary facilities, including janitorial services
First-aid facilities

Fuels and lubricants

Transportation facilities on and off site
Communication facilities

Compressed air and gases

2|Page
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4.1.8

419

4,1.10
4.1.11
4.1.12

4.1.13
4,1.14
4.1.45
4.1.16

Mainfenance of Contractor's lay down, storage and work areas and roads
within such areas

Rigging, scaffolding and all equipment for erection

Al cranes and other necessary equipment for lifting and moving equipment
All small tools

All standard expendabie or consumable construction items and supplies
including welding materjal and tools

Containers, ice, cups for drinking water

Cost of unloading, loading and storing all materials, equipment and supplies
Electrical power for small tools, etc., required in the actual work ateas
Dumpsters and waste disposal

The type of facilities, move-in and move-put dates and locations on job sites shall be subject
to and in accordance with the review and approval of COMPANY,

5.0 TERM

This Contract shall become effective upon award and continue through Final Completion, subject to
the Article titled "Termination at COMPANY's Option" set forth in the altached Standard Tems,
COMPANY makes no promise or guarantee as to the amount of Work to be performed under this

Contract,

6.0 PERFORMANCE SCHEDULE

6.1 Contractor shall commence performance of the Wark on contract awai'd and shall complete
Work not later than the dates listed below.

COMPANY intends o assign this Contract to a general coniractor (the “General Contractor”) who will
integrate the Work with work performed by the General Contractor and its other subcontractors into an
integrated instatled coal combustion residuals fransport system (the “System™) at the Company’s Ghent
Generating Station. Alternatively, the Company reservesthe  right to complete the System itself with the
participation by subcontractors. In either case, with respect to the System, the following terms have fhe

meanings assigned them below:

3|Page
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“Nechanical Completion” means when, with respect to the System, all of the following
have occuired: (i) all compoiients of the System have been furnished and installed,
checked for alignment, lubrication, rotation, and hydrostatic and pneumatic pressure
integrity; (i) turnover acknowledgement of all components of the System has been given;
(iii) all components of the System have been installed, cleaned and statically tested and
cold commissioning has been completed; (iv) all initial tests of the System have been
completed and passed and all instruments in the System have been calibrated; (v) an
initial punch list has been established and mutually agreed upon by Company and
General Contractor (or subcontractors, as applicable); (vi) the performance guarantee test
procedures for thie Systein have been submitied to and accepted by Company.

#x¢Connmercial Operation” will bave been achieved when all of the followving have
ocewrred; (i) Mechauical Completion has occurred; (if) all work with vespect to the
Systeni is complete cxcept punch list items; (iii) all performance guarantee tests on the
System have been successfully completed, and all necessary and desirable system
adjustments identified during the start-up and testing process have been made; (iv)al)
performance gyarantees on the System have been simultaneously achieved in a single
performance guarantee test; (v) all obligations of General Centractor (or subcontractors,
as applicable) required to have been performed as of Commercial Operation have been
properly discharged; (vi) final versions of the operating and maintenance manuals
approved by Company have been delivered; (vii) all other submittals required to be
submitted prior to or as of Commercial Operation have been submilted; (viii) all special
tools have been delivered to Company.

#%¢Pinal Completion” will be deemed to have accurred when all of the following have
oceurred in respect of the System: (i) Commercial Operation has been achieved, (ii) all
guarantee tests on the System have been conducted demonstrating compliance with all
guarantee points; (iii) all as-built drawings, design documents, station manuals and other
documents required 1o be delivered to Company have been so delivered, (iv) liquidated
damages for which General Contractor (or the subcontractors, as applicable) is liable and
other amounts owed to Company with respect to the System, if any, have been paid to
Company {v)all work with respect to the System has been completed other than work
that requires fulure performance (e.g., warianty work), (vi) General Contractor (or the
subcontractors, as applicable)has demobilized from the Work site leaving it clean and
free of debris.

6.12  Contractor shall coordinate Contractor-supplied material requirement with
COMPANY representative and deliver materials to the job site as required.

6.1.3  Contractor shall arrange or coordinate material storage at the job site or shop to
avoid material theflt or damage.

6.14  Contractor shall notify COMPANY's representative at least one full working day
prior to working any Satwrday, Sunday or COMPANY holiday.

If Coimpany reasonably determines that Contractor has fallen behind its schedule for
completing the Work and has reasonable concerns whether Contractor will meet the
scheduled dates for the milestones set forth in Section 6.1 above, Company may teriminate
the Contract for cause.
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7.0

7.1

7.2

STANDARD TERMS AND CONDITIONS

ASSIGNMENT AND ASSUMPTION AGREEMENT

Company reserves the right to assign this Contract to the General Contractor purstant 1o the
Assignment and Assumption Agreement set forth in Exhibit 13 aftached hereto and made a part
hereof. Upon request of Company, Contractor shall execute an acknowledgement of such an
assignment and assumption, provided, that the assignment and assumption shall be effective and
enforceable regardless of whether or when Contractor executes such acknowledgement or
otherwise expresses any consent thereto, Upon such assignment and agsumption, Company shall
be refeased of its obligations under this Contract and Contractor shall look only to the General
Contractor to fulfill the obligations designated as being those of Company hereunder, Contractor
also acknowledges that General Contractor may in turn assign this Contract to another enfily or o
the Company and such assigniments shall not require any consent froni Contractor,

ORDER OF PRECEDENCE

The Body of this Agreement and the Exhibits hereto are to be considered complementary and what
is requited by one will be binding as if requited by all. Contractor has included within the
Contract Price the cost to complete the Work in its entirety and to fulfill its other obligations
hereunder. In addition, the Work includes all that should be properly included and all that would
be customarily included within the general scope and magpitude of the Work in order to achieve
the obligations. The failure to specifically list a requirement in one document, once such
requirernent is specifically listed in another, does not imply the inapplicability of such requirement
and Contractor shall provide or perform, as appropriate, as part of this Agreement all Work or
items required to conform to the Technical Specification (Exhibit 1), the other Exhibits and the
standards herein contained. In the event of a conflict belween the Body of this Agreement and the
Bxhibits, the Body of this Agreement governs. In the event of a conflict in an Exliibit or between
or among Exhibits, the requirement most favorable to Owner will take precedence, except as may
be otherwise determined by Owner, Each Modification will take precedence over that part of this
Agreement (including, as applicable, any prior Modification) which it supersedes.

5|Page
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8.0 CONTRACTOR DRUG AND ALCOHOL TESTING

8.1 Plant Qutage, Plant Project, or Major Construction Work: The work under this Contract
is considered “Plant Outage, Plant Project, or Major Construction Work”, Tu accordance with
the revised LG&E AND KU SERVICES COMPANY Contractor / Subcontracior Safety Policy
effeciive 1-31-08, all contractor employees working oni-site for “Plant Qutage, Plant Project, or
Major Construction Work” shall be required to complete a negative drug and alcohol pre-fest
within seven ( 7) days before reporting to work on-site. The Contractor shall complete random
drug and alcohol testing on ten percent (10%) of their on-site workforce assigned to this work
site within thirty (30) days of the start of Work and shall test tén percent (10%) subsequently
on an on-going monthly basis for the duration of their on-site “project” work assignment.
LG&E AND KU SERVICES COMPANY Corporate Health and Safety will be auditing
Contractor compliance with these requirements. Testing costs are the responsibility of the
Contractor.

9.0 SPECIFIC REPORTING REQUIREMENTS

Contyactor shall promptly submit the schedulés and reports set forth below:

9.1 Critical Path Schedule, as specified by COMPANY. The schedule shall show labor required
by time interval and shall reflect percent of schedule completion by time interval. Schedule
shall be updated monthly and three (3) copies fuitiished to COMPANY

9.2 A report every other week showing scheduled progress versus actual progress, giving details
of how the Work will be completed in relation to the schedule.

9.3 Equipment consfruction schedule correlated to Work schedule.,

10.0 COMPENSATION
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CONTRACTUAL NOTICES

See the Article titled "Notices" in the Standard Terms for provisions governing contractual notices, In
addition, a copy of all notices to COMPANY shall be sent to:

111 Kentucky Utilities Company address: 820 West Broadway
Louisville, KY 40202
Attn: Charles Ransdell
(502) 627-3299
chatlesransdell@lge-ku.com

112 Coniractor's
Address: ‘Westech Engineering, Inc.
3625 South West Temple
Salt Lake City, UT
(801) 290-1473 (Tel)
(801) 265-1080 (Fax)
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12.0

ENTIRE AGREEMENT

This Contract, incliding all specifications, exhibits and drawings listed in this Coniract and the
Standard Terms, constitufes ihe entire agrecment between the pariies relating to the Wark and

supersedes all prior or contemporaiieous oral or written agreements, negotiations, understandings and

statements perfaining to the Work 6 this Contract,

The patties hereto have executed this Contract on the dates yeritien bélow, but it is éffective as of the

date fivst written above.
Kcutuilgf Utilities Company

Voo 00 proninS?

BY:

NAI\QI)}'M): Soo. Crooonid T

ree: Mg Lot ppet s
DATE: _ g)[tf“h(

Westech Engineering, Inc

BY: Coee, M. Iy
AN

NAME (Print): K?m,j; N. Mavtin

TITLE: Viee President:

DATE: /! ﬁquus% Q010

-END-
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COMMERCIAL SCHEDULE A
LABOR HOURLY RATES

Deseription

Overtime Premium
Time

Straiglit

Field Service Techniciait®

The above rates may be used for agreed to Change Orders and Standby Time,

Except as may be expressly provided otherwisé elsewhere in this Contract, the rates
set forth above are inclusive of all direct wage rates, fringe benefits; labor allowances,
payroll taxes, insurance, sinall tools which cost Contractor less than $1,500 per todl,
temporary construction facilities, consumables, expendables, overhead profit and all
other costs and expenses incurred by Contractor in performing the Work and this
Contract.

The rates wili only apply to actual hours worked or standby time, as agreed and
attested to by a COMPANY Reptesentative,

Overtime rates will be paid for hours worked in excess of 8 hours pér 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 - 10 hour day schedule. Overtime will be pald for hours in
excess of forty (40) hours per week, All overtime must be pre-authorlzed by
COMPANY

Premium time will be pald for all hours worked on and the following holidays.

New Years Day Labor Day
Memorial Day Thanksglving
Good Friday Christmas Eve
Independence Day Christmas Day
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This ASSlgnment and Assumption Agreement (this “Agreement™) is made and entered
into this 29™ day of December, 2011, by and between Kentucky Utilities Company, a Kentucky

corporation (“Assigmor™), and TIC — The Industrial Company, a Delaware corporation
(“Assignee™) (collectively, the “Parties” and individually a “Party™).

WHEREAS, Assignor and Assignee are parties to an agreement dated as of 29
December, 2011 (as amended, modified and supplemented from time to time, the “Agreement”);

and

“WHEREAS, Assignor has entered into a Contract numbered 511453 dated as of July 21,
2011 (as amended, modified and supplemented from time to time, the “Egquipment Contract”)
with Westech Engineering, Inc., a California corporatlon (the “Bquipment Manufacturing
Supplier”), for the supply a FGD Bypmduct Dewatering system; and

WHEREAS, in accordance with the terms 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

NOW, THEREFORE, 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 ASSUMPTION

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.

. . ‘\\ N
-~ I I A
e g 1 , ()7 V.
i /L Nz N4



ARTICLEIL
MISCELLANEOUS PROVISIONS

Section2.1  This Agreement 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 Agreement 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 imless so stated in writing by the Paity granting the waiver.

Section2.2  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
unenforceable, the Parties will amend this Agreement as necessary to affect the original intent 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 Commonwealth of Kentucky without regard to its rules of conflict of laws that
would reqnire 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 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



v \‘%D\ N

e

IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be
duly signed as of the date above written.

KENTUCKY UTILITIES COMPANY TIC — The Industrial Company
(ASSIGNEE)
y: Dade fw 2ot (eldy By: /"Z %
Nanle Q}"\%\T\QLQ Q».;\gm Name: V7 LeE /7/!‘6;4’/;57"‘1 Sbf\ﬁx L.&_{/
Title: Gaak ek Prent ot Sedo/ Title: . J
ACKNOWLEDGEMENT:

Westech Engineering, Inc., a California corporation, hereby acknowledges and agrees as of the
date hereof that the Equipment Contract has been assigned and assmned pursuant to the terms
hereof.

Westech Engineering, Inc.

o R R e

Name: Kew ?:jg‘\%i)

Title: Rres :Sa
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ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this “Agreement”) is made and entered
into this 29™ day of December, 2011, by and between Kentucky Utilities Company, a Kentucky
corporation (“Assignor™), and TIC — The Industrial Company, a Delaware corporation
(“Assignee”) (collectively, the “Parties” and individually a “Party™).

WHEREAS, Assignor and Assignee are parties to an agreement dated as of 29
December, 2011 (as amended, modified and supplemented from time to time, the “Agreement”);
and :

WHEREAS, Assignor has entered into a Contract numbered 517454 dated as of October
31, 2011 (as amended, modified and supplemented from time to time, the “Equipment
Comti act”) with Diamond Power International, Inc., a Delaware corporation (the “Equipment
Manufacturing Supplier”), for the supply of a Bottom Ash Dewatering and Fly Ash Conveying
system; and \

WHEREAS, in accordance with the terms of the Agreement, Assignor desires to assign
to Assignee, and Assignee desires to assume from Assignor, Assignor’s rights and obhgaﬂons
under the Equipment Contract as and to the extent set forth in this Agreement; and

NOW, THEREFORE, 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 ASSUMPTION

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.
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ARTICLE IT
MISCELLANEQUS PROVISIONS

Section 2.1  This Agreement 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 Agreement 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 Agreement 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 Agreement as necessary to affect the original intent 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 Commonwealth of Kentucky without regard to its rules of conflict of laws that
would require the application of laws of a different jurisdiction.

Section2.4  This Agreement 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

Mo



- Yzl
4A

IN WITNESS WHEREOF, each of the undersigned has caused this Agreement to be
duly signed as of the date above written.

KENTUCKY UTILITIES COMPANY TIC — The Industrial Company
(ASSIGNEE)
By: Do K foc Yoo Cls Mojfn By: ) /
Name: ¢ mev2es Qo AN Néme:
Title: Co ey coty pA Ak ARTORSC Title:
ACKNOWLEDGEMENT:

Diamond Power International, Inc., a Delaware corporation, hereby acknowledges and agrees as
of the date hereof that the Equipment Contract has been assigned and assumed pursuant to the

terms hereof.

Diamond Power International, Inc.

AL

Name: /%/d V4 J?’/\/z:\l e
Title:  hpaeeend flrntzs 2

)
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January 18, 2012

Simon Shipp

Beumer Corp.

4435 Main Street Suite 750

Kansas City, MO 64111

Re: Assignment and Assumption Agreement

Simon,

LG&E KU Services Company
Project Engineering

820 W. Broadway
Louisville, KY 40202

www.lge-ku.com

Charles Ransdell

Contract Administrator

T 502-627-3299

F 502-217-2858

M 502-751-2598
charles.ransdell@lge-ku.com

The attached document reflects the document | am placing in the mail to your attention for sighature 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,

04 ég/ |

Charles Ransdell
Contract Administrator

Project Engineering


http://www.lee-ku.com

ASSIGNMENT AND ASSUMPTION AGREEMENT

This Assignment and Assumption Agreement (this “Assignment”) is made and entered
into this 30" day of Decembeér, 2011, by and between Kentucky Utilities Company, a Kentucky
corporation (“Assignor”), and TIC — The Industrial Company, a Delaware corporation
(“Assignee™) (collectively, the “Parties” and individually a “Party™).

WHEREAS, Assignor and Assignee are parties to an agreement dated as of 30
December, 2011 (as amended, modified and supplemented from time to time, the “Agreement™);

and

WHEREAS, Assignor has entered into a Contract numbered 514629 dated as of October
7, 2011 (as amended, modified and supplemented from 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

WHEREAS, in accordance with the terms 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 Assignment; and

NOW, THEREFORE, 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 ASSUMPTION

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.



ARTICLE II
MISCELLANEOUS PROVISIONS

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



IN WITNESS WHEREQOF, each of the undersigned has caused this Assignment to be
duly signed as of the date above written.

KENTUCKY UTILITIES COMPANY TIC — The Industrial Company
(ASSIGNEE)
By'\‘.; > J/M? By: % %ﬂ/
ame: ) = & gt L) Néfe:  Sung Lee
Title: M geitge &Ca LR CTS Title:  Vice President
ACKNOWLEDGEMENT:

Beumer Corporation, a Delaware corporation, hereby acknowledges and agrees as of the date
hereof that the Equipment Contract has been assigned and assumed pursuant to the terms hereof.

Beumer Corporation

JMQM

Name: Slen)  SHi?
Title: Ve ﬂ@{gjﬁ;ﬁ.
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KENTUCKY UTILITIES COMPANY

FINANCIAL EXHIBIT
(807 KAR 5:001 SEC. 6)

March 31, 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, 2010 (Supplemental Indentures were executed on October
15,2010 and November 1, 2010.)

Mortgagor: Kentucky Utilities Company

Trustee: The Bank of New York Mellon

Amount 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 of
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

Interest
Principal Amount Expense
Outstanding at Year Ended
Date of Date of Rate of March 31, March 31,
Issue Maturity Interest Authorized 2012 2012
Pollution Control Bonds
05/01/00 05/01/23 Variable $ 12,900,000 12,900,000 $ 19,922
02/01/02 02/01/32 Variable 20,930,000 20,930,000 150,526
02/01/02 02/01/32 Variable 2,400,000 2,400,000 16,905
02/01/02 02/01/32 Variable 7,200,000 2,400,000 207,152
02/01/02 02/01/32 Variable 7,400,000 7,400,000 52,094
07/01/02 10/01/32 Variable 96,000,000 96,000,000 16,895
10/01/04 10/01/34 Variable 50,000,000 50,000,000 81,942
02/23/07 10/01/34 Variable 54,000,000 54,000,000 89,148
05/24/07 02/01/26 5.75% 17,875,000 17,875,000 1,027,813
05/24/07 03/01/37 6.00% 8,927,000 8,927,000 535,620
10/17/08 02/01/32 Variable 77,947,405 77,947,405 128,318
$ 355,579,405 350,779,405 3 2,326,335
First Mortgage Bonds
11/16/10 11/01/15 1.63% $ 250,000,000 250,000,000 $ 4,062,500
11/16/10 11/01/20 3.25% 500,000,000 500,000,000 16,250,000
11/16/10 11/01/40 5.13% 750,000,000 750,000,000 38,437,500
$ 1,500,000,000 $ 1,500,000,000 $ 58,750,000
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(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 31, 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 of 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
2011 $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 U.S. 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.ON U.S. LLC (formerly LG&E Energy LLC) and all 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 of Directors were paid to LG&E and KU Energy LLC.
During the 1% 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 31, 2012.



Kentucky Utilities Company
Balance Sheet as of March 31,2012

Page 4 of ©

Assets Liabllitles and Proprietary Capital
Utllity Plant Proprietary Capltal
Utility Plant at Original Cost.......... treveereneete sy e ranrseare et s 6,837,808,460.84 Common Stock......... ereeer oottt ee e s 308,139,977.56
Less: Reserves for Depreciation and >So§~mso= SRR 2,419,286,203.27 Less: Common Stock EXpense......o e ORI, 321,288.87
Paid-In Capital. 315,858,083.00
Total... 4,418,522,257.57 Other Comprehensive Income....... (5,681,776.49)
Retained Earmings.....oocecveresseisesmimssisiniennisssones . 1,506,021,217.35
Unappropriated Undistributed Subsidiary Eamings......... 14,468,538.75
Investments
Electric Energy, InC...cooeveniecicenee JRUOTTIIUSRU RO 6,465,195.55 Total Proprietary Capital.............. 2,138,484,751.30
Ohio Valley Electric Company........ccoveeeens rereenree RS 250,000.00
Nonutility Property-Less RESETVE....cconumimresernerssennnes 179,120.94 Pollution Control Bonds.......ccevvneens . 350,779,405.00
First Mortgage Bonds............ reveeteeretee e earasnsas e 1,489,970,968.75
6,894,316.48 LT Notes Payable to Associated Ooammamm vreesesssasaerenas -
Total Long-Term Debt.. 1,840,750,373.75
Current and Accrued Assets R
Cashuvereinnne JRRT 26,696,148.67 Total Capitalization.. JOIOTTRIO: v 3,979,235,125.05
Special Deposits.......cocvreeensinnns -
Temporary Cash Investments........ccccocoeveee JRUTRIO eeeeen 19,045,263.40 Current and Accrued Llabilities
Accounts Receivable-Less ReSErve.......cooverncennnine 153,471,798.55 ST Notes Payable to Associated Compenies -
Accounts Receivable from Associated Companies....... 3,237,051.00 Accounts Payable...... 89,650,512.28
Materials and Supplies-At Average Cost Accounts Payable to Associated Companies 35,561,724.97
Fuel.cooeeeriinnnenninne . 86,500,323.28 Customer Deposits......c..e... [RTTYORURR rreurrenvere e 23,057,677.96
Plant Materials and Oum_,w::m mcvn:mm. rrereerennaens 34,275,059.84 Taxes Accrued.. eveeeeetsbab st st ne s 15,423,195.66
Stores Expense . 10,207,802.39 Interest Accrued.. . 26,028,639.20
Emission Allowances. . 415,494.53 Dividends Declared.....ocvimersscserisnieniininsscss s -
Prepayments........... " 5,995,929.86 Miscellaneous Current and >nnEma Liabilities......occonr 20,585,090.84
Miscellaneous Current and Accrued >mmm3 ......... e 886.52
Total...oeeereceirrrrerreres 210,306,840.91
Total...ccoccecrreees . 339,849,758.04
Deferred Credits and Other
Deferred Debits and Other Accumulated Deferred Income Taxes..... 581,925,806.57
Unamortized Debt Expense....... ereeereetesan s e r s eeseanae 20,993,395.72 Investment Tax Credite.oiiciccinns eeetesarasoneseaneeenes 100,707,740.58
Unamortized Loss on Bonds.......c.coveunnr . 11,623,874.20 Regulatory Liabilities. .. i 108,999,483.67
Accumulated Deferred Income Taxes.....ocoovvvvvenviniiieninnens 85,241,359.67 Customer Advances for Oosmgosos rverer e enaerebessaseernee 3,147,887.16
Deferred Regulatory ASSets........coeeeunenes ravereees 267,700,866.01 Asset Retirement Obligations. R 62,573,225.51
Other Deferred Debits.. JEUTUUOTUURUOIURON 45,807,397.34 Other Deferred Credits.......oee . . 12,482,364.45
Miscellaneous Long-Term Liabilities....c....ccoorvvnieerinnns 2,630,529.78
Total....cccoone . 431,466,892.94 Accum Provision for Posiretirement Benefits....ccovmerns 134,724,221.36

Total....ooiiererenns 1,007,191,259.08

3 5,196,733,225.04 Total Liabilities and Stockholders Equity.....oeon. s 5,196,733,225.04




Electric Operating Revenues
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Kentucky Utilities Company
Statement of Income
March 31,2012

Year Ended
3/31/2012

Rate Refunds

$ 1,522,035,957.11

Total Operating Revenues 1,522,035,957.11
Fuel for Electric Generation 516,817,356.17
Power Purchased 103,829,269.81
Other Operation Expenses 234,009,083.64
Maintenance.. 126,205,679.78
Depreciation 184,687,593.56
Amortization Expense 7,505,149.44
Regulatory Credits (6,011,854.42)
Taxes

Federal Income (17,247,753.46)

State Income 1,899,319.18

Deferred Federal Income - Net. 102,811,975.59

Deferred State Income - Net 11,097,503.08

Property and Other 29,144,074.49

Investment Tax Credit -
Loss (Gain) from Disposition of Allowances.......c.ees (886.52)
Accretion Expense 2,934,108.65

Total Operating Expenses 1,297,680,618.99

Net Operating Income 224,355,338.12

Other Income Less Deductions

Amortization of Investment Tax Credit.
Other Income Less Deductions......weaeieemeeeresnias

AFUDC - Equity

2,800,110.74
533,585.57
47,125.06

Total Other Income Less Deductions
Income Before Interest Charges

Interest on Long-Term Debt.....
Amortization of Debt Expense - Netu v mvnsensenes

3,380,821.37

227,736,159.49

61,076,334.12

3,773,938.89

Other Interest Expenses 5,107,381.64

AFUDC - Borrowed Funds (13,892.09)
Total Interest Charges 69,943,762.56

Net Income $ 157,792,396.93

Page 5 of 6
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Kentucky Utilities Company
Analysis of Retained Earnings

March 31,2012
Year Ended 3/31/12
Retained Earnings Balance at Beginning of Period.......occovnvniennnninnsnnnns $ 1,463,485,376.42
Add:
Net INCOME fOT PEIIOA........cvereeerirveeseersareeeesmtsseesissresnsesesssssamsesesmssssssssasesns 157,792,396.93
Deduct:
Common Dividends
Common Stock Without Par Value (116,500,000.00)
Adjust for Equity in Subsidiary
Earnings for Year
EE IDNCottiriereiscsestsssceressssssssesesssssnssestsesessssnssmsassssstosensserssnsasasasseses 1,243,444.00
Dividends Received Current Year
B S A & 1T T -
Retained Earnings Balance at End of Period........ccemvcnnenineneennccnnicnn 1,506,021,217.35
Unappropriated Undistributed Subsidiary Eamings.........ecevversseresssninenessincnins 14,468,538.75

Retained Earnings and Undistributed Subsidiary Earnings at End of Period....... b 1,520,489,756.10
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SECRETARY'S CERTIFICATE

1, Gerald A. Reynolds, do hereby certify that 1 am the duly qualified and acting
Gertera! Counseél, Chief Compliance Officer and Corporate Secretary of Kentucky
Utilities Company, a Kentucky and Virginia corporation, (the “Compary”), and that as

such officer, | have access 1o all original records of the Company and that | am
authorized to make certified copies of Company records on its behalf. | further hereby
certify that the altached resolutions are a true and correct copy of the resolutions of the
Company adopted by unanimous written consent effective as of June 5, 2012, and that
the same have not been altered, amended or repealed.

IN WITNESS WHEREOF, | have executed this Ceriificate i D ;L“l day of June
2012.

é‘era!dA Reyn ds i )
General Counsél, Chief Compliance Officer
And Corporate Secretary
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ACTION OF THE BOARD OF DIRECTORS
OF
KENTUCKY UTLITIES COMPANY
TAKEN BY WRITTEN CONSENT
IN LIEU OF A SPECIAL MEETING

June 5, 2042

ISSUANCE OF FIRST MORTGAGE BONDS

WHEREAS, the Board of Direcfors of the Company {the *Board") has determined that jt
is desirable and in the best interests of the Company to issué up to $300,000,000 aggfegate
principal a@mount of longterm debt in the form of first mortgage borids for the purposes of
providing funds for anticipated capital expenditures, operational or financial needs and other
general carporate purposes.

NOW, THEREFORE, BE IT RESOLVED, by the Board & follows:
The Offering

{a) That the Board authorizes and approves the issuance and sale by the Company from

‘ time. to fime, in one of rigfe series, and in any combination, of up to $300,000,000
aggregate pnnc;pal amount of !ang—term debt in the form of fi rst mortgage bonds {(any of
such bonds, the "Debt Securities”) in one or more underwritten public offefings,
negotiated sales, or private placement transactions (such offerings, sales and
fransagtions coﬂecﬁveiy referred to herein as the "Offering"), the net proceads of such
Debt- Securities o be used for genera} corperate purposes, including construction and
other capltal expenditutes operational funding requirements, and repayment, refunding
or refinancing of short- of long-term debt at maturity or ctherwise.

(b)  That the Company be, and it hereby is, authorized fo issue and offer for sale the Debt

‘ Securities through'or to orie or more underwriters, sefling of placemeént agents, or other
purchasers pursuant to g@n underwriting, purchase or similar agreement, on and stibject
1o such terms and conditions as may be approved by the Authorized Officers (as defined
below), provided that the interest rate on such Debt Securities shall not-exceed 6-8.5%
per annum.
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Debt Securities or First Mortgage Bonds

©

(&

(&)

{0

(g

That thie Chief Executive Officer, Président, Chief Firiancial Officer, Chief Administrative
Officer, General Counsel, Chief Corapliance Officer and Corporate Secretary, any Vice,
President, the Treasurer, and the Controller of the Company (each, an "Authorized
Officer” and, collectively, the "Authorizeéd Officers™) are, and each of them hereby is,
authorized by and on behalf of the Company, to negotiate, enter info, execute anci
defiver one or more supplementdl indenturss, company orders: andfor offi oer’s
certificates (the "Supplemental Indentures”) pursuant to the Company's Indenture dated
October 1, 2010 {o The Bark of New York Mellon, as trustee (Such liidenture, as
heretofore supplemented and as to be fuither supplemented and amended by any such
instrument the "Indenture™) relating to the creation and issuance of, and sstablishing the
designation, form, chardcteristics and terms of the Debt Securities, in such forin or forms
and having such termis as the Authorized Officess executing the same shall approve, and
io perform all of the agresments and obligations of the Company unider the
Supplemental Indentures and Indenture and to ¢onsummate. the transactiors
conternplated thereby, and that each Authorized Officer be, and hereby is, authorized to
exectite and deliver such other agreements gertificates and documents and to take such
other actions in connection with the execution and delivery of any Supplemental
Indenture or cther instrument pursuant fo the Indenturs as such Authorized Officers
deem necessary, ddvisable or appropriate; with such changes therein, additions thergto
or omissions therefrom, as any Authorized Officer executing, acknowledgmg or
delivering the same shall approve, such Authorized Officer's execution,
acknowledgement and/or delivery thereof to be conclusive evidence of stch approval.

That the Authorized Officers are, and each of them heéreby is, authorized, empowered
and directed, in the name and on behall of the Company, to execute, acknowledge and
deliver new securities representing the Debt Securities in substantially such form and
contgining such térms and conditions as such Authorized Officer shall agprove, with
such changes therein, additions thereto or omissions therefrom as such Authorized
Officer executing, acknowledging or dehvenng the same shall approve, such Aythorized

Officer’'s execution, acknowledgement and delivery thereof to be conclusive svidence of
stich approval.

That the Authorized Officers are, and each of them hereby is, authorized, empowered
arid directed to fix and approve the terins and tonditions on which the Debt Securities
are-io be issued and authenticated and the final terms of the Supglemental indentures or
arly other insfriment pursuant to the Indenture, including, without limitation, the rights of
the holders thereof, the interest rate or rates, tHhe maturity date or dates, the sinking fund,
redemption or repurchase provisiofis arid prices, the purchase price or prices; ihe
offering date and terms and all other matiers relating thereto, and fo tgke all such other
actions as any Authorized Officer deems necessary, advisable or approptiate to
consumrmate the transactions contemplated by the Supplementat Indentures.

That a facsiniile of the Corporaté seal of the Company may be imprinted on the
Supplemental indentures andlor Debt Securiies, which facsimile is hereby

acknowledged to be the corporate seal of the Company far the purposes of sealing the
Debt Securities.

Thai the Authonzed Oﬁ"‘;cers are, and each of them hereby is, authonzed to execute and
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bear a fixed or variable rate of interest: (i} oné or more interest rate lock or swap
agreemehts or similar agreements with ohe or more underwritefs, banks or other
financial institutions or other counter-partfies, including affiliated entities, providing for the
hedging of the intetest rates on such securities;, and (i) any olher agreemeént; documient
or instrument that may be necessary br appropriate in connedlion with any such
transaction.

Paying Agent and Security Redqistrar

)

That The Bank of New York Mellon is hereby appointed to act as the initial paying agent
and security registrar for the Debt Securities described herein in accordance with the
provisions of the Indenture; provided that any Authorized Officer may take all actions
necessary or desirable, on behalf of the Company, to provide for any additional or
different payifg agent or seeurity registrar for any Debt Securities, if such Authorized
Officer deems such provision to be desirable, such officers determmatson o be

conciusively svidenced by his execution of dosumentation effecting such appointment of
change.

O#Hering Documents

®

That, in connection with the issuance and sale of the Debt Securifies, the Autliorized
Officers are, and each of them hereby is, authdrized, empoweéred and directed, in the
name ard on behalf of the Company for () prepare, or cause to be prepared one or
more prospectuses, offering memoranda or other approprigte disclosure. documents
{iric} ucimg all exhibits, annexes and other dotuments relatirig thereto) in conhection with
such issugnceé and sale of the Debt Securities, including any supplement(s) or
amendment(s) thereto (the "Offering Memorandur); (i execute, as such Authorized
Officers.or Authorized Officer deem{s) necessary, advisable or approg‘zri‘ats ahy and all,
agreements, documents anhd instruments in conriection with such isstance and sale;. and
(iii} take afl such other actions as such Authotized Officers or Authorized Officer deem(s)
necessary, advisable or appropriate in order to effect the issuance and sale of the Debt
Securities, such Authorized Officer's authotity and determination fo execute such
documents and instruménts and to take such actions being conclusively evidenced by
such execution or agtion, as the case may be.

Authorization of Underwriting, Purchase or Simitar Agreemerts

0

®

That the Autherized Officers are, and each of them hereby is, authorized and directed,
for and on behalf of the Company, to fix and approve the terms of an underwntmg,
purchase or similar agreement refating fo the issuance and sale of the Debt Securities to
ohe of miore undefwriters, sellirig or placement agents or other purchasers thereof (the
"Purchase Agreement”) to be entered into by and among the Company and such
underwriters, agents or purchasers as may agree Io become parties thereto, and the
Authorized Officers be, and each of them hereby is, authorized to execute and deliver
the same, in such foim or with such changeés therein, additions therete dr omissicrs
thereffom as such Authorized Officers may approve, such execution and delivery by any
such Authorized Officer to be conclusive gvidence of such authorization and approval.

That the Authorized Officers are, and each of them hereby is, authorized to executé and
file such instruments, make all such payments, and do such other acts and things as, in
the opinion of any Authonzeci Officer, may be necessary or desirable in order to ccmply
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with the rules and regulations promulgated under the Securities Act of 1933, as
amended; and to qualify the Company or any Debt Securities under the securities or
"Blue Sky" laws of such states of the United States and other jurisdictions as may be
necessary or desirable, and to take further necessary action for sald purposes.

Regulatory Approval

U

That the Authorized Officers of the Company are, and each of them hereby s,
authorized and empowered to execute and file, or cause to be filed, on behalf of the
Company, such applications, petitiohs or notices (including amendmignts or supplements
theteto) with the Public Service Commission of the Commonwealth of Kenfucky, the
Siate Corporanon Commission of the Commonwealth of ergama the Tennessee
Regulatory Authority and any other federal, state, or local commission, court, agency or
body having jurisdiction as may be required ta ohtain any approvals, consents, orders or
rufings -as such officers or counsel for the Company may deem lo be necessary or
desirable in connection with the transactions contemplated hereby, as may be requ;red
by law or as may be deemed fo be proper or appropriate in their judgment or in the
judgment of counsel for the Company in connection with the foregoing.

General

(o)

(1)

(0)

®)

That the Authorized Officers of the Company are, and each of them is, hereby
authorized and smpowered, in the name and behalf of the Company, to execute and
deliver such agresments and other documents relafing to elecironic deposit and delivery,
cash management, information service$s and such other mattefs as they shall deem
necessary or desirable to otherwise facititate the oﬁermg, issuance, sale and deljvery of
the Debt Securities and receive and apply the proceeds therefrom.

That the officers of the Company are, and each of themi heteby is, aulhorized in the
name and on Behalf of the Company and under its corporate seal or otherwise, to take
or cause to be taken all such further actions and to execute and deliver or cause o be
exdouted and delivered all such further instruments, agréements, certificates and other
documents in connection with the Cffering gs such persons may deer necessary,
advisable or appmpnate in connection with the:transactions contemplated thereby and
hereby, and to incur all such fees and expenses as shall be necessary, advisable or
appropriate in their judgment in order to cairy into effect the purpese and intent of any
and all of the foregoing résolutions.

That any acts of the officers of this Company, which acts would have been authorized by
the faregoing resolutions except that such acts were take prior to the adoption of such
resolutions, are hereby severally ratified, confirmed, approved and adopted as acts in
the name of and on behalf of this Company.

That the Authorized Officers’are; and each of them hereby is, authorized and directed to
take any and &l Turther action to see that the infent of the above resolutions is cartied
forth.

This unanimous written consent may be executed it two or more counterparts, all

of which taken together shall e desimed one and the same instrument.
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ACTION OF THE BOARD OF DIRECTORS
oF
KENTUCKY UTILITIES COMPANY
TAKEN BY WRITTEN CONSENT
iN LIEU OF A SPECIAL MEETING

June 5, 2012

EXPANSION OF REVOLVING CREDIT FACILITIES

WHEREAS, the Company is botrower under a $400 milion Revoiving Credit
Agreement, dated as of November 1, 2010, among, the Company, the Lendeérs
parly theretd and Wells Farge Bank National Association, as administrative
agent, as. amended {the “Existing Credit Agreerent"), which currently is
scheduled to expire in Octobst 2016, subject td the ability to expand the facility by

up to $100 million at the Company's request, and subject to the consént of the
lenders; and

WHEREAS, the Comparny desires to increase the amount of berrowings available
undef its revolving eredit facilities o a iotal aggregate amoust of up to
$500 million, through modification of the Existing Credit Agreement or by entering
nta additional revolvirig credit faciiities having similar terms; stich expansions or

aitémative. facilities having a combined aggregate principal amount not to exceed
$100 million (collectively, the "Revolving Credit Facilities"); and

WHEREAS, the Boatd has determined that it is in the Company’s bést interésts
to amend or modify, as appropriate, the Existing Credit Agreement or nedotiate
and enter into additional revolving credit agreements, as appropriate, so as to
effect the Revcivmg Credit Facilities; and

NOW, THEREFORE, BE IT RESOLVED, by the Board as foliows:

Credit Agresments or Amendments

@

That the Chief EXecutive Officer, President, Chief Financial Officer, the Chief
Administrative Officer, the General Counsel, Chief Compliance Officer and Corporate
Secretary, any Vice President, the Treasurer, and the Confroller of the Company (each, an
“puttiorized Officer” and, collectively, the "Authotized Officers") be, and each of ‘them
hereby is, authorized by and on behalf of the Conipany, authorized and smpowersd. to
negotiate, execute and enter into, on behalf of the Company, such forms of amended,
modified, replacement or new promissery rietes or credit agreemenits, whether relating | to
the Existing Gredit Agreement or to new credit amangements, with existing or new banks
and financial institutions, that such Authorized Officer deems riecessaty of desirable 1o
document and effect the Revolving Credit Facilities, fogether with such othet
agreermients, instruments, notices; certificates ahd documents, on such ferms and
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cenditions as the officer executing such documents deems appropriate, with such
officer's execution of a deéfinitive agfeement i condlusively evidence: such officer's
approval and the approvat of this Board of Directors.

{b)  That the Authorized Officers be, and each of them hefeby is, authorized by and on
betialf of the Company fo: (i) request advances {including issuance of letiers of credit)
under the Revelving Credit Facilities; (i) delegate to any other officers or employees of
the Company, either acting individually or joinfly, authority fo request advances
{including issuarices of letiers of credil) under thé Revolving Credit Facilities; and i)
execute and deliver any other agreements and decuments and iake any and all other
action as contemplated by the Revelving Credit Facilities or as such officer may deem
necessary or desirable in connection with the making of advances (inel uding issuahces

of letfers of dredit) on acdburit of the Comipany purSuant 1o thé Revolving Credit
Fadilities.

(c)  That the Authotized Officers be, and each of them hareby is, authorized and directed to
cause the prepatationr of, to appiove, of consent to, and execute and deliver the

necessary documents, instruments, agresments or certificates necessary to enter info
the Revolving Credit Faciiities.

General

(d)  Thatthe Authorized Officers of the Company be, and each of them hereby is, authorized
and empowered to execute and file, or cause o b filed, on behalf of the Company, such
applications, petitions or netices (including amendments or supplements thereto) with
the Public Service Commission of the Commcnwealth of Kentucky, the State
Corporation Commission of the Commonwealth of Vtrgtma the Tennessee Regula’cory
Authority and any other federal, state, or local cotmission, court, agensy or Body having
jurisdiction s may be required to obtain any approvals, consents, orders or rulings as
such officers or counsel for the Company may deem to be necessary or desirable in
connsction with the transactions contemplated hereby, as may be required by law or as
may be deemed to be proper or appropnate in their jutigment or in the judgiiient of
counsel for the Company in conneciion with the foregeing,

(e) That any and all actiens heretofore taken by the Autherized Officers within the terms of
the foregomg resoiutzons mc}udmg any acﬁens taken in ccmnectzon wnti*l app maimns to

Corporatron Commissmn and the ?ennessee Regulatory Authorﬁy OF any other federai
state, or local commission, court, agency or body having jurisdiction as required to obtam
any approvais consents, orders or rulings as such officers or counsel for the Company
deemed to be necessary or desifable in connection with the fransactions confemplaied
hereby, be and fhe same are'hereby in all respects approved, rafified and confirmed.

This unariimous written consent may bé executed in two or more counterparts, alt of
which taken together shall be deemed one and the same instrument.
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