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October 21, 1993

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between
TENNESSEE VALLEY AUTHORITY {TVA)
And
CITY OF BRISTOL, TENNESSEE (Distributor)

Distributor and TVA agree to substitute the new resale rate schedules specified
in {a) below, copies of which are attached, for the resale rate schedules
specified in (b) below, which are now in effect under provisions of the Pover
Contract dated June 27, 1985, between TVA and Distributor. This substitution
is to be effective for all bills rendered from resale meter readings taken for
revenue months of Distributor beginning with the November 1993 revenue month.

(a) Nev resale rate schedules:

Residential Rate--Schedule RS (November 1993)
General Power Rate--Schedule GSA (November 1993)
General Power Rate--Schedule GSB (November 1993)

(b) Existing resale rate schedules:

Residential Rate--Schedule RS (June 1993)
General Power Rate--Schedule GSA (June 1993)
General Power Rate--Schedule GSB (June 1993)

It is understcod that, upon execution of this agreement by TVA and Distributor,
all references in the Power Contract to the existing resale rate schedules
specified in (b} above, or to any predecessor schedules, shall be deemed to
refer to the appropriate new resale rate schedules specified in (a) above.

CITY OF BRISTOL, TENHESSEE
By Board of Public Utilities

Rate schedule substitution
agreed to as of the date
first above written.

TENNESSEE VALLEY AUTHORITY

By. '/’Z‘L“'f»(fj? U niy j‘;\.

President k
Customer CGroup
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BRISTOL TENNESSEE ELECTRIC SYSTEM

RESIDENTIAL RATE--SCHEDULE RS
{November 1993)

Availability

This rate shall apply only to electric service 1o a single-family dwelling (including its
appurtenances if served through the same meter}, where the major use of electricity is for domestic
purposes such as lighting, household appliances, and the personal comfort and convenience of
those residing therein.

Character of Service

Alternating current, single-phase, 60 hertz. Power shall be delivered at 3 service voltage
available in the vicinity or agreed to by Distributor. Muliiphase service shall be supplied in
accordance with Distributor's standard policy.

Base Charqges

Customer Charge: $8.00 per month, less .
Hydro Allocation Credit: $2.48 per month
Energy Charge: First 1,000 kWh per monih at 4.818¢ per kWh

Additional kWh per month at 5.290¢ per kWh

Adjustment

The base energy charge shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. {in addition, the base energy charge and the hydro
allocation credit shall be increased or decreased to correspond to increases or decreases determined
by TVA in the value of the hydro generation benelit allocated to residential customers.)

Minimum Monthly Bill

The minimum monthly bill for all customers served under this rate schedule shall be $12.48
less the hydro allocation credit, except those customers for which a higher minimum monthly bill is
required under Distributor's standard pelicy because of special circumstances affectng Distributor’s
cost of rendering service.

Schedule RS
November 1993
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Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due
date specified on bill may be subject to additional charges under Distributor’s standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. lf service is supplied to the same customer
through more than one point of delivery or at different voltages, the supply of service at each
defivery and metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule RS
November 1993
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BRISTOL TENNESSEE ELECTRIC SYSTEM

GENERAL POWER RATE--SCHEDULE GSA
{November 1993)

Availability

This rate shall apply to the firm power requirements {where a customer's contract demand is

5,000 kW or less) for electric service 1o commercial, industrial, and governmental customers, and 1o
institutional customers including, without limitation, churches, clubs, fraternities, orphanages,
nursing homes, rooming or boarding houses, and like customers. This rate shall also apply to
customers to whom service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service

voltage available in the vicinity or agreed to by Distributor.

Base Charges
If {a) the higher of {i} the customer’s currently effective contract demand, if any, or (i} its
highest billing demand during the tatest 12-manth period is not more than 50 ¥W and

{b) customer’'s monthly energy takings for any month during such period do not exceed
15,000 kwh:

Customer Charge: §6.70 per delivery point per month

Energy Charge: 5.556¢ per kWh per month

If {a} the higher of {i} the customer's currently effective contract demand or (i) its highest
hilling demand during the latest 12-month period is greater than 50 kW but not more than
1,000 kW or {b) the customer’s billing demand is less than 50 kW and its energy takings for
any month during such period exceed 15,000 kWh:

Customer Charge: $6.70 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $7.38 per kW,
plus an additional

$7.38 per kW per month for each kW, if any, of the amoaount by
which the customer's billing demand exceeds the higher of 50 kW
or its contract demand
Energy Charge: First 15,000 kWh per month at 5.408¢ per kxWh
Additional kWh per month at 2.976¢ per kWh
Schedule GSA

November 1993
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3. If [a) the higher of the customer's currently eftective contract demand or (b} its highest

billing demand during the latest 12-month period is greater than 1,000 kw:
Customer Charge: $6.70 per delivery point per manth
Demand Charge: First 1,000 kW of billing demand per month, at $7.38 per kW

Excess over 1,000 kW of billing demand per month, at
$7.90 per kW, plus an additional

$7.90 per kW per month for each kW, if any, of the amount by
which the customer's billing demand exceeds the higher of
2,500 kW or its contract demand

Energy Charge: 2.976¢ per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with
the current Adjustment Addendum published by TVA. (In addition, such charges shall be increased
or decreased 10 correspond to increases or decreases determined by TVA in the value of the hydro
generation benefit allocated to residential customers.)

Determination of Demand

Distributor shall meter 1the demands in kW of all customers having loads in excess of 50 kW,
The metered demand for any month shall be the highest average during any 30-consecutive-minute
period of the month of the load metered in kW. The measured demand for any month shall be the
higher of the highest average during any 30-consecutive-minute period of the month of {a) the load
metered in kW or (b} 85 percent of the foad in kVA plus an additional 10 gercent for that part of the
load over 5,000 kVA, and such measured demand shall be used as the billing demand, except that
the billing demand for any month shall in no case be fess than 30 percent of 1he higher of the
currently effective contract demand or the highest billing demand established during the preceding
12 months.

Minimum Bill

The monthly bill under this rate schedule shall not be less than the higher of {1} $14.00, or
{2) the sum of [a) the/base customer charge, {b) the base demand charge, as adjusted, applied 1o
30 percent of the higher of the currenily effective contract demand or the highest billing demand
established during the preceding 12 months, and {c} the base energy charge, as adjusied, apphed to
the customer's energy 1akings; or {3) the sum of (a) the base customer charge and (b) 20 percent of
the portion of the base demand charge, as adjusted, applicable 10 the second block {excess over 50
kW) of billing demand, muhtiplied by the higher of the customer's currenily eifective contract
demand or its highest billing demand established during the preceding 12 months.

Distributor may require minimum billg higher than those stated above.

Schedule GSA
Novetnber 1993
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Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and
shall pay the above charges, as adjusted, plus an additional seasonal use charge equal to
{1} 1.33¢ per XWh per month under 1 of the Base Charges, (2} the sum of 1.33¢ per kWh for the
first 15,000 kWh per month and $4.00 per kW per month of billing demand in excess of 50 kw
under 2 of the Base Charges, and (3) $4.00 per kW per month of billing demand under 3 of the
Base Charges. Consistent with Distributor’s standard policy, the customer may arrange for
seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may
require additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracis for service provided under this rate schedule. Customers
whose demand requirements exceed 50 kW shall be required to execute contracts and such
contracts shall be for an initial term of at least 1 year. The customer shall contract for its maximum
requirements, which shall not exceed the amount of power capable of being used by custamer, and
Distributor shall not.be obligated to supply power in greater amount at any time than the customer’s
currently effective contract demand. {f the customer uses any power other than that supplied by
Distributor under this rute schedule, the contract may include other special provisions. The rate
schedule in any power conwract shall be subject 10 adjusiment, modification, change, or replacement
from time to time as provided under the power coniract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due
date specified on bill may be subject to additiona! charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. if service is supplied to the same customer
through more than one point of delivery or at different voltages, the supply of service at each
delivery and metering point and at each different voliage shall be separately metered and billed.

Service is subject to Rutes and Regulations of Distributor.

Schedule GSA
November 1993
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BRISTOL TENNESSEE ELECTRIC SYSTEM
GENERAL POWER RATE--SCHEDULE GSB
{November 1993)

Availability

This rate shall apply to the firm electric power requirements where a customer's currently
effective contract demand is greater than 5,000 kW but not more than 15,000 kW.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a
transmission voltage of 161 kV or, if such ransmission voltage is not available, at the highest
voltage availabie in the vicinity, unless at the customer’s request a lower standard voltage is agreed
upon. ’

Base Charges
Customer Charge: $1,500 per delivery point per month
Demand Charge: $9.57 per kW of billing demand per month, plus an additional

$9.57 per kW per month tor each kW, if any, of the amount by
which the customer's billing demand exceeds its contract demand

Energy Charge: 2.637¢ per kWh for up to 620 hours use of metered demand per month

2.152¢ per kWh for all additional kWh per monih

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with
the current Adjustment Addendum published by TVA. {In addition, such charges shall be increased
or decreased to correspond 10 increases or decreases determined by TVA in the value of the hydro
generation benefit allocated to residential customers.}

Facilities Rental Charqe

There shall be no facilities rental charge under this rate schedule for delivery at bulk
transmission voltage levels ef 161 kV or higher, For delivery at less than 161 kV, there shall be
added 1o the customer’s bill a facilities renital charge. Fhis charge shall be 36¢ per kW per month
except for delivery at voliages below 46 kV, in which case the charge shall be 93¢ per kW per
maonth for the first 10,000 kW and 73¢ per kW per month for the excess over 10,000 kW,

Schedule GSB
Movember 1993
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Such charge shail be applied to the higher of (1} the highest billing demand established during the
latest 12-consecutive-month period or (2} the custamer’s currently effective contract demand and
shail be in addition to ail other charges under this rate schedule, including minimum bill charges.

Beactive Demand Charges

If the reactive demand {in kVAR} is lagging during the 30-cansecutive-minute period
beginning or ending on a clock hour of the month in which the customer's highest metered demand
occurs, there shall be added to the customer's bill a reactive charge of 78¢ per kVAR of the
amount, i any, by which the reactive demand exceeds 33 percent of such metered demand. H the
reactive demand {in kVAR) is leading during the 30-consecutive-minute period beginning or ending
on a clock hour of the month in which the customer's lowest metered demand (excluding any
metered demands which are less than 25 percent of the highest metered demand) occurs, there
shall be added to the customer’s bill a reactive charge of 33¢ per kVAR of the amount of reactive
demand. Such charges shall be in addition to all other charges under this rate schedule, including
minimum bill charges.

Determination of Demand

Distributor shall meter the demands in kW of all customers served under this rate schedule.
The metered demand for any month shall be the highest average during any 30-consecutive-minute
period beginning or ending on a clock hour of the month of the load metered in kW, and such

. amount shalt be used as the billing demand, except that the billing demand for any month shall in no

case be less than the sum of (1) 30 percent of the first 5,000 kW and {2) 40 percent of any kW in
excess of 5,000 kW of the higher of the cuirently effective contract demand or the highest billing
demand established during the preceding 12 monihs.

Minimum Bill

The monthly bill under this rate schedule, excluding any facilities rental charges and any
reactive charges, shall not be less than the sum of {1) the base customer charge, (2) the base
demand charge, as adjusted {but excluding the additional portion thereof applicable 1o excess of
billing demand over contract demand) applied to the customer's biling demand, and {3} the base
enerqy charge, as adjusted, applied to the customer's energy takings, )

Distribuior may require minimum bills higher than those stated above.

Schedule GSB
November 1993
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Contract Requirement

Distributor shall require contracis for all service provided under this rate schedule. The
contract shall be for an initial term of at least 5 years and any renewals or extensions of the initial
contract shall be for a term of at least 1 year; after 10 years of service, any such contract for the
renewal or extension of service may provide for termination upon not less than 4 months' notice.
The customer shall contract for its maximum requirements, which shall not exceed the amount of
power capable of being used by customer, and Distributor shall not be obligated to supply power in
greater amount at any time than the customer’s currently effective contract demand. If the
customer uses any power other than that supplied by Distributor under this rate schedule, the
contract may include other special provisions. The ratle schedule in any power contract shail be
subject to adjustment, modification, change, or replacement from time to time as provided under the
power contract between Distributor and TVA.

Payment

Bilis under this rate schedule will be rendered monthly. Any amount of bill unpaid afier due
date specified on bill may be subject 1o additional charges under Distributor’s standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer
. through more than one point of delivery or at different voltages, the supply of service at each
delivery and metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedute GSB
November 1993
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
and
TENNESSEE VALLEY AUTHORITY

DATE: F(:!)f-ut/:,( ﬂs 1594 Tv-675184, #26

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under
and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY {TVA), a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended;

WHEREAS, under Power Contract TV-67518A, dated June 27, 1985, as
amended (Power Contract), electric power and energy are supplied by TVA at
wholesale and purchased by Distributor for resale; and

WHEREAS, TVA, Distributor, and Raytheon Company (Company)} have
entered into a contract of even date herewith (Company Contract) covering
arrangements under which TVA will make available to Distributor for resale to
Company a supply of firm power and of economy surplus power (ESP) for
operation of Company‘s plant near Bristol, Tennessee; and

WHEREAS, the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and
Distributor with respect to Distributor providing service to Company under the
Company Contract;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee valley
Authority Act of 1933, as amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the
Company Contract, and shall continue in effect until expiration or
termination of the Company Contract, or of the Power Contract, or until
ESP is no longer available under the Company Contract, whichever first
occurs.,

W092893
2072V
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SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of
this agreement will be used by Distributor for the purposes of determining
the power and energy taken by Company and by TVA for determining
applicable adjustments for Distributor’s wholesale bill. Accordingly, TVA
will supply Pistributor by the fourth working day following Company’s
scheduled meter-reading date the information regarding the amounts of ESP
scheduled, the times such power was scheduled, the price for such power,
and such other information as may be necessary so that Distributor may be
able to calculate Company's bill under the Company Contract. In order to
facilitate TVA's preparation of the bill to Distributor for power and
energy made available under the Power Contract, each month Distributor
shall furnish to TVA a copy of Distributor‘s bill to Company for power and
energy made available under the Company Contract when it is rendered and
such other information related to Company’s power and energy takings as
TVA may require.

SECTION 3 - ADJUSTMENTS TO_DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the
following steps will be taken with respect to Company:

3.1 Firm Power and Enerqy. Distributor will be billed demand and energy
charges as provided in the wholesale rate schedule (Wholesale Schedule),
which is contained in the Schedule of Rates and Charges attached to and
made a part of the Power Contract, for any firm power and energy resold
under the Company Contract; provided, however, that for the purposes of
calculating said charges for any month in which Company is deemed to have
taken any ESP energy under the Company Contract, the term "metered demand”
in the Wholesale Schedule shall be deemed to refer to an amount equal to
the sum of the billing demand for firm power and any Excess Billing Demand
(as those demands are calculated under the Company Contract).

3.2 ESP Energy. (a) The total dollar amount of base demand and energy
charges calculated under the Wholesale Schedule shall be increased by
adding therete an amount equal to the sum of Distributor’s monthly charges
(exclusive of any surcharge applicable under.the last paragraph of

section F of the ESP Attachment to the Company Contract) to Company for
ESP energy and unscheduled ESP (as determined under the Company Contract
and adjusted to reflect losses as provided in {b) below).

{b} The loss adjustments provided for in (a)} above shall be made by
dividing the charges to be adjusted by 1.03.

(c) The amounts added to the base charges of the wholesale bill pursuant
to (a) above shall also be added to the “"sum of all charges" used for the
distribution loss calculation under the section entitled "Distribution
Loss Charge” of the Wholesale Schedule. In the event the ESP energy
amount deemed taken by Company under the Company Contract in any month
exceeds the metered amount of Company’s total energy takings for the

W092893 2
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month, the total amount of energy resold by Distributor to such customer
during that month shall be reduced by the amount of said excess for the
purpose of determining the Loss Factor under said Distribution Loss Charqge
section.

3.3 ESP Computer System. An amount equal to the applicable charges
billed to Company in accordance with the second and third paragraphs of
section A of the ESP Attachment to the Company Contract will be included
as part of the wholesale bill.

SECTION 4 - METERING FACILITIES

4.1 Replacement Metering. The metering facilities previously used by
Distributor in determining the power and energy taken by Company are
inadequate for determining the amounts of power and energy associated with
ESP. Accordingly, TVA and Distributor have arranged to replace the
revenue meter in the existing metering facilities with a solid-state type
revenue meter (Replacement Meter) capable of remote telephone access.
Distributor will, at its expense, provide the equipment and materials and
perform the work necessary to install the Replacement Meter, which will be
provided by TVA at its expense. Thereafter, Distributor shall test,
calibrate, operate, maintain, repair, and replace all facilities in the
metering installation, except that TVA shall provide any necessary
replacements for the Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement
Meter for any purpose other than as specifically provided in this
agreement unless it first obtains TVA's written agreement. Distributor
shall reimburse TVA for any damage to the Replacement Meter caused by the
negligence or other wrongful act or omission of Distributer or its agents
or employees and shall promptly return the meter to TVA upcn expiration or
termination of this agreement. The obligations of this paragraph shall
survive such expiration or termination until they are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the
metering data recorded By the Replacement Meter, Distributor shall, at its
expense, provide and install, or cause to be installed, and thereafter
maintain a telephone circuit to be connected {through a modem furnished by
TVA at its expense) to the Replacement Meter. The telephone circuit shall
be installed in accordance with guidelines and specifications furnished or
approved by TVA. TVA agrees to permit Distributor remote access through
the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access.
Distributor will require equipment not provided by TVA to exercise such
access and TVA will assist Distributor in determining the equipment to be
utilized; however, the acquisition of such equipment shall be the sole
responsibility of Distributor. The use of the telephone circuit and
acceéss to the metering data will be cocrdinated by TVA's and Distributor’s
operating representatives to ensure unrestricted access by TVA for data
retrieval purposes during such pericds as specified by TVA.

wd92893 3
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4.4 Metering Qutputs. Metering outputs from the Replacement Meter for
such purposes as monitoring and leoad control will be available to
Distributor under the provisions set out in the attachment entitled
"Metering Outputs Attachment," which is made a part of this agreement.

SECTION 5 - RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commisgsioner, or any
officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise from it unless the agreement be made with a corporation for its
general benefit. Distributor shall not offer or give, directly or
indirectly, to any officer, employee, special Government employee, or
-agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 5 C.F.R. part 2635 (as
amended, supplemented, or replaced). Breach of this provision shall
constitute a material breach of this agreement.

SECTION 6 -~ AFFIRMATION OF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the Power
Contract shall be the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed
by their duly authorized officers, as of the day and year first above written.

CITY OF BRISTOL, TENNESSEE

Attest: By Board of Public Utilities
p 7 g]
g :zﬁfﬁ 2 }# P¢4 ”é;/X;
g . By t
{Title) Den =4 27 General Manager

TENNESSEE VALLEY AUTHORITY

oo 2B I D o
o

President
Customer Group

W092893 4
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TV-675184
Supp No. 27

Janvary 28, 1994

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between
TENNESSEE VALLEY AU'THORITY (TVA)
And
CITY OF BRISTOL, TENNESSEE (Distributor)

Distributor and TVA agree to substitute the new resale rate schedule specified
in (a) below, a copy of which is attached, for the resale rate schedule
specified in (b) below, which is now in effect under provisions of the Power
Contract dated June 27, 1985, between TVA and Distributor. This substitution
ts to be effective for all bills rendered from resale meter readings taken for
revenue months of Distributor beginning with the February 1994 revenue month.

(a) New resale rate schedule:
General Power Rate--Schedule GSA {February 1994)
(b) Existing resale rate schedule:
General Power Rate--Schedule GSA (November 1993)
It is understood that, upon execution of this agreement by TVA and Distributor,
all references in the Power Contract to the existing resale rate schedule specified

in (b) above, or to any predecessor schedule, shall be deemed to refer to the
appropriate new resale rate schedule specified in (a) above.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

£
Cyélrgénégzzi__q__’,/”/

Rate schedule substitution
agreed to as of the date
first above written.

TENNESSEE VALLEY AUTHORITY

y C?Md?%

Manager, Bu51 2gs Resources

W063092-STD.
030/GSA
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BRISTOL TENNESSEE ELECTRIC SYSTEM

GENERAL POWER RATE--SCHEDULE GSA
{February 1994)

Availabilit

This rate shall apply to the firm power requirements {where a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages,
nursing homes, rooming or boarding houses, and like customers. This rate shall also apply to
customers to whom service is not available under any other resale rate schedule.

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service
voltage available in the vicinity or agreed 10 by Distributor.

Base Charges

1. If {a) the higher of (i} the customer’s currently effective contract demand, if any, or (ii} its
highest billing demand during the tatest 12-month period is not more than 50 kW and
(b) customer's monthly energy takings for any month during such period do not exceed

15,000 kWh:
Customer Charge: $6.70 per delivery point per momﬁ
Energy Charge: 5.556¢ per kWh per month
2. If {a) the higher of {i) the customer's currently effective contract demand or {ii} its highest

billing demand during the latest 12-month period is greater than 50 kW but not more than
1,000 kW or (b} the customer's billing demand is less than 50 kW and its energy takings for
any month during such period exceed 15,000 kWh:

Customer Charge: $6.70 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $7.38 per kW,
plus an additional

$7.38 per kW per month for each kW, if any, of the amount by
which the custamer's billing demand exceeds the higher of 50 kW
or its contract demand
Energy Charge: First 15,000 kWh per month at 5.408¢ per kWh
Additional k'Wh per month at 2.976¢ per kWh
Schedule GSA

Febnuary 1994
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3. If {a) the higher of the customer's currently effective contract demand or (b} its highest
billing demand during the latest 12-month period is greater than 1,000 kW:

Customer Charge: £6.70 per delivery point per month
Demand Charge: First 1,000 kW of billing demand per month, at $7.38 per kW

Excess over 1,000 kW of billing demand per month, at
$7.90 per kW, plus an additional

$7.90 per kW per month for each kW, if any, of the amount by
which the customer's billing demand exceeds the higher of
2,500 kW or its contract demand

Energy Charge: 2.976¢ per kWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with
the current Adjustment Addendum published by TVA. (In addition, such charges shall be increased
or decreased 10 correspond to increases or decreases determined by TVA in the value of the hydro
generation benefit allocated to residential customers.)

Determination of Demand

Distributor shall meter the demands in kW of ali customers having loads in excess of 50 kW.
The metered demand for any month shall be the highest average during any 30-consecutive-minute
period of the maonth of the load metered in kW. The measured demand for any month shall be the
higher of the highest average during any 30-consecutive-minute period of the month of {a) the load
metered in kW or (b} 85 percent of the load in kVA plus an additional 10 percent for that part of the
load over 5,000 kVA, and such measured demand shall be used as the billing demand, except that
the billing demand for any month shall in no case be less than 30 percent of the higher of the
currently effective contract demand or the highest billing demand established during the preceding
12 months.

Minimum Bill

The monthly bill under this rate schedule shall not be less Ihar(n {1} the sum of {3} the base
customer charge, (b} the base demand charge, as adjusted, applied to 30 percent of the higher of
the currently effective contract demand or the highest billing demand established during the
preceding 12 months, and {c} the base energy charge, as adjusted, applied to the customer’s energy
takings; or {2) 1the sum of {a} the base customer charge and (b} 20 percent of the portion o} the
base demand charge, as adjusted, applicable 10 the second block {excess over 50 kW) of billing
demand, multiplied by the higher of the customer’s currently effective contract demand or its
highest billing demand established during the preceding 12 months.

Distributor may require minimum bills higher than those stated above.

Schedute GSA
February 1994
Pape 2 of 3
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Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and
shall pay the above charges, as adjusted, plus an additional seasonal use charge equal to
{1) 1.33¢ per k¥Wh per month under 1 of the Base Charges, (2} the sum of 1.33¢ per kWh for the
first 15,000 kWh per month and $4.00 per kW per *maonth of bilting demand in excess of 50 kW
under 2 of the Base Charges, and (3} $4.00 per kW per month of billing demand under 3 of the
Base Charges. Consistent with Distributor's standard policy, the customer may arrange for
seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Bistributor may
require additional charges to provide recovery of costs for customer-specific distribution facilities,

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers
whose demand requirements exceed 50 kW shall be required to execute contracts and such
contracts shall be for an initial term of at teast 1 year, The customer shall contract for its maximum
requirements, which shall not exceed the amount of power capable of being used by customer, and
Distributer shall not be obligated to supply power in greater amount at any time than the customer's
currently effective contract demand. If the customer uses any power other than that supplied by
Distributor under this rate schedule, the contract may include other special provisions. The rate
schedule in any power contract shall be subject 1o adjustment, modification, change, or replacement
from time to time as provided under the power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due
date specified on bill may be subject to additional charges under Distributor’s standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. Jf service is supplied to the same customer
through more than one point of delivery or at diiferent veltages, the supply of service at each
delivery and metering point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regutations of Distributor.

Schedule GSA
February 1994
Page 3 of 3
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
and
TENNESSEE VALLEY AUTHORITY

DATE: W“w [7 177« TV- 675184
/7 Supp No. 28
THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under
and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended;

WITNESSETH:

WHEREAS, under Power Contract TV-67518A, dated June 27, 1985, as
amended (Power Contract), electric power and energy are supplied by TVA at
wholesale and purchased by Distributor for resale; and

WHEREAS, TVA, Distributor, and Bristol Metals, Inc. (Company), have
entered into a contract of even date herewith {Company Contract) covering
arrangements under which TVA will make available to Distributor for resale to
Company a supply of firm power and of economy surplus power {ESP) for
operation of Company's plant in Bristol, Tennessee; and

WHEREAS, the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between .TVA and
Distributor with respect to Distributor providing service to Company under the
Company Contract;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Valley
Authority Act of 1933, as amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the
Company Contract, and shall continue in effect until expiration or
termination of the Company Contract, or of the Power Contract, or until
ESP is no longer available under the Company Contract, whichever first
occurs.

W032294
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SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of
this agreement will be used by Distributer for the purposes of determining
the power and energy taken by Company and by TVA for determining
applicable adjustments for Distributor's wholesale bill. Accordingly, Tva
will supply Distributer by the fourth working day following Company's
scheduled meter-reading date the information regarding the amounts of ESP
deemed to have been taken by Company, the times this ESP was taken, the
price for this ESP, and such other information as may be necessary so that
Distributor may be able to calculate Company's bill under the Company
Contract. In order to facilitate TVA's preparation of the bill cto
Distributor for power and energy made available under the Power Contract,
each month Distributer shall furnish to TVA a copy of Distributor's bill
to Company for power and energy made available under the Company Contract
when it is rendered and such other information related to Company's power
and energy takings as TvVa may require.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the vholesale bill each month for Distributor, the
following steps will be taken with respect to Company:

3.1 Eirm Power and Energy. Distributor will be billed demand and enerpy
charges as provided in the wholesale rate schedule (Wholesale Schedule},
vhich is contained in the Schedule of Rates and Charges attached to and
made a part of the Power Contract, for any firm power and energy resold
under the Company Contract; provided, however, that for the purposes of
calculating said charges for any month in which Company is deemed to have
taken any ESP energy under the Company Contract, the term "metered demand"
in the Wholesale Schedule shall be deemed to refer Lo an amount equal to
the sum of the billing demand for firm power and any Excess Billing Demand
(as those demands are calculated under the Company Contract).

3.2 ESP Energy. (a) The total dollar amount of base demand and energy
charges calculated under the Wholesale Schedule shall be increased by
adding thereto an amount equal to Distributor's monthly charge to Company
for ESP energy under the first paragraph of section C of the ESP
Attachment to the Company Contract (as determined under the Company
Contract and adjusted to reflect losses as provided in (b) below).

(b} The loss adjustment provided for in (a) above shall be made by
dividing the charge to be adjusted by 1.03.

{c) The amount added to the base charges of the wholesale bill pursuant
to (a) above shall also be added to the "sum of all charges” used for the
distribution loss calculation under the section entitlied "Distribution
Loss Charpe” of the Wholesale Schedule. In the event the ESP energy
amount deemed taken by Company under the Company Contract in any month
exceeds the metered amount aof Company's rotal energy takings for the

W032294 2
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month, the total amount of energy resold by Distributor to such customer
during that month shall be reduced by the amount of said excess for the
purpose of determining the Loss Factor under said Distribution Loss Charge
section.

3.3 Administrative Costs Charge. An amount equal to the charge billed to
Company in accordance with section A of the ESP Attachment will be
included as part of the wholesale bill.

SECTION 4 - METERING FACILITIES

4.1 Replacement Metering. The metering facilities previously used by
Distributor in determining the power and energy taken by Company are
inadequate for determining the amounts of power and energy associated with
ESP. Accordingly, TVA and Distributor have arranged to replace the
revenue meter in the existing metering facilities with a solid-state type
revenue meter (Replacement Meter) capable of remote telephone access.
Distributor will, at its expense, provide the equipment and materials and
perform the work necessary to install the Replacement Meter, which will be
provided by TVA at its expense. Thereafter, Distributor shall test,
calibrate, operate, maintain, repair, and replace all facilities in the
metering installation, except that TVA shall provide any necessary
replacements for the Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement
Meter for any purpose other than as specifically provided in this
agreement unless it first obtains TVA's written agreement. Distribucor
shall reimburse TVA for .any damage to the Replacement Meter caused by the
negligence or other wrongful act or omission of Distributor or its agents
or employees and shall promptly return the meter te TVA upon expiration or
termination of this agreement. The obligations of this paragraph shall
survive such expiration or termination until they are discharged.

4.3 Telephone Circuit for Remore Agcess. To allov remote access to the
metering data recorded by the Replacement Meter, Distributor shall, at its
expense, provide and install, or cause to be installed, and thereafter
maintain a telephone circuit to be connected (through a modem furnished by
TVA at its expense) to the Replacement Meter. The telephone circuit shall
be installed in accordance with guidelines and specifications furnished or
approved by TVA. TVA agrees to permit Distributor remote access through
the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access.
Distributor will require equipment not provided by TVA to exercise such
access and TVA will assist Distributor in determining the equipment to be
utilized; however, the acquisition of such equipment shall be the sole
responsibility of Distributor. The use of the telephone circuit and
access to the metering data will be coordinated by TVA's and Distributor’s
operating representatives to ensure unrestricted access by TVA for data
recrieval purposes during such periods as specified by TVA.

Wi32294 3
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SECTION 5 ~ RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commissioner, or any
officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise from it unless the agreement be made with a corporation for its
general benefit. Distributor shall not offer or give, directly or
indirectly, to any officer, employee, special Government employee, or
agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 5 C.F.R. part 2635 (as
amended, supplemented, or replaced). Breach of this provision shall
constitute a material breach of this agreement.

SECTION 6 - AFFIRMATION OF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the Power
Contract shall be the continuing obligation of the parties.

"IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized officers, as of the day and year first above

written.

Attest:

- /‘ - '5/\/ ~
P A RN P

(Ticle).
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CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

) N a—

General Manager

TENNESSEE VALLEY AUTHORITY

o Ckolfitoe f
President 4 ) J
Customer Croup
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Tv-67518A
Supp. No. 29

Tennessee Valley Authority, 1101 Market Street, Chattanooga, Tennessee 37402-2801

June 16, 1994

Mr. A. Keith Liskey, Chairman
Board of Public Utilities
P.0. Box 549

Bristol, Tennessee 37620

Dear Mr. Liskey:

This will confirm the arrangements developed between representatives of
City of Bristol, Tennessee (Distributor) and Tennessee Valley
Authority (TVA) with respect to amending the wholesale power contract
dated June 27, 1985, as amended (Power Contract) between the parties

to provide for electronic payment of Pistributor's monthly wholesale
power bill.

It is understood and agreed that effective with the June 1994
wholesale billing month:

L. Definition of Terms. For the purposes of this agreement:

a.

WO61694
6034mM

The time shall be Eastern Standard Time or Eastern Daylight
Time, whichever is then applicable.

A business day shall be any day except Saturday, Sunday, or
a weekday that is observed by TVA as a Federal holiday.

Federal holidays currently include New Year's Day, Martin
Luther King's Birthday, Presidents' Day, Memorial Day,
Independence Day, Labor Day, Columbus Day, Veteran's Day,
Thanksgiving Day, and Christmas Day.

The Due Date for payment of the wholesale power bill shall
be 15 calendar days after TVA's meter reading date or

7 calendar days after the date of the bill, whichever is
later.

For the purpose of applying the late payment charges under
section 5 of this agreement, the last date for electronic

bill payment shall be the first business day that falls at
least 17 calendar days after the Due Date.
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Mr. A. Keith Liskey
Page 2
June 16, 1994

f. For the purpose of applying the early payment credit under
section 6 of this agreement, the last date for electronic
bill payment shall be 17 calendar days after the Due Date.

g. TVA's average short-term interest rate shall be determined
in the same manner set out in the first paragraph of the
section headed "Billing" of the Schedule of Terms and
Conditions of the Power Contract.

h. The section headed "Billing'" of the Schedule of Terms and
Conditions of the Power Contract shall be called the
"Billing Section."

Electronic Payment of Wholesale Bill. Distributor agrees to pay
its wholesale bill to TVA using one of the electronic payment
methods approved by TVA. There are currently 2 methods

available: Automatic Clearing House (ACH) Credit and ACH Debit.
Distributor will inform TVA of the method it selects and TVA will
supply Distributor with detailed instructions on using the method
selected. Distributor may change to any other TVA-approved method
upon 30 days notice. A third payment method, Fedwire Transfer, is
only to be used on an emergency basis. If Distributor is
currently using this method, unless otherwise agreed by TVA,
Distributor will promptly arrange for the conversion from the
Fedwire Transfer method to one of the above ACH payment methods
following execution of this agreement.

All Invoice Items Covered. The provisions of this agreement will
apply to all items shown on the monthly wholesale power invoice,
whether or not such items are directly related to payment for
power and energy used in the monthly billing period.

hen Payment nsidered Regceived. Payment will be considered
to have been received by TVA on a particular business day if

(a) the electronic fund transfer to TVA's account is effective
that day and (b) Distributor notifies TVA, in the manner specified
by TVA, of the pending electronic payment by no later than

12:00 p.m. on the preceding business day. Otherwise, the business
day following the date that the transfer is effective will be
considered to he the date of payment for all purposes of this
agreement.

W061694
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Mr.

A. Keith Liskey

Page 3
June 16, 1994

Late Charge. To any amount not considered received on or before
the last date for electronic bill payment, there shall be added an
additional charge. This charge shall be equal to the sum of

(a) $150 and (b) an amount calculated by applying TVA's average
short-term interest rate to the unreceived portion of the bill for
each day of the period from the due date to the date payment in
full is considered received.

Early Payment Credit. If payment is considered received by TVA at
least 5 calendar days prior to the last date for electronic bill
payment, TVA will allow Distributor an early payment credit. Such
credit will be determined by applying TVA's average short-term
interest rate to the amount of the early payment for each day of
the period (not to exceed 25 days) from the date payment was
considered received to the last date for electronic bill payment.
Distributor may deduct the amount of this credit from its
wholesale power bill. In such case, Distributor will send a
credit advice showing how the credit amount was calculated.

Term of Agreement. This agreement shall remain in effect for the
term of the Power Contract, unless terminated by either party upon
30 days prior written notice.

Suspension of Certain Existing Biiling Provisions. During the
term of this agreement certain provisions of the Billing Section
are suspended. Those provisions are the first four sentences of
the first paragraph and the entire second paragraph. In the event
this agreement is terminated under section 7 above, the suspended
provisions will be automatically reinstated.

Power Contract Affirmed. Except as expressly provided otherwise
under this agreement, the provisions of the Billing Section shall
remain in full force and effect. The Power Contract, as
supplemented and amended by this agreement, is hereby ratified and
confirmed as the continuing obligation of the parties.

WO061694
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Mr. A. Keith Liskey
Page &
June 16, 1994

If this letter satisfactorily sets forth our understandings, please
have three copies executed on behalf of Distributor and return them to
the TVA customer service center. Upon execution by TVA, this letter

shall be a binding agreement, and a fully executed copy will be
returned to you.

Very truly yours,

OS]l D Yoree

Richard F. Younc
Manager of Business Resources

Accepted and agreed to as of
the date first above written.

CITY OF BRISTQL, TENNESSEE
By Board of Public Utilities

WO061694
6034M



Rroposal for Electropic Paymant of Power Iaveices
How wags thig develgped?

¢ Developed by Treasury Services of Fipance & Adminigtration to utilize
banking industry's Automatic Clearing House (ACE) network.

®* Available to diaetributore and directly served customers
¢ Three methods avallable: ACH Credit, ACH Debit, and Fedwire Transfer

What aze the advantages to TVA and Cugtomers of Electropic Payment?

® Designed to improve TVA's cash receipt forecasting capabsiiitias
® Allow two extra deys of grace for late payment
* Allow two extra days of credit for early payment

¢ Aldlow additicnal flexibility for early payment credits (5-25 days) fastead
of fixed 15-day allowance

* Allow flexibility in the economiec wse of funds by both parties,

Is this optionall

Payment of power bills by electromic tranzfer (rather than by meii) 1s a
customer—~elected option.

w t r_isg th ?

® Amends Terms and Conditions section of Power Contract

6598M
6/6/94
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In order to lmprove its receipts
the follewing sec of 4 incenctives co our

elecrronically through the ACH (Aucomaced
prior notificacion co TVA Cash Hanagemane of thoss pw

1.

G4/6/94

DESCRIPTION QP ACH PAYMENY HETHUDS

Blectronic Paymant of Powar Invoices
Through Automaced Clearing House Natwork

forecasting capabilitias, TVA is offaering

diseributore vho agres to (1) pay
Clearing House) natwork and (2) give

ymahts and thair amounts.

The Last Dato for Electronic Payment will be two calendar days later
than the cucrent Last Date for Payment. The following table shows vhen
payment and notification must be mada:

Naw Last
Hormal Lasc Dsce for Date by Which TVA Hust be

Data for Blectronia Paymeat Hust Hotifled By

Payment Payment Be Received 12:00 Heon on
Monday Wednasday Wednesday Tuesday
Thesday Thursday Thursday Wednesday
Wadnesday Friday Friday Thursday
Thursday Saturday Honday Friday
Fridey Sunday Monday Friday
Saturday HMenday Monday Friday
Sunday Tuesday Tuasday Honday

NOTE: If payment is due on s Hollday, payment may ba mada the naxt
vorkday with notification to be made The wvorkday befora payment.

Notificaeion should be made by fax to (615) 63Z-6397., Discributore
should fax thuir TVA Remittanca.Advice form, showipg amount to De paid,
paymsnt dato, end payment aethod (ACH Credit or ACE Debit). - THIS
HOTIFICATION MUST BE MADE BY 12:0Q0 NOOY BASTERN TIME AT LEAST ONE

BUSINESS DAY PRIOR TO MAKINC PAYMENT.

Early payment credit will be given for paymenCs received elec-
tronically five days or wore prior to the Last Date for Elesctronic
Payment. Currestly, lo arder to graat am early paymeot credit, TVA
must receive a distributor’s payment by the Due Date, which {5 13
daya prior co rhe Last Dace for Payment.

ons will be based an actual number of
the Lasct Dacve for Electronic Payment

up to a maximum of 25 days. (This includes CVO exira days credic due
to the extanded Last Date.) Currently, a paymenc received from a
distridbutor 16 days or more prior to the Last Date is alloved anly

15 days credit. This change would give the distribucor credic for
each day that TVA had uge of the funds prior to the Last Data for

Blectronic Payment.

Early payment credit calculati
days vecelved by TVA prior to



DESCRIPTION QF ACH PAYMENT METEODS (cont'd)

4. The distribucor may calculate the amount of their eesly paymant
credit and deduct it prior to making payment, if they prefer.
This calculation would be displayed on the TVA Remittance Advice.
Currently, the distributor must wait to receive a credit memo which
they deduct from the next month's fnvoice. In order to simplify the
calculation of this eredit, all components of the monthly wholesaie
power bill will be given credit, including those items vhich are not

. currently eligible for early payment credit, such as leased facllicles

and ESP acceas/transaction charges.

NOTE: If the distributor fails to notify TVA Cash Managament at least
one day prior to making payment, one day of the eredit will not
be eligible and will be added to the next month's power invoice,

To make electronic payment convenient for the diatributgr, TVA offers a
chgica in ACE payment methods. The distribucor should contact their bank

to determine vhich method to use.

1. ACH Credif - This mechod of payment is originated by the distributor's
bank. The digtribucor would narify their bank at leasc one day before
tha payment iz due to be sent. This is necessary becauses tha bank muyst
tnput the information in the ACH system the afternoon before thea
transfer is to be made so the Federal Reserve can process the ACH
transaction overnight. Currently, there are some banks that do not

yot offer ACH Credit to their customars.

2. ACH Debit - TVA offers this service to irs customers without charge.
It differs from ACH Credit in that, instead of being initiaced by the
distributor’'s bank, the transfer would be initiated by TVA upon
receiving the fax from the distributor giving payment date, amount, and
requesting ACH Debit. TVA Cash Management must receive the fax prior
to 12:00 noon Eastern Tima for the payment to beé effective the next
day. Also, prior to requesting an ACH Debit the first time, tha
distributor must sign an agreement with their bank Lo give permission

for TVA to debit the distributor’s account.

J. PFPor smergency transfers, Fedwire transfer may be uged. However,

the same rules still apply for prior day notification of TVA Cash
Management. Distributors now paying by Fedvire may continuq to do¢ 90
for up to three manths after the effective date of the agreement, with

the same gffect as if they were paying by ACH.

This payment method will not only henefit TVA but will also be advantageous to
our distribuctors. Thay will be able to manage their own caeh bettsr because
they will know the exact data the funds will be disbursed frem their account.
Also, the changes in che early payment credit allow the distributor much more
flexibility in use of its funds. Finally, payment through the ACH network is
the least expensive mathod of paymeat available and should lower the
distributor’'s costs associated with manually preparing, proceesing, and

mailing check payments.

Distributors interested in being a part of this ACH payment program must sign
a letter agreement which datails the above provisions and amends the vholesale
power contract. Such sgreement may be cancelled by either TVA or the

distributor by 30 days' writtea notice.

4&/6/94



TV-67518A
Supp No. 30

LARGE MANUFACTURER BILL CREDIT AGREEMERT
Between
TENNESSEE VALLEY AUTHORITY
And
CITY OF BRISTOL, TENNESSEE

THIS AGREEMENT, made and entered into as of the lst day of June,
1994, by and between TENNESSEE VALLEY AUTHORITY (TVA), a corporation created
and existing under and by virtue of the Tennessee Valley Authority Act of
1933, as amended (TVA Act), and CITY OF BRISTOL, TENNESSEE (Distributor), a
municipal corporation created and existing under and by virtue of the laws of
the State of Tennessee;

WHEREAS, TVA and Distributor have heretofore entered into a contract
dated June 27, 1985, as amended (Power Contract), under vhich electric power
and energy are supplied by TVA at wholesale and purchased by Distributor for
resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be
those of promoting the wider and better use of electric powver, of supplying
electric power at the lowest feasible rates, and of applying electric power to
the fuller and better balanced development of the resources of the region; and

WHEREAS, TVA and Distributor wish to cooperate in a program (Program)
to encourage the fuller and better balanced development of the resources of
the region by the application of credits against the electric bills of large
manufacturing industries served by Distributor; and

WHEREAS, the parties wish to supplement and amend the Power Contract
in the respects necessary to implement the Program;

NOW, THEREFORE, in consideration of the foregoing premises and the
mutual covenants herein contained and subject to the provisions of the TVA
Act, the parties agree as follows:

' 1. 1dentification of Eligible Accounts. An eligible account
(Eligible Account) shall be a billing account for a delivery point serving any
general power customer of Distributor which is (a) served under Schedules GSB,
GSC, or GSD or Time-of -Day Schedules TGSB, TGSC, or TGS3D, (b) where the
customer’s total power contract availability exceeds 5,000 kW, and (c) where
the activities conducted are classified with a 2-digit Standard Industrial
Classification code between 20 and 39, inclusive.

W050594
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Distributor shall identify to TVA its customer accounts that it
believes meet the eligibility requirements for participation in the Program.
In the event that a particular customer account is not clearly eligible, TVA
shall make the eligibility determination.

2. Appligatign Forms. As soon as practicable after execution of
this agreement, Distributor shall provide each eligible general power customer
an application form for credit for each of its Eligible Accounts. The
application forms shall be provided by or in a form approved by TVA.

Distributor shall furnish TVA a copy of each completed application
form and shall notify TVA of any additions to or deletions of Eligible
Accounts. It is understood and agreed that credits shall not be allowed by
Distributor for any account until a completed application is received and
approved by TVA.

3. Allowance of Credit. Notwithstanding anything appearing in the
Power Contract (including the Schedule of Rates and Charges) that may be
construed to the contrary, beginning with Distributor’'s July 1994 revenue
month {as that term is defined in Wholesale Power Rate--Schedule WS, attached
to and made a part of the Power Contract), Distributor shall apply a credit
against the electric bill of each eligible manufacturing account as provided
below. Allowance of the credits shall continue until implementation of the
next Rate Change as provided for in the section of the Power Contract’s
Schedule of Terms and Conditions headed "Adjustment .and Change of Wholesale
Rate and Resale Rates.” Distributor may, at its option, provide monthly
credit amounts as a direct cash payment.

(a) Application of Credit. Subject to (b) below, for each
Eligible Account, the credit shall be equal to 5 percent of the portion of the
customer's monthly bill calculated under the Base Charges section of
Distributor’s applicable General Power Rate Schedule; provided, however, that
no credit shall apply in any month in which the customer’s metered demand for
that account does not exceed 5,000 kW.

(b) Ineligible Bill Components. No credit shall be allowed
against any portion of customer’s bill for nonfirm power, for power billed
under Competitive Indexed Rates, for special facilities charges, or for any
amount calculated under sections of the General Power Rate Schedule other than
the Base Charges section. Before applying any credit, the customer’s bill
shall first be reduced by any credits that will apply under the Growth Credit
Program or any comparable program.

4. Reports. Distributor shall submit to TVA a monthly report (in a
form furnished or approved by TVA) showing for each Eligible Account amounts
billed to the customer for firm power and energy and the amount of the credit
applied during that revenue month under section 3 above, together with such
other information as may be reasonably required by TVA. Following receipt and
verification of this information, TVA shall apply a credit to Distributor’s

W050594 2
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wholesale power bill equal to the total credits appropriately applied by
Distributor during that revenue month. In the eveat that information becomes

~available which indicates that the credit amounts were incorrectly applied to

a customer’s bill for any reason, Distributor shall make an appropriate
adjustment to the customer's bill and TVA shall make a corresponding
adjustment to Distributor's wholesale power bill.

5. False Information Submitted by Agplicancl It is recognized that
the determination of a customer’'s eligibility may be based in part on

information provided by such customer. In the event that it is subsequently
determined that the customer has intentionally, or with deliberate ignorance
of or reckless disregard for the truth, provided materially false information
to Distributor, Distributor shall, if so requested by TVA's Operating
Representative, terminate the payment of any further credits to that
customer. Additionally, Distributor shall cooperate with TVA in collecting
from such customer any and all credit amounts paid to such customer as a
result of Distributor’s use of such information.

6. Reimbursement of Distributor’'s Costs. In order to reimburse
Distributor for costs incurred under the Program, for each month in which
Distributor has at least one Eligible Account, TVA will credit Distributor's
wholesale bill in the amount of $300.

7. Effective Date. Except as otherwise provided above, this
agreement shall become effective as of the date first above written, and shall

continue in effect until all of the obligations of the parties have been
fulfilled.

8. Operating Representatives. TVA's Operating Representative for
administration of this agreement shall be the Senior Vice President, Customer

Group, or a designee. Distributor’'s Operating Representative for
administration of this agreement shall be the manager of its electric system
or a designee. Subject to the provisions of this agreement, the Power
Contract, and any applicable law, the Operating Representatives shall be
authorized to agree upon such incidental administrative arrangements as are
appropriate for the efficient and expeditious implementation of this
agreement.

9. Program Guidelines. From time to time TVA shall furnish
Distributor with Guidelines, consistent with the provisions of this agreement,
providing for the efficient operation of the program.

10. Indemnity. TVA hereby releases Distributor, its officials,
agents, and employees from, and shall indemnify and save harmless Distributor,
its officials, agents, and employees from, any and all claims, demands, or
causes of action of any kind of character whatscever arising out of or in any
way connected with TVA's development of or performance under this agreement.
However, TVA's release and indemnity obligations to Distributor under this
paragraph shall not apply unless such claims, demands, or causes of action are
proximately caused by TVA's development, performance, or failure to perform
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any of its obligations under this agreement or by the negligence or other
wrongful acts of TVA or its agents or employees.

Distributor hereby releases the United States of America, TVA, their
officials, agents, and employees from, and shall indemnify and save harmless
the United States of America, TVA, their officials, agents, and employees
from, any and all claims, demands, or causes of action of any kind or
character vhatsoever arising out of or in any way connected with Distributor's
performance under this agreement. However, Distributor’s release and
indemnity obligations to TVA under this paragraph shall not apply unless such
claims, demands, or causes of action are proximately caused by Distributor’s
failure to perform any of its obligations under this agreement or by the
negligence or other wrongful acts of Distributor or its agents or employees.

Either party shall, along with a request for indemnification or
reimbursement for a claim submitted to the other party, provide the other
party with the information, explanation, and documentation necessary for the
other party to determine that the indemnification or reimbursement of the
requesting party is appropriate pursuant to the provisions contained in this
section.

11. Power Contract Affirmed. The Power Contract, as amended and
supplemented by this agreement, is hereby ratified and confirmed as the
continuing obligation of the parties. :

12. Officials Not to Benefit. No member of or delegate to Congress
or Resident Commissioner, or any officer, employee, special Government
employee, or ‘agent of TVA shall be admitted to any share or part of this
agreement or to any benefit that may arise from it unless the agreement is
made vith a corporation for its general benefit. Distributor shall not offer
or give, directly or indirectly, to any officer, employee, special Government
employee, or agent of TVA any gift, gratuity, favor, entertainment, loan, or
any other thing of monetary value, except as provided in 5 C.F.R. part 2635
(as amended, supplemented, or replaced). Breach of this provision shall
constitute a material breach of this agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to
be executed by their duly authorized officers as of the day and year first
above written.

TENNESSEE VALLEY AUTHORITY

By Q“’M? %rq,

Manager of Businég} Resources

CITY OF BRISTOL, TENNESSEE
Attest: By Board of Public Utilities

-

Ticle ‘. yy R Ch,
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TV-675184
Supp No. 31

Tennessee Valley Authorty, Post Office Box 127, Chatianooga, Tennesses 37401.2127

May 11, 1994

Mr. A Keith Liskey, Chairman
Board of Public Utilities
P.O. Box 549

Bristol, Tennessee 37620
Dear Mr. Liskey:

This will confirm the arrangements developed between representatives of the City of
Bostol, Tennessee (Municipality), and the Tennessee Valley Authority (TVA) with
respect to supplementing and amending the wholesale power contract dated June 27,
1985, as amended (Power Contract), between the parties to provide for a 13-kV
revenue metering installation at a new 69-13-kV substation (Industrial Park
Substation) being constructed by Municipality.

It is understood and agreed that:

I. TVA at its expense shall provide and install in a mutually satisfactory
location on the 13-kV side of the Industrial Park Substation the revenue meter, meter
cabinet, and related items necessary to determine the power and energy taken by
Municipality at said substation. Said revenue meter shall be a solid-state type with
telephone dial-up feature (Electronic Meter) which utilizes a telephone circuit for
various data transmission and communication purposes (such as remote meter reading
and data retrieval). Munici pality shall, at its expense and in accordance with plans and
specifications furnished or approved by TVA, install, on the source side of any station
service transformer and any voltage correction equipment at said substation, the
metering current and voltage transformers which are to be furnished by TVA and
provide and instal! all other facilities required for the metering installation, including
the foundation (if necessary) for TVA's meter cabinet, the primary connections from
said metering transformers to Municipality's facilities, and the conduit (together with
any required test boxes) and cable extending from the metering transformer
secondaries to said meter cabinet, except that TVA will furnish said cable and test
boxes. TVA shall coordinate its work hereunder with the work of Municipality to the
extent necessary and practicable. Municipality hereby grants to TVA the right to

W042594
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install, operate, maintain, test, calibrate, repair, replace, and remove TVA's meter,

meter cabinet, and related items in said substation; and TV A shall have free access to
said metering facilities at all times.

2. For TVA's metering purposes described above, Municipality shall provide
and install, or cause to be installed, and thereafter operate and maintain at its expense
at the Industrial Park Substation a telephone circuit, together with a conduit
(necessary to protect said telephone circuit) extending from TVA's meter cabinet to a
location specified by TVA, to be connected by TVA to its Electronic Meter. Said
telephone circuit shall be installed in accordance with guidelines and specifications
furnished or approved by TVA. In exchange for the use of Municipality's telephone
circuit, TVA hereby agrees to permit Municipality remote access to TVA's metering
data through use of the telephone circuit. In addition, TVA hereby also agrees to
permit Municipality access to the metering information available from the readout
display of the Electronic Meter. The use of the telephone circuit and access to TVA's
metering data will be coordinated by TVA's and Municipality's operating
representatives to ensure unrestricted telephone access by TVA for data retrieval
purposes during such periods as specified by TVA. It is recognized that Municipality
will require equipment not provided by TVA to obtain said metering data by remote
telephone access. TVA will assist Municipality in determining the equipment to be

utilized, but it is understood that acquisition of such equipment shall be the sole
responsibility of Municipality.

It is recognized that Municipality may wish to obtain access to metering
outputs from TVA's metering equipment for such purposes as monitoring and load
control and that TVA is willing to make such access available at no charge to
Munjcipality. Accordingly, Municipality may, at such time as it deems appropniate,
provide and install at its expense such additional facilities as are necessary for
obtaining access to metering outputs hereunder, including the provision and
installation of a cable to be connected by TVA to a terminal block in TVA's meter
cabinet. Municipality will keep TVA informed as to Municipality's plans for
installation of said cable to the extent necessary and practicable. Municipality will
neither install any facilities which are to be connected to TVA's metering equipment,
nor, once installed, change them, without prior written notification from TVA that
such installation or change is satisfactory to TVA. It is understood that the
arrangements set out under this paragraph may be terminated by TVA or Municipality

W042594
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at any time upon at least 120 days' written notice to the other party. As soon as
practicable following the effective date of such termination, TVA will disconnect said
metering cable from said terminal block.

TVA makes no statement, representation, claim, Buarantee, assurance, or
warranty of any kind whatsoever, including, but not limited to, representations or
warranties, express or implied, (a) as to the accuracy or completeness of the metering
outputs to which Municipality has access hereunder or as to such outputs'
merchantability or fitness for any purposes for which Municipality uses or will use
them or (b) as to quantity, kind, character, quality, capacity, design, performance,
compliance with specifications, condition, size, description of any property,
merchantability, or fitness for any use or purpose of any facilities through which the
metering outputs are supplied. Municipality hereby waives, and releases the United
States of America, TVA, and their agents and employees from, any and all claims,
demands, or causes of action, including, without limitation, those for consequential
damages, arising out of or in any way connected with Municipality's use of the
metering outputs.

It is understood that in exercising its access to metering outputs hereunder
Municipality shall not interfere with TVA's operation and use of the Electronic Meter.
In this regard Municipality agrees to immediately modify its facilities and operations in
any manner as may be requested by TVA to avoid any such interference.

Except as otherwise provided for herein, the metering installation shall be for
TVA's exclusive use and control unless otherwise agreed by TVA and may be used by
TVA separately or in conjunction with any other metering facilities of TVA. TVA at
its expense will test, calibrate, operate, maintain, and replace the portion of such
installation provided and installed by TVA. Municipality at its expense shall as
requested by TVA from time to time perform necessary maintenance (including
making of replacements) of the remaining portion of the metering installation;
provided, however, that TVA will furnish for installation by Municipality any
replacements required for the current and voltage transformers, metering cable, and
test boxes. TVA will place its scals on the meter and metering facilities in said
metening installation, and Municipality shall assure that said seals are not broken
except upon request by TVA.

W042594
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3. Itis recognized that the Industrial Park Substation will be supplied from the
161-kV side of the Bluff City 161-kV Substation. Accordingly, effective as of the
date on which the Industrial Park Substation is first placed in service, section 2 of
Lease and Amendatory Agreement TV-27013A, Supplement No. 18, dated January
18, 1979, as amended (Lease Agreement), covering establishment of said 161-kV
delivery point, is hereby amended to the extent necessary to provide that, for billing
purposes under the Lease Agreement and under the Power Contract, the amounts of
power and energy measured by the 13-kV revenue meters at the Industrial Park,
Pemberton, King College, Ruthton, and Raytheon Substations and 69-kV revenue
meters at the Bluff City 161-kV Substation, as appropriately adjusted to account for
losses and nonmetered station service usage (if any), shall be included as part of the
wholesale deliveries to Municipality at said 161-kV delivery point.

4. Any plans, specifications, requirements, guidelines, or coordination, and any
review or approvals, provided by TVA hereunder are only for TVA's purposes, which
include helping to assure (a) the safe and efficient operation of TVA's facilities and
(b} that the arrangements provided for hereunder do not cause undue hazards to
TVA's facilities and operations. They are not to be construed as confirming or
endorsing such arrangements for Municipality's purposes.

5. Except as otherwise provided herein, this agreement shall be effective as of
the date first above written and shall continue in effect for the term of the Power
Contract or any renewal, extension, or replacement thereof,

6. The Power Contract and the Lease Agreement, as amended by this

agreement, are hereby ratified and confirmed as the continuing obligations of the
parties. ’

7. No member of or delegate to Congress or Resident Commissioner, or any
officer, employee, special Government employee, or agent of TVA shalt be admitted
to any share or part of this agreement or to any benefit that may arise therefrom unless
the agreement be made with a corporation for its general benefit, nor shall
Municipality offer or give, directly or indirectly, to any officer, employee, special
Government employee, or agent of TVA any gift, gratuity, favor, entertainment, loan,
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or any other thing of monetary value, except as provided in 5 C.F.R. part 2635 (as
amended, supplemented, or replaced). Breach of this provision shall constitute a
material breach of this agreement.

If this letter satisfactorily sets forth our understandings, please have a duly authorized
representative execute three counterparts on behalf of Municipality and return them to
the TVA customer service center. Upon execution by TVA, this letter shall be a
binding agreement, and a fully executed counterpart will be returned to you.

Sincerely,

(A A

Richard F. Yonce
Manager of Business Resources

Accepted and agreed to as of
the date first above written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

W(42594
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NEW DELIVERY POINT AGREEMENT
between
CITY OF BRISTOL, TENNESSEE
and
TENNESSEE VALLEY AUTHORITY

DATE : ;“Jl!‘i L 1994 TV-675184. Supp No. 32

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under
and by virtue of the laws of the State of Tennessee and TENNESSEE VALLEY
AUTHORITY (TVA}, a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended;

WHEREAS, Distributor purchases power at specified delivery points
from TVA for resale under Power Contract TV-67518A, dated June 27, 1985, as
amended (Power Contract); and

WHEREAS, Distributor is building the Blountville 161-kV Substation
(New Substation) near Blountville, Tennessee; and

WHEREAS, the parties wish to amend the Power Contract to add a new
delivery point at the New Substation with a target in-service date of
November 1, 1994;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Valley
Authority Act of 1933, as amended, the parties mutually agree as follows:

SECTION 1 - CONSTRUCTION BY DISTRIBUTOR

Distributor shall at its expense:
(a) provide the New Substation,

(b} provide the battery and station service power requirements for
TVA's facilities and equipment, and

(¢) perform all work on its distribution and subtransmission system
Necessary to enable it to take pover and energy at the New

Substation on or as soon as practicable after the date the New
Substation is completed.

W052194
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SECTION 2 - CONSTRUCTION BY TVA
TVA shall at its expense:

(a) provide a 161-kV slack span from TVA's Sullivan-North Bristol
161-%V Line to the New Substation,

(b) connect this slack span to the New Substation,

(c) provide and install two 161-kV Line Rupters, a 161-kV line trap,
a 161-kV coupling capacitor voltage transformer (CCVT), and

(d) provide and install an alarm reporting telephone system (ART
System) and underfrequency and undervoltage relays, along with the
cable necessary to connect TVA's ART System and relay equipment to
the Line Rupters, line trap and CCVT.

SECTION 3 - AMENDMENT TO POWER_CONTRACT
/
Effective as of the date on which Distributor first takes power at the
New Substation, section 3 of the Power Contract is amended by adding to
the respective columns of the tabulation set out in that section the
following:

Normal Wholesale
Delivery Point Delivery Voltage

161-kV side of the
Blountville 161-kV Substation 161-kV

SECTION 4 - REVENUE METERING INSTALLATION

TVA and Distributor will cooperate in providing a 161-kV revenue metering
installation at the New Substation in accordance with the attached Terms
and Conditions. There will, however, be no telephone circuit and no
remote access by Distributor to meter data as specified in the Terms and
Conditions. Instead, TVA (for its exclusive use) will supply a cellular
phone for remote access to the metering installation.

SECTION 5 - PARALLEL METERING

TVA will provide connection points from the metering transformer
secondary circuits for connection to Distributor’'s parallel metering
equipment. Distributor agrees that such parallel metering arrangement
will be carried out in a manner acceptable to TVA (as set out in TVA's
metering guidelines) and may not affect the safe and efficient operation
of TVA's facilities. Distributor also agrees that TVA provides no
assurance as to the accuracy or fitness of the metering outputs and will
not bear any responsibility to Distributor for its use of the outputs.
This arrangement may be discontinued by TVA at any time by written
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notice, in vhich case Distributor will disconnect its equipment from
TVA's metering equipment within 120 days following receipt of such notice.

SECTION 6 - INCORPORATION OF TERMS AND CONDITIONS

The attached Terms and Conditions are made a part of this agreement. In

the event of any conflict between the body of this agreement and the
Terms and Conditions, the former shall control.

IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorlzed officers, as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

Attest:

(i %&7@ WW%WJ@W@

TENNESSEE VALLEY AUTHORITY

oy O CobleellIS

Manager of Bu 1n ss Resources

W052494 3
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TERMS AND CONDITIONS
{New Delivery Point)

SECTION 1 - COORDINATION

1.1 Objectives of Coordination. The parties agree that it is
necessary to coordinate their efforts under this agreement to ensure
that the following objectives are met: (a) timely and efficient
completion of construction and connection of the New Substation to
the TVA system, (b) timely and efficient completion of the metering
installation, (c) the safe, reliable, and efficient operation of
TVA's facilities, and (d) prevention of any undue hazards to TVA's
facilities and operations. Each party will use reasonable diligence
in carrying out its responsibilities under this agreement and will
notify the other of any significant changes in schedule.

1.2 New Substation Plans and Specifications. Distributor shall
consult with TVA in designing the New Substation and shall use plans
and specifications that TVA concurs will ensure consistency with
objectives (c¢) and (d) in subsection 1.1 above. Distributor will
design, construct, operate, and maintain the New Substation in
accordance with good, modern practices and procedures.

1.3 New Substation Protective Scheme. Distributor shall also
consult with TVA in planning for the installation, operation,
testing, calibration, and maintenance of the protective scheme for
the New Substation. Distributor agrees not to install, operate, or
maintain any protective devices without TVA's concurrence that
objectives (¢} and (d) in subsection 1.1 above will be fully met.

1.4 TVA Review. Any review by TVA of Distributor's plans provided
for in this agreement should not be considered an endorsement that
they are adequate for Distributor’s purposes. TVA will not
unreasonably withhold its concurrence following any such review.

1.5 Metering. TVA and Distributor will coordinate their work under
section 2 below to the extent necessary and practicable.

SECTION 2 - METERING

2.1 TVA's Installation Work. TVA at its expense shall provide and
install the revenue meter, meter cabinet, and related items
necessary to determine the power and energy taken by Distributor at
Lhe New Substation. This metering installation will be at a
mutually satisfactory location in the New Substation.

2.2 Distributor's Installation Work.

2.2.1 Current and Voltage Transformers. Distributor shall, at its
expense and in accordance with plans and specifications furnished or
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approved by TVA, install the metering current and voltage
transformers (furnished by TVA). This will be done on the source
side of any station service transformers and voltage correction
equipment.

2.2.2 Miscellaneoys Facilities. Distributor shall install all
other facilities required for the metering installation, including
the foundation (if necessary) for TVA's meter cabinet, the primary
connections from the metering transformers to Distributor’s
facilities and the conduit (together with any required test boxes)
and cable extending from the metering transformer secondaries to the
meter cabinet. Distributor will furnish the supplies and materials
needed under this subsection 2.2.2, except that TVA will furnish the
cable and test boxes.

2.3 Remote Access to Metering Installation.

2.3.1 Installation of Circuit. For TVA's metering purposes,
Distributor shall provide and install {or have installed) a
telephone circuit (Circuit) and, if needed, protective conduit
extending from TVA's revenue meter to a location specified by TVA.
The installation shall be in accordance with guidelines and
specifications furnished or approved by TVA. Distributor shall
install and then operate and maintain the Circuit (and any such
conduit) at its expense. TVA will connect the Circuit to the
revenue meter.

2.3.2 Distributor Access to Meter Data. TVA agrees to allow
Distributor {a} remote access to TVA's metering data through the
Circuit and (b} access to the metering information available from
the readout display of the revenue meter. Use of the Circuit and
access to the readout display will be coordinated between TVA's and
Distributor's operating representatives to ensure unrestricted
telephone access by TVA for data retrieval purposes during such
periods as specified by TVA.

2.3.3 Remote Access Equipment. It is recognized that Distributor
will need equipment not provided by TVA in order to obtain metering
data by remote telephone access. If requested, TVA will assist
Distributor in selecting such equipment, but acquisition of the
equipment shalt be the sole responsibility of Distributor.

2.4 Control of Metering Installation. Except as specifically
provided otherwise in this agreement (or as agreed otherwise by
TVA), the metering installation shall be for TVA's exclusive use and
control. It may be used by TVA separately or in conjunction with
any other metering factlities of TVA. TVA will place its seals on
the revenue meter and metering facilities in the metering
installation, and Distributor shall assure that those seals are not
broken except at TVA's request.
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2.5 Maintenance of Metering Installation.

2.5.1 TVA's Respongibilities. TVA at its expense shall test,
calibrate, operate, maintain, and .replace the portion of the
metering installation provided and installed by TVA.

2.5.2 Distributor’s Responsibilities. As requested by TVA from

time to time, Distributor at its expense shall perform necessary
maintenance {including making of replacements) of the remaining
portion of the metering installation. In doing this work
Distributor shall furnish the necessary materials, except that TVA
shall furnish for installation by Distributor any replacements
required for the current and voltage transformers, metering cable,
and test boxes.

ON 3 - METERING OUTPUTS

3.1 Access to Outputs. Distributor may desire access to metering
outputs from the metering installation for such purposes as
monitoring and load control, and TVA is willing to make such access
available at no charge. Accordingly, Distributor may, at such time
as it deems appropriate, provide and install at its expense such
additional facilities as are necessary for ohtaining access to
metering outputs. This includes provision and installation of cable
Lo be connected by TVA to a terminal block in TVA's meter cabinet.
Distributor shall also furnish and install any protective facilities
requested by TVA for the protection of TVA's metering installatien.

3.2 Approval of Fagilities. Distributor shall keep TVA informed as
to Distributer’s plans for installation of any such additional
facilities to the extent necessary and practicable. Distributor
shall neither install any facilities which are to be connected to
the metering installation nor, once installed, change them without
prior written notification from TVA that such installation or change
is satisfactory to TVA insofar as required for the safe and
efficient operation of the metering installation.

3.3 Noninterference With Metering. In exercising access to
metering outputs, Distributor shall not interfere with any
operation, use of, or access to the metering installation by TVA.
In this regard Distributor agrees to immediately modify its
facilities and operations, in any manner requested by TVA, to avoid
any such interference.

3.4 Distributor Responsibility for Risk. The metering installation
is operated and maintained for the purpose of measuring the power
and energy taken by Distributor. 1In recognition of the allowance of
access to the metering outputs at no charge to Distributor, it is
understood and agreed that Distributor shall reimburse TVA for any
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damage to TVA's property and to property in TVA's custody, and
Distributer waives, and releases the United States of America, TVA,
and their agents and employees from, and shall indemnify and save
harmless the United States of America, TIVA, and their agents and
employees from, any and all claims, demands, or causes of action,
including, without limitation, those for personal injuries, property
damage, loss of life or property, or consequential damages sustained

by Distributor, its agents or employees, or third parties, arising

out of or in any way connected with (a) any of the work under
subsection 3.1 or (b) Distributor’'s exercise of access to the
metering outputs; provided, however, that the provisions of this
sentence shall apply only if the personal injuries, property damage,
loss of life or property, consequential damages, or other damage or
loss is caused by the negligence or other wrongful act or omission
of Distributor or its agents or employees.

3.5 No Warranty of Outputs. TVA makes no statement, representation,
claim, guarantee, assurance, or warranty of any kind whatsoever,
including, but not limited to, representations or warranties,
express or implied, (a) as to the accuracy or completeness of the
metering outputs or as to such outputs’ merchantability or fitness
for any purposes for which Distributor uses or will use them or

(b) as to quantity, kind, character, qualilLy, capacity, design,
performance, compliance with specifications, condition, size,
description of any property, merchantability, or fitness for any use
or purpose of any facilities through which the metering outputs are
supplied. Distributor hereby waives, and releases the United States
of America, TVA, and their agents and employees from, any and all
claims, demands, or causes of action, including, without limitation,
those for consequential damages, arising out of or in any way
connected with Distributor’s use of the metering ocutputs.
Distributor’s obligations under subsection 3.4 and this

subsection 3.5 shall survive any termination of this section 3, or
any expiration or termination of this agreement until they are
discharged.

3.6 Termination of Arrangements. The arrangements set out under
this section 3, may be terminated by TVA or Distributor at any time
upon at least 120 days’ written notice. As soon as practicable
folloving the effective date of such termination, TVA will
disconnect the cable from the metering installation.

SECTION 4 - ADJUSTMENT OF METERED AMOUNTS

[f the metering installation at the New Substation is not at the
point of delivery specified in the Power Contract, the metered
amounts of power and energy shall be appropriately adjusted to
reflect losses (and non-metered station service or equipment use, if
any) between the point of delivery and the metering installation.
Distributor shall from time to time furnish TVA with the loss data
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for Distributor's facilities needed to allow TVA to make such
ad justments.

SECTION 5 - RIGHTS OF ACCESS

Distributor hereby grants to TVA such rights to use Distributor's
pProperty as are reasonably necessary or desirable to enable TVA to
carry out its responsibilities under this agreement. These rights
include installation, operation, maintenance, replacement, removal,
and inspection of TVA's electrical facilities and equipment
(including metering equipment) installed in connection with service
to Distributor.

SECTION 6 - TERM OF AGREEMENT

Except as otherwise provided, this agreement shall become effective
as of the date of the agreement and shall continue in effect For the

term of the Power Contract or any renewal, extension, or replacement
of irc.

SECTION 7 - AFFIRMATION QF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the
Power Contract shall be the continuing obligation of the parties.

SECTION 8 - RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commissioner, or
any officer, employee, special Government employee, or agent of TVA
shall be admitted to any share or part of this agreement or to any
benefit that may arise from it unless the agreement be made with a
corporation for its general benefit. Distributor shall not offer or
give, directly or indirectly, to any officer, employee, special
Covernment employee, or agent of TVA any gift, gratuity, favor,
entertainment, loan, or any other thing of monetary value, except as
provided in 5 C.F.R. part 2635 (as amended, supplemented, or
replaced). Breach of this provision shall constitute a material
breach of this agreement.
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
and
TENNESSEE VALLEY AUTHORITY

DATE: ﬁcl'obev 4, 1994 V- 67%’1'—_.3_3:&—-3\ :
) Supp. No. 33 .~

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under
and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended:

WITNESSETH:

WHEREAS, under Power Contract TV-675184, dated June 27, 1985, as
amended (Power Contract), electric power and energy are supplied by TVA at
wholesale and purchased by Distributor for resale; and

WHEREAS, TVA, Distributor, and Exide Corporation (Company) have
entered into a contract of even date herewith (Company Contract) covering
arrangements under which TVA will make available to Distributor for resale to
Company a supply of firm power and of economy surplus power (ESP)} for
vperation of Company's plant near Bristol, Tennessee; and

WHEREAS, the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and
Distributor with respect to Distributer providing service to Company under the
Company Contract;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Valley
Authority Act of 1933, as amended, the parties mutually agree as follows:

SECTION 1 — TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the
Company Contract, and shall continue in effect until expiration or
termination of the Company Contract, or of the Power Contract, or until
ESP is no longer available under the Company Contract, whichever first
occurs.
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SECTION 2 — BILLING DATA

Data obtained from the metering facilities referred to in section & of
this agreement will be used by Distributor for the purposes of determining
the power and energy taken by Company and by TVA for determining
applicable adjustments for Distributor's wholesale bill. Accordingly, TVA
will supply Distributor by the fourth working day following Company's
scheduled meter-reading date the information regarding the amounts of ESP
deemed to have been taken by Company, the times this ESP was taken, the
price for this ESP, and such other information as may be necessary so that
Distributor may be able to calculate Company's bill under the Company
Contract. In order to facilitate TVA's preparation of the bill to
Distributor for power and energy made available under the Power Contract,
each month Distributor shall furnish to TVA a copy of Distributor's bill
to Company for power and energy made available under the Company Contract
when it is rendered and such other information related to Company's power
and energy takings as TVA may require.

SECTION 3 — ADJUSTMENTS_TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the
following steps will be taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be biiled demand and energy
charges as provided in the wholesale rate schedule (Wholesale Schedule),
which is contained in the Schedule of Rates and Charges attached to and
made a part of the Power Contract, for any firm power and energy resold
under the Company Contract; provided, however, that for the purposes of
calculating said charges for any menth in which Company is deemed to have
taken any ESP energy under the Company Contract, the term 'metered demand"
in the Wholesale Schedule shall be deemed to refer to an amount equal to
the sum of the billing demand for firm power and any Excess Billing Demand
{(as those demands are calculated under the Company Contract).

3.2 ESP Energy. (a) The total dollar amount of base demand and energy
charges calculated under the Wholesale Schedule shall be increased by -
adding thereto an amount equal to Distributor's monthly charge to Company
for ESP energy under the first paragraph of section C of the ESP
Attachment to the Company Contract (as determined under the Company
Contract and adjusted to reflect losses as provided in (b) below).

{(b) The loss adjustment provided for in (a) above shall be made by
dividing the charge to be adjusted by 1.03.

(¢} The amount added to the base charges of the wholesale bill pursuant
to {(a) above shall also be added to the "sum of all charges" used for the
distribution loss calculation under the section entitled "Distribution
Loss Charge" of the Wholesale Schedule. In the event the ESP energy
amount deemed taken by Company under the Company Contract in any month
exceeds the metered amount of Company's total emergy takings for the
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month, the total amount of energy resold by Distributer to such customer
during that month shall be reduced by the amount of said excess for the

purpose of determining the Loss Factor under said Distribution loss Charge
section.

3.3 Administrative £ harge. An amount equal to the charge billed to
Company in accordance with section A of the ESP Attachment will be
included as part of the wholesale bill.

SECTION 4 ~ METERING FACILITIES

4.1 Replacement Metering. The metering facilities previously used by
Distributor in determining the power and energy taken by Company are
inadequate for determining the amounts of power and energy associated with
ESP. Accordingly, TVA and Distributor have arranged to replace the
revenue meter in the existing metering facilities with a solid-state type
revenue meter (Replacement Meter) capable of remote telephone access.
Distributor will, at its expense, provide the equipment and materials and
perform the work necessary to install the Replacement Meter, which will be
provided by TVA at its expense. Thereafter, Distributor shall test,
calibrate, operate, maintain, repair, and replace all facilities in the
metering installation, except that TVA shall provide any necessary
replacements for the Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement
Meter for any purpose other than as specifically provided in this
agreement unless it first obtains TVA's written agreement. Distributor
shall reimburse TVA for any damage to the Replacement Meter caused by the
negligence or other wrongful act or omission of Distributor or its agents
or employees and shall promptly return the meter toc TVA upon eXpiration or
termination of this agreement. The obligations of this paragraph shall
survive such expiraticon or termination until they are discharged.

4.3 Telephone Circuit for Remote Access. It is recognized that pursuant
to the Company Contract, the telephone circuit necessary for remote access
to the metering data will be provided by Company and conmected to the
Replacement Meter through a modem furnished by TVA. TvA agrees to permit
Distributor remote access through the telephone circuit to the metering
data, and TVA will provide Distributor any information necessary for the
exercise of such access. Distributor will require equipment not provided
by TVA to exercise such access and TVA will assist Distributor in
determining the equipment to be utilized; however, the acquisition of such
equipment shall be the sole responsibility of Distributor. The use of the
telephone circuit and access to the metering data will be coordinated by
TVA's and Distributor's operating representatives to ensure unrestricted
access by TVA for data retrieval purposes during such periods as specified
by TVA.
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SECTION 5 — RESTRICTION QF BENEFITS

No member of or delegate to Congress or Resident Commissioner, or any
officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise from it unless the agreement be made with a corporation for its
general benefit. Distributor shall not offer or give, directly or
indirectly, to any officer, employee, special Government employee, or
agent of TVA any gift, gratuity, favor, entertainment, ioan, or any other
thing of monetary value, except as provided in 5 C.F.R. part 2635 (as
amended, supplemented, or replaced). Breach of this provision shall
constitute a material breach of this agreement.

SECTION 6 — AFFIRMATION OF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the Power
Contract shall be the continuing obligation of the parties.

IN WITNESS WHEREQF, the parties have caused this agreement to be
executed by their duly authorized officers, as of the day and year tirst above

written.

Attest:

::\_"\.‘_".-4_; .—7'6“_‘:’4/6?(/2;_3/‘/

(Title) ., " ye
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CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

o Ml S P

General Manager

TENNESSEE VALLEY AUTHORITY

Customer Group
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WHOLESALE ADJUSTMENT AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
(Distributor),

And
TENNESSEE VALLEY AUTHORITY
(TVA)
DATE: Adfgo# ! 7/. 1994 TV-67518A, Supp. No. 34

THIS AGREEMENT, made and entered into by and between Distributor and

WHEREAS, Distributor purchases power from TVA for resale under a
contract dated June 27, 1985, as amended (Power Contract); and

WHEREAS, TVA and Distributor have previocusly entered into one or more
agreements (ESP Wholesale Agreements) amending the Power Contract to provide
for wholesale billing arrangements in connection with the supply of economy
surplus power (ESP) to one or more customers of Distributor: and

WHEREAS, TVA and Distributor are offering an Amendatory Agreement to
each ESP customer of Distributor which would amend the contract (Company
Contract) under which ESP is made available to (a) eliminate the scheduling of
ESP and (b) provide for a revised method of determining the billing amounts to
be used by Distributor in billing under the Company Contract; and

WHEREAS, the parties wish to amend the Power Contract in the respects
necessacry to provide for wholesale billing arrangements in connection with any
Company Contract that is so amended;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the provisions of the
Tennessee Valley Authority Act of 1933, as amended, the parties mutually agree
as follows:

SECTION 1 - EFFECTIVE DATE

The provisions of this agreement shall be effective for any amounts of
power and energy supplied by Distributor under a Company Contract from and
after the Effective Date specified in the Amendatory Agreement amending
that Company Contract to eliminate ESP scheduling.
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SECTION 2 — ADJUSTMENTS TQO DISTRIBUTOR'S WHOLESALE BILLING

2.1 ESP Wholesale Agreement. For wholesale billings to Distributor for
power and energy supplied under a Company Contract from and after the
Effective Date referenced in section 1 above, the section entitled

tments to Distributor’ h le Billing'" in the ESP Wholesale
Agreement relating to that Company Contract is amended in the respects
necessary to provide that the applicable steps listed below in this
section, in lieu of the steps presently set out, will be taken with
respect to these wholesale billings.

2.2 Firm Power and Energy. Except with regard to any Company Contract
for 1007 ESP that is referred to in 2.3 below, Distributor will be billed
demand and energy charges as provided in the wholesale rate schedule
{Wholesale Schedule), which is contained in the Schedule of Rates and
Charges attached to and made a part of the Power Contract, for any firm
power and energy resold under a Company Contract; provided, however, that
for the purposes of calculating said charges for any meonth in which the
customer is deemed to have taken any ESP energy under the Company
Contract, the term "metered demand” in the Wholesale Schedule shall be
deemed to refer to an amount equal to the sum of the billing demand for
firm power and any billing demand for excess power {as those demands are
calculated under the Company Contract).

2.3 100% ESP Contracts — Excess Billing Demand and Excess Emergy. With
regard to any Company Contract where the only type of power made available
is ESP, Distributor will be billed demand and energy charges as provided
in the Wholesale Schedule for any billing demand for excess power
established and any excess energy resold under that Company Contract;
provided, however, that for the purposes of calculating said charges, the
term "metered demand" in the Wholesale Schedule shall be deemed to refer
to an amount equal to the billing demand for excess power (as that demand
is calculated under the Company Contract).

2.4 ESP Charges. With regard to any Company Contract:
2.4.1 ESP Ener harge. The total dollar amount of base demand and

energy charges calculated under the Wholesale Schedule shall be
increased by adding thereto an amount equal to Distributor's monthly
charge to the customer for ESP energy under the first paragraph of
section C of the ESP Attachment to the Company Contract (as
determined under the Company Contract and adjusted to reflect losses
.as’ pfovided in 2.4.2-below).

2.4.2 Logss Adjustment. {a) Except as provided in (b) below with
respect to any customer supplied through a delivery point which
serves only that customer (Special Delivery Point), the loss
adjustment provided for in 2.4.1 above shall be made by dividing the
charge to be adjusted by 1.03.

WO70594 2
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(b) If service under the Company Contract is provided through a
Special Delivery Point, the loss adjustment provided for in

2.4.1 above shall be made by dividing the charges to be adjusted by a
factor of 1 plus the percentage (expressed in decimal form) of actual
losses, if any, occurring between the Special Delivery Point and the
point of delivery of power and energy under the Company Contract.

2.4.3 Administrative Costs Charge. An amount equal to the charge

billed to the customer in accordance with section A of the ESP
Attachment will be included as part of the wholesale bill.

2.5 Wholesale Distribution Loss Charge. With regard to any Company

Contract, any amount added to the base charges of the wholesale bill
pursuant to 2.4.1 above shall also be added to the "sum of all charges”
used for the distribution loss calculation under the section entitled

"Distribution Loss Charge'" of the Wholesale Schedule.

SECTION 3 — RATIFICATION OF POWER CONTRACT.

The Power Contract, as amended by this agreement, is ratified and
confirmed as the continuing obligation of the parties.

IN WITNESS WHEREQF, the parties to this agreement have caused it to

be executed by their duly.authorized officers, as of the day and year first
above written.

CITY OF BRISTOL, TENNESSEE

Attest: By Board of Public Utilities
DI At
By Jf—| !
{Title) deneral Manager

TENNESSEE VALLEY AUTHORITY

y Lty £). M

Senieor V#e Presidey( (Acting)
Customer Group
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December 22, 1994
Eddie L. Tramel, 2107 West Market Street, Johnson City

BRISTOL, TENNESSEE - LETTER OF UNDERSTANDING TV-67518A,
SUPPLEMENT NO. 35, DATED DECEMBER 7, 1994, COVERING TRIAL
BILLING ARRANGEMENT FOR WHOLESALE BILLING PAYMENTS TO
TVA ON AN ESTIMATED BASIS

Attached for delivery to the distributor is a photocopy of the completed document
which has been assigned a contract supplement number. Reproduced copies of this
agreement will be forwarded to you for your files in the near future.

MMWM x j&/rcrs

Dennis P. To, Manager
Contracts Development, SP 2A-C

TCB

Attachment

cc (Attachment);
J. W. Brooks, MR 3K-C
R. L. Owens, MR 3A-C
B. O. Stephens, WT 4A-K
J. E. Weatherington, MR 2J)-C
K. Haun-Wood, WT 4A-K
RIMS, CST 13B-C

RATCB\0008\p. 2
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TV-67518A
Supp. No. 35

Ternnessee Valley Authority, 2107 West Market Street, Johnson Cily, Tennesses 37604-6024

December 7, 1994

Dr. Michael Browder, General Manager
Bristol Tennessee Electric System
P.0. Box 549

Bristol, Tennessee 37621

Dear Dr. Browder:

This is to confirm the understanding between Bristol Tennessee Electric
System (BTES) and TVA relative to a trial billing arrangement whereby
BTES will make monthly vholesale billing payments te TVA on an
estimated basis and TVA will make an annual adjustment to reconcile the
difference between estimated bill payments and actual wholesale charges
incurred.

Therefore, beginning with the January 1995 billing month, TVA and BTES
agree to the following:

1. HMONTHLY POWER BIL1. PAYMENT
BTES will not receive a monthly power invoice from TVA. Rather,
BTES will estimate the power bill in the manner set out below and
make payment to TVA based on such estimated amount. BTES will
submit an itemized statement together with each estimated bill
payment to show how each component of the bill was determined.

2. WHOLESALE METER READING
BTES's wholesale meters are currently read on the 17th of each
month. Thus, the payment due date for the estimated bill will be
15 days from the meter reading date each month (e.g., the same
date that would normally be applicable if the bill were rendered
by TVA), and the last day for payment without incurring additional
charges will normally be 15 days from the due date. However,
since BTES has entered into a letter agreement dated June 16,
1994, with TVA covering payment of wholesale power bill by
electronic transfer method, as long as that letter agreement
remains in effect, the last date for electronic bill payment
without incurring additional charpes will be the first business
day (as defined in that letter agreement) that falls at least
17 calendar days after the due date. Payment will be subject to
the same terms and conditions as the normal power bill payment.
The due date and last day for payment would, of course, be changed
to correspond to any future changes in the wholesale meter-reading
date.
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3. WHOLESALE END USE CHARGES

The wholesale end-use charges will be determined by BTES in the
same manner as currently done (utilizing the format of TVA's power
invoice Schedule 1) based on resale billing data from BTES's
revenue month.

4. LOSS FACTOR FOR DISTRIBUTION LOSS CALCULATION
A loss factor of 5.0 will be applied each month to the end-use
charges (determined under item 3 above) as a means of estimating
the monthly distribution loss charges. TVA may request BTES to
revise this estimated loss percentage from time to time so as to
better approximate the actual level of distribution loss charges
then incurred. A loss true-up will, of course, be done at the end
of each annual period to determine actual distribution loss
charges. The July 1995 Loss Factor will be used to true up the
loss charges for the 1995 annual period. This could result in a
billing debit or credit depending on how the July 1995 Loss Factor
{actual loss factor) compares with the estimated loss factor. For
instance, if the July 1995 Loss Factor turns out te be 6.0%, BTES
would owe TVA a billing debit (for loss true-up) of about 1% of the
wholesale end-use charges for the 1995 annual period. On the other
hand, if the July 1995 Loss Factor turns out to be 4.0%Z, BTES
should receive a billing credit of about 1% of the 1995 end-use
charges.

5. RESTDENTIAL HYDRO CREDIT & MARKETING INCENTIVES
The residential hydro credit (currently $2.48 per customer), Growth
Credit, Enhanced Growth Credit, and Large Manufacturer Bill Credit
will be determined by BTES in the same manner as currently
done--utilizing the format of TVA's pover inveice Schedule 1,

6. DELIVERY POINT CHARGE
A monthly delivery peint charge will be included based on the
number of delivery points established under BTES's vholesale power
contract with TVA. This amount would, of course, be changed
accordingly to reflect any future changes in the number of delivery
points to BTES. BTES now has one 161-kV delivery point in place,
plus an additional 161-kvV delivery point pending for service to
BTES's new Blountville 161-kV Substation. If this new delivery
point is in service as of the January 1995 billing month {e.g., the
effective date of this agreement), the monthly delivery point
charge will be $3,500. Otherwise, the charge would be $1,500.

7. REACTIVE CHARCES
BTES is not, at this time, required to include a monthly amount for
estimated reactive charges since TVA has decided to temporarily
suspend the application of wholesale reactive pover billings,
effective with the July 1993 billing month. Should TVA reinstate
reactive charges at some point in the future, we would then require
BTES to start paying an estimated monthly amount so as ro

approximate the actual level of reactive charges then incurred by
BTES.
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12.

. FACILITIES RENTAL CHARGES

BTES is not, at this time, required to include, for estimated
billing payment purpose, a monthly amount for facilities rental
charges since BTES's existing delivery point is currently
established at 161 kV. (An estimated amount would, of course, need
to be included should BTES later establish new delivery points at
voltages below 161 kV.)

. EDC CHARGES

Since BTES is not currently participating under TVA's Electrical
Development Program (EDP), a monthly charge will not be included
for EDP services provided by TVA. Should BTES later elect to
participate in the program, a monthly charge will be included based
on an annual amount computed by TVA for BTES's annual period of
participation. Such amount will be subject to revision by TVA each
July (beginning of a new annual period) when EDP charges are
recomputed for the new annual period.

ESP CHARGES

Based on BTES's currently supplying ESP to six customers, a monthly
charge of $6,450.00 will be included for ESP administrative costs
charges. This amount would be changed accordingly to reflect any

future increase or decrease in the number of ESP customers served
by BTES.

ANNUAL _ADJUSTMENT

At the end of each annual vholesale billing period (which now ends
with the June billing month), TVA will determine the actual amounts
of all billings (including distribution loss true-up adjustments)
that would otherwise have been rendered by TVA based on contractual
arrangements with BTES and the wholesale rate schedule provisions.
A billing adjustment will then be made to account for the
difference between estimated payments and actual charges incurred.

DISCCNTINUATION OF BILLING ESTIMATE

This estimated billing payment arrangement is intended for billing
convenience of the parties only. For this reason, it may be
discontinued at any time by either party by written notice to the
other party, after which the current billing process (whereby Tva
prepares and renders monthly power invoices to distributors) will
resume. This arrangement will under no circumstances be construed
as relieving BTES of the obligations {set out under the wholesale
rate schedule provisions and BTES's contractual arrangements with
TVA) to pay TVA for the charges actually incurred.
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If this correctly reflects the understanding between BTES and TVA
regarding this billing arrangement, please sign and date this letter in
the space provided below for each of the three duplicates enclosed.
Please return two signed duplicates to us and retain one for your files.

Sincerely,

St 2 Do N

Eddie L. Tramel
Manager
Johnson City Customer Service Center

Accepted and agreed to as of
the _/ 7 day of _J Joe_. , 1994,

BRISTOL TENNESSEE ELECTRIC SYSTEM

HLCA

General Manager

1881E
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ENHANCED GROWTH CREDIT PROGRAM AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

DATE: May 5, 1994 TV-67518A, Supp. No. 36

THIS AGREEMENT, made and entered into between TENNESSEE VALLEY
AUTHORITY (TVA), a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended (TVA Act), and CITY OF
BRISTOL, TENNESSEE (Distributor), a municipal corporation created and existing
under and by virtue of the laws of the State of Tennessee;

WHEREAS, TVA and Distributor have entered into a contract dated
June 27, 1985, as amended (Power Contract), under which electric power and
energy are supplied by TVA at vholesale and purchased by Distributor for
resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be
those of promoting the wider and better use of electric pover, of supplying
electric power at the lowest feasible rates, and of applying electric power to
the fuller and better balanced development of the resources of the region; and

WHEREAS, TVA and Distributor wish to cooperate in an Enhanced Growth
Credit Program (EGC Program) to encourage the fuller and better balanced
development of the resources of the region by applying credits against the
electric bills of certain eligible new and expanding general power customers
of Diseributor; and

WHEREAS, the parties wish to supplement and amend the Power Contract
in the respects necessary to implement the EGC Program;

NOW, THEREFORE, in consideration of the foregoing premises and the
mutval covenants herein contained and subject to the provisions of the TVA
Act, the parties agree as follows:

SECTION 1 - ELIGIBILITY !
1.1 Qualifying Customers. To be eligible for participation in the EGC
Program, a general power customer must qualify under the provisions of
either Guideline 2.1 or Guideline 3.1 of the EGC Participation Agreement
Guidelines (Guidelines} attached to and made a part of this agreement.
Distributor shall inform each of its qualifying customers about the EGC

W122394
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Program. In the event that a particular customer does not clearly
qualify, the Operating Representatives of the parties shall make a joint
determination about the customer's eligibility.

1.2 Participation Agreement. Distributor shall conduct the EGC Program

in strict accordance with the provisions of this agreement, including the
Guidelines. Distributor shall enter into a Participation Agreement (as
defined in and in accordance with the Guidelines) with each qualifying
customer that wishes to participate in the EGC Program.

1.3 Notice to TVA of Customer Participation. Distributor shall promptly
furnish to TVA a copy of each Participation Agreement, a copy of the
corresponding power supply contract, and such other information concerning
each customer's qualification for and participation in the EGC Program as
TVA may reasonably request. In addition, Distributor shall promptly
furnish a copy of any amendment to or remewal or replacement of such power
supply contract which becomes effective during the term of the

Participation Agreement.

1.4 Materiaglly Falge Information. It is recognized that the
determination of a customer's eligibility may be based in part on
information provided by the customer. In the event that it is
subsequently determined that the customer hag intentionally, or with
deliberate ignorance of or reckless disregard for the truth, provided
materially false information to Distributor, Distributor shall, if so
requested by TVA, terminate the payment of any further credits under

2.1 below to that customer. Additionally, Distributor shall cooperate
with TVA in collecting from the customer any and all credit amounts paid
as a result of Distributor's use of the false information.

SECTION Z — CREDITS

2.1 Retail Credits. Distributor shall apply the credits (Retail Credits)
provided for in Participation Agreements entered into in accordance with
the Guidelines.

2.2 Wholesale Credit. Distributor shall be entitled to a credit
(Wholesale Credit) on its wholesale power bill equal te 110 percent of the
total Retail Credits applied by‘Distributor in accordance with this
agreement. Distributor shall take this Wholesale Credit by deducting it
from the amount owed to TVA under the wholesale invoice for power and
energy resold to Company in the month for which the Retail Credits were
applied.

2.3 Monthly Reports. Distributor shall promptly submit to TVA a monthly
report (in a form furnished or approved by TVA) showing for each customer
participating in the EGC Program (a) the amount of any Retail Credit for
the month and (b) the billing data used to calculate that Retail Credit,
together with such other information as may be reasonably required by
TVA. In the event that information becomes available, through

W122394 2
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Distributor's monthly report or otherwise, which establishes that any
Retail Credits were incorrectly applied to a customer's bill for any
reason, Distributor and TVA shall fully cooperate in (a) making
appropriate adjustments to the retail power bill; (b) endeavoring to
collect from the customer any amounts due as a result of the adjustment of
the retail bill; and (c) making appropriate adjustments to the wholesale
power bill to pass through to TVA amounts collected from the customer.

SECTION 3 - TERMINATION OF ADDITIQNAL PARTICIPATION

3.1 Notice of Termination. At any time upon at least ninety (90) days'
written notice, either party may terminate the applicability of the -
provisions of section 1 of this agreement to customers that have not yet
signed Participation Agreements. From and after the effective date of
such a termination, Distributor shall not be authorized to enter into any

new Participation Agreements.

3.2 Automatic Termination. The applicability of the provisions of
section 1 of this agreement to customers that have not yet signed
Participation Agreements shall automatically terminate upen the date of
receipt of any Power Contract termination notice given under the section
of the Power Contract entitled "Term of Contract." From and after any
such date of receipt, Distributor shall not be authorized to enter into
any new Participation Agreements.

3.3 Existing Participation Agreements. Any termination under 3.1 or
3.2 above shall have no effect upon the application of the Retail and
Wholesale Credits provided for under any then-existing Participation
Agreements and section 2 of this agreement.

SECTION 4 — OPERATING REPRESENTATIVES

TVA's Operating Representative for administration of this agreement shall
be the Senior Vice President, Customer Group, or a designee.

Distributor's Operating Representative for administration of this
agreement shall be the manager of its electric system or a designee.
Subject to the provisions of this agreement, the Power Contract, and any
applicable law, the Operating Representatives shall be authorized to agree
upon such incidental administrative arrangements as are appropriate for
the efficient and expeditious implementation of this agreement.

SECTION 5 — INDEMNITY

TVA hereby releases Distributor, its officials, agents, and employees
from, and shall indemnify and save harmless Distributor, its officials,
agents, and employees from, any and all claims, demands, or causes of
action of any kind of character whatsoever arising out of or in any way
connected with TVA's development of or performance under this agreement.
llowever, TVA's release and indemnity obligations to Distributor under this
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paragraph shall not apply unless such claims, demands, or causes of action
are proximately caused by TVA's development, performance, or failure to
perform any of its obligations under this agreement or by the negligence
or other wrongful acts of TVA or its agents or employees.

Distributor hereby releases the United States of America, TVA, their
officials, agents, and employees from, and shall indemmify and save
harmless the United States of America, TVA, their officials, agents, and
employees from, any and all claims, demands, or causes of action of any
kind or character whatsoever arising out of or in any way connected with
Distributor's performance under this agreement. However, Distributor's
release and indemnity obligations to TVA under this paragraph shall not
apply unless such claims, demands, or causes of action are proximately
caused by Distributor's failure to perform any of its obligations under
this agreement or by the negligence or other wrongful acts of Distributor
or its agents or employees.

Either party shall, along with a request for indemmification or
reimbursement for a claim submitted to the other party, provide the other
party with the information, explanation, and documentation necessary for
the other party to determine that the indemnification or reimbursement of
the requesting party is appropriate pursuant to the provisions contained
in this section.

SECTION 6 — RESTRICTION OF BENEFITS

No member of or delegate to Congress or Resident Commissioner, or any
officer, employee, special Government employee, or agent of TVA shall be
admitted to any share or part of this agreement or to any benefit that may
arise from it unless the agreement be made with a corporation for its
general benefit. Distributor ghall not offer or give, directly or
indirectly, to any officer, employee, special Government employee, or
agent of TVA any gift, gratuity, favor, entertainment, loan, or any other
thing of monetary value, except as provided in 5 C.F.R. part 2635 (as
amended, supplemented, or replaced)}. Breach of this provision shall
constitute a material breach of this agreement.

SECTION 7 — TERM OF AGREEMENT
This agreement shall be effective as of the date first above written and
shall continue in effect until all obligations of the parties have been
fulfilled. )

SECTION 8 - AFFIRMATION QF POWER CONTRACT

Except as expressly supplemented and amended by this agreement, the Power
Contract shall be the continuing obligation of the parties.

W122394 4
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IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorxzed officers, as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
Attest: By Board of Public Utilities

fAﬁ/) By %W
Q’:t/le) JWM&, ?{@%Ll\d

TENNESSEE VALLEY AUTHORITY

By gmfozwj/

Senior Vice President
Customer Group

Wi22394 5
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EGC FARTICIPATION AGREEMENT GUIDELINES

GUIDELINE 1 — DEFINITIQN QF TERMS

As used in these guidelines:

1.1  "Customer' shall mean a customer of Distributor purchasing power
under one of the following rate schedules:

(a) Standard Service Schedules GSA, GSB, GSC, or GSD, or
(b) Time-of-Day Service Schedules 1GSA, TGSB, TGSC, or TGSD;

except that "Customer” shall not be deemed to include customers taking
service under the seasonal service provisions of schedules GSA or TGSA.
(A11 references to a rate schedule in this Guideline 1.1 shall be deemed
to refer to that schedule as modified, changed, replaced, or adjusted from
time to time in accordance with the provisions of the Power Comntract.)

1.2 "Power Supply Contract" shall mean a contract between Distributor
and a Customer for the sale of power through a specific delivery point.

1.3 "Participation Agreement" chall mean an agreement entered into
between Distributor and a Customer in accordance with Guideline 2 or
Guideline 3 below.

1.4 Contract Demand

1.4.1 tandard Service. Under a Power Supply Contract with a
Standard Service Schedule, "Contract Demand" shall mean the amount
of firm power made available under that contract.

1.4.2 Time—of-Day Service. Under a Power Supply Contract with a
Time-of-Day Service Schedule, "Contract Demand" shall mean the
amount of firm power made available under that contract during
onpeak periods.

1.5 Actual Firm Demand

1.5.1 Standard Service. Under a Power Supply Contract with a
Standard Service Schedule, "Actual Firm Demand” shall mean an amount
equal to the highest billing demand for firm power in any month
computed under the Power Su upply Contract but without regard to the
exception language (Demand Ratchet)} set out in the section headed
"Determination of Demand" of that rate schedule.

1.5.2 Time-of-Day Service. Under a Power Supply Contract with a
Time-of-Day Service Schedule, "Actual Firm Demand"” shall mean an
amount egqual to the highest onpeak billing demand for firm power in
any month computed under the Power Supply Contract but without
regard to the exception language (Demand Ratchet) set out in the
section headed "Determination of Demand" of that rate schedule.

W122394
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1.6 "Base Ampunt'" shall mean the highest Actual Firm Demand established
at the Customer's delivery point during the l2-consecutive-month period
immediately preceding the effective date of the Participation Agreement.
(In the event that the necessary demand metering data is not available for
any part of such a period, Distributor and TVA will jointly develop a
reascnable approximation of the metered demands necessary to determine a

particular Base Amount.) '

1.7 "Total Metered Demand" shall mean the highest average during any
30-consecutive-minute period beginning or ending on a clock hour of the
total load at the Customer's delivery point metered in kW.

1.8 "Total Metered Base Amount™ shall mean the highest Total Metered
Demand established during the 12-consecutive-month period immediately

preceding the effective date of the Participation Agreement.

1.9 "SIC Customer" shall mean a Customer with a Contract Demand of at

least 100 kW using power taken under a written Power Supply Contract to
conduct activities which are classified with one of the following 2-digit

Standard Industrial Classification (5I1C) codes:

Division B: Mining 10 through 14, inclusive
Division D: Manufacturing 20 through 39, inclusive
Division E: 40 - Railrcad Transportation
42 - Motor Freight Transportation and
Warehousing
44 - Water Transportation
45 - Transportation by Air

It is recognized that the above SIC codes have been selected to encourage
nevw and expanded electrical loads in cases where the price of electricity
has a particularly significant impact upon location, expansion, or fuel
choice decisions. TVA may from time to time, by written notice to
Distributor, modify the above listing of SIC codes when it deems it
necessary to do so in order to better serve such purpose. In addition, in
the event that TVA determines that a particular Customer is within the
intended scope of the EGC Program but is excluded only because of the
technical definition of an S5IC code category, TVA and the Distributor may
agree to consider that Customer to be an SIC Customer.

1.10 "All-Electric Customer” shall mean a Customer with a Contract Demand

of at least 250 kW using power under a written Power Supply Contract where

(a) the Customer's space conditioning is accomplished solely by an
all-electric heating, ventilating, and air conditioning system (HVAC
System),

(b) at lcast fifty percent (50%) of the Customer's interior floor
space at that location is healed and cooled by the all-electric HVAC,
System, and
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(¢) at least fifty percent (50%) of the rated electric load served

under the Power Supply Contract is for interior lighting, cooking,
and the HVAC System.

GUIDELINE 2 — NEW CUSTOMERD

2.1

Qualification. An SIC Customer or an All-Flectri¢ Customer is

eligible to enter into a Participation Agreement under 2.2 below if the
Customer

2.2

(a) initiates operations at an entirely new facility through a new
delivery point, or

(b) restarts an existing facility with no current Contract Demand
which has been operationally shut down for a peried of at least
12 consecutive months. “

New Customer Participation Agreement. To participate in the EGC

Program, a Customer qualifying under 2.1 above must enter into a
Participation Agreement. The Participation Agreement shall:

W122394
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(a) be in a form furnished or approved by TVA;

(b) include (i) a certification by the Customer showing that it
qualifies under 2.1 above and (ii) a requirement that the Customer
promptly notify Distributor of any change in any aspect of such
gualifying status;

(c) provide for a monthly credit to the Customer for the time period
and in the credit amount specified in Guideline 4.2 or 4.3 below for
each kW of the Customer's Actual Firm Demand in the month (up to and
including the kW amount of the Contract Demand); provided, however,
to receive a credit in any month

(i) an $IC Customer must establish an Actual Firm Demand of at
least 100 kW in that month, and

{ii) an All-Electric Customer must establish an Actual Firm
Demand of at least 250 kW in that month;

(d) provide that a Customer billed under part 2 of the section of
schedule GSA or TGSA entitled "Base Charges' shall not receive a
credit in any month which exceeds fifty percent (50%) of the amount
of the charges billed to the Customer under that section; and

(e) provide for the automatic termination of the Participation
Agreement if the Customer (i) does not gualify for a credit under
(¢), and where applicable {4}, above within 12 months of the

effective date of the Participation Agreement or (ii) ceases at any
time to qualify for participation in the EGC Program under 2.1 above.



GUIDELINE 3 - EXPANSTON CUSTOMER

3.1

3.2

lification

3.1.1 SIC Customer. An SIC Customer is eligible to enter into a
Participation Agrecment under 3.2 below if the Customer

(a) initjates an expansion of its facilities served through an
existing delivery point, and

(b) on or before the effective date of the Participation
Agreement, enters into a written Power Supply Contract
specifying a Contract Demand which is at least 100 kW greater
than the Base Amount applicable for that Customer.

3.1.2 All-Electric Customer. An All-Electric Customer is eligible
to enter into a Participation Agreement under 3.2 below if the
Customer

{a) initiates an expansion of its facilities served through an
existing delivery point, and

(b) on or before the effective date of the Participation
Agreement, enters inte a written Power Supply Contract
specifying a Contract Demand which is at least 250 kW greater
than the Base Amount applicable for that Customer.

3.1.3 Other Qualified Customer. A Customer is eligible to enter
into a Participation Agreement under 3.2 below if the Customer

(a) initiates an expansion of its facilities (served through an
existing delivery point) where it adds at least 250 kW in load
for the purpose(s) of all-electric space conditioning,
all-electric water conditioning, and/or all-electric cooking,
and

(b) on or before the effective date of the Participation
Agreement, enters into a written Power Supply Contract
specifying a Contract Demand which is at least 250 kW greater
than the Base Amcunt applicable for that Customer.

Expansion Customer Participation Agreement. To participate in the

EGC Program, a Customer qualifying under 3.1 above must enter into a
Participation Apreement. The Participation Agreement shall:

W122394
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{(a) be in a form furnished or approved by TVA;

(b) include (i) a certification by the Customer showing that it
qualifies under 3.1 above and (ii) a requirement that the Customer
promptly notify Distributor of any change in any aspect of such
qualifying status;
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(c) provide for a monthly credit to the Customer for the time period
and in the amount specified in Guideline 4.2 or 4.3 below for each
kW by which the Customer's Actual Firm Demand (up to and including
the kW amount of the Contract Demand) in the month exceeds the
applicable Base Amount; provided, however, that

(i} for an SIC Customer, no credit shall be applicable unless
such Actual Firm Demand exceeds the Base Amount by at least
100 kW, and

(ii) for an All-Electric Customer, or a Customer that. qualifies
under 3.1.3 above, no credit shall be applicable unless such

Actyal Firm Demand exceeds the Base Amount by at least 250 kW;

(d) provide that a CQustomer billed under part 2 of the section of
schedule GSA or TGSA entitled "Base Charges" shall not receive a
credit in any month which exceeds fifty percent (50%) of the amount
of the charges billed to the Customer under that section;

(e) provide that where any type of power other than firm power was
available at the Customer's delivery point at any time during the
period used to calculate the applicabie Base Amount

(i) for an SIC Customer no credit shall be applicable in any

month unless the highest Total Metered Demand (up to and

including the kW amount of the amount of power available) in
that month exceeds the Total Metered Base Amount by at least
100 kw,

(ii) for an All-Electric_ Customer, or a Customer that qualifies
under 3.1.3 above, no credit shall be applicable in any month
unless the highest Total Metered Demand (up to and including the
kW amount of the total amount of power available) in that month

exceeds the Total Metered Base Amount by at least 250 kW, and

(iii) the kW amount eligible for a credit will be the lesser of
the kW amount calculated under (c¢) above or the kW amount by
which the highest Total Metered Demand (up to and including the
kW amount of the total amount of power available) in the month
exceeds the Total Metered Base Amount; and

(f) provide for the automatic termination of the Participation
Agreement if (i) the Customer does not qualify for a credit under
(¢), and where applicable (d) and (e}, above within 12 months of the
effective date of the Participation Agreement or (ii) ceases at any
time to qualify for participation in the EGC Program under 3.1 above.

GUIDELINE & - CREDITS

4.1

Credit Method. Distributor shall make available to each Customer

that qualifies for participation in the Program one of the two credit

W122394
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‘options set forth in 4.2 and 4.3 below and shall specify in the
Participation Agreement with such Customer the credit option so selected.

4.2 Declinin Year Credit tion. If this credit option is selected,
Distributor shall apply the following schedule of credit amounts in
calculating the credits to be applied under a Participation Agreemept.
Such credits will be applied for a 6-year period beginning with the first
month in which the Customer qualifies for a credit under 2.2(c) or 3.2(c)
above.

$6.00 per kW for the first 12-consecutive-month period.

$5.00 per kW for the second l2-consecutive-month period.

$4.00 per kW for the third 12-consecutive-month period.

$3.00 per kW for the fourth 12-consecutive-month period. -

$2.00 per kW for the fifth 12-consecutive-month period.

$1.00 per kW for the sixth l2-consecutive-month period.
4.3 Flat Year Credit Option. If this credit option is selected,
Distributer will apply a credit amount of $6.00 per kW in calculating the
credits to be applied under a Participation Agreement. Such credits will

be applied for a 3-year period beginning with the first month in which the
Gustomer qualifies for a credit under 2.2(c) or 3.2(c) above.

GUIDELINE 5 — EXPANSION DURING GROWTH CREDIT PARTICIPATION

It is recognized that a Customer receiving credits under the EGC Program
or under the initial Growth Credit Program may subsequently expand its
facilities in a manner which would qualify the Customer for additional
credits under Guideline 3.1 above. In such event, the Customer may enter
into a Participation Agreement (Additional Credit Agreement) to cover
credits for the expanded load except that

{a) a Customer shall not be eligible to enter into such an
_ Additional Credit Agreement within the 12-month period immediately
following the month in which the Customer begins to receive credits

under any Participation Agreement, and

() the Additional Credit Agreement shall provide that any kW amount
of Actual Firm Demand for which the Customer receives a credit under
the Additional Credit Agreement shall not be counted for purposes of
determining the credit applicable under any previous Growth Credit
or EGC agreements which are still effective.
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

DATE: Decemor C' 1945 TV-675184, Supp. No. 37

THIS ACREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under
and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA}, a corporation created and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended;

WHEREAS, TVA and Distributor have entered into a contract dated
June 27, 1985, as amended (Power Contract), under which electric power and

energy are supplied by TVA at wholesale and purchased by Distributer for
resale; and

WHEREAS, the parties wish to amend the provisions of the Power
Contract relative to its transfer or assignment;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Valley
Authority Act of 1933, as amended, the parties mutually agree as follows:

SECTION ! - POWER CONTRACT AMENDED

Section 12 of the Power Contract is entirely deleted, and the following
language is substituted for it:

12. Transfer of Contract. Neither this contract
nor any interest herein shall be transferable or
assignable by either party without the consent of the
other parcy.

SECTION 2 - TERM

This agreement shall become effective as of the date first above written
and shall continue in effect for the term of the Power Contract.
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SECTION 3 - POWER CONTRACT AFFIRMED

The Power Contract, as supplemented and amended by this agreement, is
ratified and confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized officers, as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
Attest: By Board of Public Utilities

%J&J;QLM o

(Ticle) Jit WW([O

TENNESSEE VALLEY AUTHORITY

b MM

r Vice President
Customer Group
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TV-675184A
Supp No. 38

Tennessee Valley Authority, {101 Market Street, Chattanooga, Tennessee 37402-2801

January 5, 1996

Mr. A. Keith Liskey, Chairman
Board of Public Utilities
P.0. Box 549

Bristol, Tennessee 37620

Dear Mr. Liskey:

This will confirm the arrangements developed between representatives
of City of Bristol, Tennessee (Distributor) and Tennessee Valley
Authority (IVA} with respect to amending the wholesale power contract
dated June 27, 1985, as amended (Power Contract), between the parties
to cover arrangements for TVA and Distributor to participate in a
program (Program) under which Distributor will make electronic
prepayment of its monthly wholesale power bill.

It is understood and agreed that, effective with the February 1996
wholesale billing month, the following provisions will be applicable
for such electronic prepayment:

L. Definition of Terms. For purposes of this agreement:

a. The time shall be Eastern Standard Time or Eastern Daylight
Time, whichever is then applicable.

b. A Business Day shall be any day except Saturday, Sunday, a
weekday that is observed by TVA as a Federal holiday, or any
day on which the New York Federal Reserve Bank is closed.

It is recognized that the days observed by TVA as Federal
holidays are subject to modification by Executive Order or
otherwise. (Federal holidays currently include New Year's
Day, Martin Luther King's Birthday, Presidents’ Day,
Memorial Day, Independence Day, Labor Day, Columbus Day,
Veterans Day, Thanksgiving Day, and Christmas Day.)

c. The Due Date for payment of the wholesale power bill shall
be 15 calendar days after TVA's meter-reading date or

7 calendar days after the date of the bill, whichever is
later.

W121395
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Mr. A. Keith Liskey
Page 2
January 5, 1996
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d. For purposes of this agreement, the Last Date for Electronic
Payment shall be the first Business Day that falls at least
17 calendar days after the Due Date.

e. TVA's Average Short-Term Interest Rate shall be the average
effective interest rate (converted to a bond-equivalent
yield) on TVA's discount notes (having maturities of less
than one year) issued during the prior calendar month or, if
no such discount notes have been issued, on TVA's other
short—term borrowings (having maturities of less than
one year) issued during the preceding calendar month. In
the event TVA has issued no such discount notes or other
short—term borrowings during such preceding calendar month,
TVA's Average Short-Term Interest Rate shall be the average
effective interest rate on 30-day United States Treasury
bills (based on the average of the closing bid and asked
prices, converted to a bond-equivalent yield) outstanding on
the last Business Day of the preceding calendar month. TVA
will make available to Distributor information about the
applicable interest rate for each calendar month as soon as
practicable after the beginning of that month.

f. The section headed "Billing" of the Schedule of Terms and
Conditions of the Power Contract shall be called the
"Billing Section.”

g For purposes of this agreement, the Power Invoice shall be
the monthly wholesale power invoice to Distributor from TVA,
including all items shown, whether or not they are directly
related to payment for power or energy.

h. For purposes of this agreement, a Prepayment shall be any
payment made by Distributor into the account provided for in
4(a) below.

Electronic Prepayment of Power Inveoice. Prepayments shall be
made by an electronic payment method approved by TVA. There are
currently two approved methods available: Automatic Clearing
House (ACH) Credit and ACH Debit. Distributor will inform TVA of
the method it selects, and TVA will supply Distributor with
detailed instructions on using the method selected. Distributor
may change to any other TVA-approved method upon 30 days' notice.
A third payment method, Fedwire Transfer, is available for use
only on an emergency basis.

W121395
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Mr. A. Keith Liskey
Page 3
January 5, 1996

3. When Payment i nsidered Received. A Prepayment will be

considered to have been received by TVA on a particular Business
Day if (a) the electronic fund transfer to TVA is effective that
day and (b) Distributor notifies TVA, in a manner approved by
TVA, of the pending electronic payment by no later than 12 noon
on the Business Day prior to the effective payment date of the
Prepayment. Otherwise, the Business Day following the date that
the transfer is effective will be considered to be the date of a
Prepayment for all purposes of this agreement.

4. Prepayment Account. (a) TVA will create and maintain on
Distributor's behalf a separate account (Prepayment Account}.
All Prepayments paid by the Distributor to TVA under this
agreement will be credited to the Prepayment Account on the date
considered to have been received by TVA (as determined under
section 3 above). Each month, on the Last Date for Electronic
Payment, TVA will debit the Prepayment Account by the amount
shown on the Power Invoice.

{(b) A detailed monthly statement summarizing the monthly
transactions with respect to the Prepayment Account will be
provided by TVA to Distributor as soon as practicable after the
first day of the next following month. In addition, Distributor
may, from time to time during the month and in accordance with
guidelines provided by TVA, obtain from TVA the then-current
balance of the Prepayment Account.

5. Late Charge. Distributer is responsible for ensuring that there
are sufficient funds in the Prepayment Account to pay each Power
Invoice on the Last Date for Electronic Payment. In the event
there are not sufficient funds in the Prepayment Account on the
Last Date for Electronic Payment to pay the full amount of the
Power Invoice due on that date, Distributor shall be subject teo
an additional charge. This charge shall be equal to the sum of
(a) $150 and (b) an amount calculated by applying TVA's Average
Short-Term Interest Rate (determined in accordance with
section 1(e) above) to the unpaid amount for each day of the
peciod from the Due Date to the date payment in full is
considered received. An amount equal to this late charge shall
be debited from the Prepayment Account on the date of payment in
full. Nothing in this agreement replaces or limits any of TVA's
remedies under. the last two sentences of the first paragraph of
the Billing Section.
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Early Payment Credit. TVA will apply an early payment credit to
Distributor's Prepayment Account as provided below. The early
payment credit will be accrued on a daily basis by applying TVA's
Average Short-Term Interest Rate (determined in accordance with
section l(e) above) to the balance in the Prepayment Account each
day. The early payment credit will be accrued during the month and
credited to the Prepayment Account on the Last Date for Electronic
Payment prior to debiting the Prepayment Account for payment of the
Power Invoice.

Frequency of Prepayment. Prepayments may be made by Distributor as
often as once per week. If necessary to cover the Power Invoice
amount due, an additional Prepayment may be made on the Last Date
for Electronic Payment, even if a Prepayment has already been made
that week.

No Limits on Amounts or Prepayment Perigds. There will be no Limit
on: (a) the amount of a Prepayment, (b) the balance in the
Prepayment Account, or (¢} how far in advance a Prepayment may be
made.

No Withdrawals. No refunds or withdrawals of Prepayments from the
Prepayment Account will be allowed.

Term of Agreement. This agreement shall remain in effect for the
term of the Power Contract, unless terminated by either party upon
30 days' prior written notice.

Electronic Payment Agreement. It is recognized that TVA and
Distributor have previously entered into an agreement numbered
TV-675184, Supplement No. 29, and dated June 16, 1994 (Electronic
Payment Agreement), covering the parties’ participation in an
electronic payment program. During the term of this agreement, the
provisions of the Electronic Payment Agreement shall be of no force
or effect, except for section 8 entitled "Suspension of Certain
Existing Billing Provisions.' 1In the event this agreement 1is
terminated in accordance with section 10 above, unless otherwise
agreed by the parties, Distributor's payments for power and energy
shall then be made in accordance with the provisions of the
Electronic Payment Agreement.

Power Contract Affirmed. Except as expressly provided otherwise
under this agreement, the provisions of the Billing Section shall
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January 5, 1996

remain in full force and effect. The Power Contract, as
supplemented and amended by this agreement, is hereby ratified and
confirmed as the continuing obligation of the parties.

If this letter satisfactorily sets forth our understandings, please have
three copies executed on behalf of Distributor and return them to the TVA
customer service center. - Upon execution by TVA, this letter shall be a
binding agreement, and a fully executed copy will be returned to you.

Very truly yours,

R 1. Heodeo—

Robert H. Goodson
General Manager
Business Development
Customer Group

Accepted and agreed to as of
the date first above written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

W121395
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File With
TV-67518A
Supp. No. 39

Tennessee Valley Authority, 1101 Market Street, Chattanooga, Tennessee 37402-2801

April 28, 1997

Dr. R. Michael Browder, General Manager
Bristol Tennessee Electric System

P. O. Box 549

Bristol, Tennessee 37620

Dear Dr. Browder:

This is to set forth the conditions under which TVA wil apply credits to Bristol
Tennessee Electric System’s (BTES's} wholesale power bills under a program {Programj
which will enable BTES to eliminate the 40 cents-per-kW surcharge to its Interruptible
Power Customers. Interruptible Power Customers are those taking economy surplus
power, limited interruptible power, limited firm power, testing and restart power, or
interruptible standby power. {h is recognized that TVA and BTES have agreed to rescind
formal agreement TV-67518A, Supp. No. 39, dated October 2, 1996, which was
previously intended 1o implement the Program, and that this letter will instead describe
the conditions under which TVA intends 1o provide such credits.)

BTES currently meets the requirement that Program participants have and maintain at
least a 10-year Power Contract commitment to TVA. Accordingly, effective with the
retail bills for meter-readings on or after October 2, 1996, so Jong as BTES {i) ceases to
collect the surcharge from its Interruptible Power Customers and {ii} continues to meet
the eligibility criteria for the Program, TVA will each month apply a credit to BTES's
wholesale bill. This wholesale credit will be equal ta the 40 cents-per-kW surcharge
amount that BTES would have otherwise collected from those Interruptible Power
Customers.

We hope and expect that our valued long-term relationship which supports BTES's
eligibility to these credits will continue for many years to come as we work together on
the changes and challenges that the electric power industry is and will be facing.

Sincerely,

W ot

W. T. Boston
Manager, Pricing
Customer Service and Marketing

w042397
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Contract TV-67518A
Supplement No. 50

FACILITIES AGREEMENT

This FACILITIES AGREEMENT {Agrecment) is made and entered into as of
December 31, 1997, by and between TENNESSEE VALLEY AUTHORITY (TVA), a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act of
1933, as amended (TVA Act), and the CITY OF BRISTOL, TENNESSEE (Distributer), a
municipal corporation duly created, organized, and existing under and by virtue of the laws of

the State of Tennessec;

WITNESSETH:

WHEREAS, TVA is entering into a power supply contract with Strongwell, formerly
Morrison Molded Fiberglass Company (Strongwell), for the supply of power and energy to

Swongwell's plant (Strongwell Plant) near Bristol, Virginia;

WHEREAS, TVA has determined that the mast practical ineans of supplying the

Strongwell Plaat is through the electric disuibution system of Distributor;

WHEREAS, TVA and Distributor find it mutually desirable lo enter into an arrangement
whereby Distiibutor will pravide, operate, and maintain certain distribution facilities for the
purpose of transmitting TV A power and wish to agree on the terms and conditions for such an
arangement (including amending and supplementing the Power Contract dated June 27, 1985,
and numbered TV-67518A, as ammended (Power Contract) to the extent necessary o cover certain

wholesale billing adjustmentsy;

NOW. THEREFORE, in consideration of the premises and the muual promises

contained herein, the parties agree as follows:

P.B=2-8
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10. Restriction of Benefity. No member of or delegate 10 Congress or Resident

Commissioner, or any officer, employee, special Government employee. or agent of TV A shal)

be admitted to any share or part of this agreement or to any benefit that may arise therefrom

‘unless it be made with a corporation for its general benefit nor shall Distributor offer or give,

directly or indirectly, to any officer, employee, special Government employee, or agent of TVA

any gift, gramity, favor, entertainment, loan, or any other thing of monetary value, except as

provided in 5 C.F R. part 2635 (as amended, supplemented, or teplaced). Breach of this

provision shall constitute a material breach of this agreement.

IN WITNESS WHEREQF, the parties hereto have caused this agreement to be executed

by their duly authorized officers as of the day and year first above wnitien.

Attest:

oty _z%wz Iz}
(Tt /] e \42.—4@?7

12712197

TENNESSEE VALLEY AUTHORITY

o NN sl

Executivg/Vice President
Transmission and Pawer Supply Group

CITY OF BRISTOL., TENNESSEE

o R Mechad Aund

Dr. R. Michael Browder, General Manager
Basiol Tennessee Electric System
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TV-67518A
Supp. No. 4/

September 30, 1997

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE (DISTRIBUTOR})
And
TENNESSEE VALLEY AUTHORITY ({TVA}

Distributor and TVA agree to substitute the new resale rate schedules specified in {a) below, copies
of which are attached, tor the resale rate schedules specified in (b) below, which are now in effect
under provisions of the Power Contract dated June 27, 1985, between TVA and Distributor. This
substitution is to be effective for all bills rendered from resale meter readings taken for revenue
months of Distributor beginning with the October 1997 revenue month.

{a) New resale rate schedules:
Residential Rate--Schedule RS {October 1997, R1)
General Power Rate--Schedule GSA {October 1997, R1)
Outdoor Lighting Rate--Schedule LS {October 1987, R1)

{b} Existing resale rate schedules:
Residential Rate--Schedule RS {November 1993)
General Power Rate--Schedule GSA (February 1994)
Outdoor Lighting Rate--Schedule LS {July 1993)

It is understood that, upon execution of this agreement by TVA and Distributor, ali references in the
Power Contract to the existing resale rate schedules specified in (b} above, or to any predecessor

schedules, shall be deemed to refer to the appropriate new resale rate schedules specified in {a)
above,

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By _ /c%
hamﬁﬁ//

Rate schedule substitution agreed to as of
the date first above written,

TENNESSEE VALLEY AUTHORITY

N ——

By J/ Lt -
Manager, Pficing
Customer Service and Marketing

WO093097-STD.
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BRISTOL TENNESSEE ELECTRIC SYSTEM

RESIDENTIAL RATE--SCHEDULE RS
{October 1997, R1)

Availability
This rate shall apply only to electric service to a single-family dwelling (including its appurtenances

if served through the same meter), where the major use of electricity is for domestic purposes such as
lighting, household appliances, and the personat comfort and convenience of those residing therein,

Character of Service

Alternating current, single-phase, 60 hertz. Power shall be delivered at a gervice voltage available
in the vicinity or agreed to by Distributor. Multiphase service shall be supplied in accordance with
Distributor's standard policy.

Base Charges

Customer Charge: $8.00 per month, less
Hydro Allocation Credit: $2.48 per month
Energy Charge: First 1,000 kWh per rnonth at 5.018¢ per kWh

Additiona! kWh per month at 5.615¢ per kWh

Adjustment

The base energy charge shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. {In addition, the base energy charge and the hydro allocation
credit shall be increased or decreased to correspond to increases or decreases determined by TVA in the
value of the hydro generation benefit allocated to residential customers.)

Minimum Monthly Bill

The minimum monthly bill for all customers served under this rate schedule shall be $12.48 less
the hydro allocation credit, except those customers for which a higher minimum monthly bill is required
under Distributor’s standard policy because of special circumstances affecting Distributor's cost of
rendering service. '

*Incorporates June 1993 Hydro Realignment Adjustments and adjusimenis set out in October 1997 Adjusiment Addendum
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Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bilt may be subject to additional charges under Distnbutor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a sing'e voltage. if service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

\ Service is subject to Rules and Regulations of Distributor.

e o i

Schedule RS
October 1997, R1
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BRISTOL TENNESSEE ELECTRIC SYSTEM

GENERAL POWER RATE--SCHEDULE GSA
{October 1897, R1)*

Availability

This rate shall apply to the firm power requirements (where a customer's contract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches. clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not available under any other resale rate schedule,

Character of Service

Alternating current, single- or three-phase, 60 hertz. Power shall be delivered at a service voltage
available in the vicinity or agreed to by Distributor.

Base Charges

1. If {a) the higher of (i} the customer's currently effective contract demand, if any, or (ii) its highest
billing demand during the latest 12-month period is not more than 50 kW and (b) customer's
monthly energy takings for any month during such period do not exceed 15,000 kWh:

Customer Charge: $10.00 per delivery point per month
Energy Charge: 5.820¢ per kKWh per month
2. H (@) the higher of (i) the customer's currently effective contract demand or (ii) its highest billing

demand during the latest 12-month period is greater than 50 kW but not more than 1,000 kW or
{b} the customer's billing demand is less than 50 kW and its energy takings for any month during
such period exceed 15,000 kWh:

Customer Charge: $10.00 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $7.86 per kW,
plus an additional

$7.86 per kW per month for each kW, if any, of the amount by
which the customer's billing demand exceeds the higher of 50 kW
or its contract demand

Energy Charge: First 15,000 kWh per month at 5.774¢ per kWh

Additional kWh per month at 3.184¢ per kWh

“lncarporates June 1993 Hydro Realignment Adjusiments and adjusiments set oul in October 1997 Adjustment Addendum

Schedule GSA
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3. If (a) the higher of the customer's currently effective contract demand or {b) its highest billing
demand during the latest 12-month period is greater than 1,000 kW

Customer Charge: $10.00 per delivery point per month
Demand Charge: First 1,000 kW of billing demand per month, at $7.89 per kW

Excess over 1,000 kW of billing demand per month, at
$8.06 per kW, plus an additional-

$9.06 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the higher of 2,500 kW or its contract
demand

Energy Charge: 3.184¢ per kWh per month

Adiustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustrment Addendumn published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA in the value of the hydro
generation benefit allocated to residential customers.)

Determination of Demand

Distributor shall meter the demands in kW of all customers having loads in excess of 50 kW. The
metered demand for any month shall be the highest average during any 30-consecutive-minute period of
the month of the load metered in kW. The measured demand for any month shall be the higher of the
highest average during any 30-consecutive-minute period of the month of (a) the load metered in kW or
(b) 85 percent of the load in kVA plus an additional 10 percent for that part of the load over 5,000 kVA, and
such measured demand shall be used as the billing demand, except that the billing demand for any month
shalt in no case be less than 30 percent of the higher of the currently effective contract demand or the
highest billing demand established during the preceding 12 months.

Minimum Bill

The monthly bill under this rate schedule shall not be less than {1) the sum of (a} the base
customer charge, (b) the base demand charge, as adjusted, applied to 30 percent of the higher of the
currently effective contract demand or the highest billing demand established during the preceding 12
months, and (c) the base energy charge, as adjusted, applied to the customer’s energy takings; or (2} the
sum of (a} the base customer charge and (b) 20 percent of the porlion of the base demand charge, as
adjusted, applicable to the second block (excess over 50 kW) of billing demand, multiplied by the higher of
the customer's currently effective cantract demand or its highest billing demand estabiished during the
preceding 12 months,

Bistributor may require minimum bills higher than those stated above.

Schedule GSA
QOctober 1997, R1
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Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, pius an additional seasonal use charge equal to (1} 1.33¢ per kWh
per month under 1 of the Base Charges, (2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month
and $4.00 per kW per "month of billing demand in excess of 50 kW under 2 of the Base Charges, and
(3) $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
standard policy, the customer may arrange for seasonal testing of equipment during offpeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution faciiities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose
demand requirements exceed 50 kW shall be required to execute contracts and such contracts shall be
for an initial term of at least 1 year. The customer shall contract for its maximum requirements, which
shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount at any time than the customer's currently effective contract
demand. if the customer uses any power other than that supplied by Distributor under this rate schedule,
the contract may include other special provisions. The rate schedule in any power contract shall be
subject to adjustment, modification, change, or replacement from time to time as provided under the power
contract between Distributor and TVA.

Payment

Bilis under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voitage. If service is supplied to the same customer through
more than one point of delivery or at different voltages, the supply of service at each detivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule GSA
Cctober 1997, R
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BRISTOL TENNESSEE ELECTRIC SYSTEM

OUTDOOR LIGHTING RATE--SCHEDULE LS
{October 1997, R1)*

Availability

Available for service to street and park lighting systems, traffic signal systems, athletic field
lighting instaltations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Adjustment

k]
The energy charge in Part A and Part B of this rate schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA. (In addition, the energy charge in
Part A and Part B of this rate sehedule shall be increased or decreased to correspond to increases of

decreases determined by TVA in the value of the hydro generation benefit allocated to residential
customers.)

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS

b Energy Charge: 4.161¢ per kWh per month

0 Facility Charge

The annual facility charge shall be 8 percent of the installed cost to Distributor's electric system
of the facilities devoted to street and park lighting service specified in this Part A. Such installed
cost shall be recomputed on July 1 of each year, or more often if substantial changes in the
facilities are made. Each month, one-twelfth of the then total annual facility charge shall be
billed to the customer. If any part of the facilities has not been provided at the electric system's
expense or if the installed cost of any portion thereof is reflected on the books of another
municipality or agency or department, the annual facility charge shall be adjusted to reflect
properiy the remaining cost 1o be borne by the electric system.

Traffic signal systems and athletic field lighting installations shall be provided, owned, and
maintained by and at the expense of the customer, except as Distributor may agree

“Incorporates June 1993 Hydro Realignment Adjustments and adjustments set out in October 1997 Adjusiment Addendum
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otherwise in accordance with the provisions of the paragraph next following in this section !I.
The facilities necessary to provide service to such systems and installations shall be provided by
and at the expense of Distributor's electric system, and the annual facility charge provided for
first above in this section Il shall apply to the installed cost of such facilities.

When so authorized by policy duly adopted by Distributor's governing board, traffic signal
systems and athletic field lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customer’s benefit. In such cases Distributor may require
reimbursement from the customer for a portion of the initial instailed cost of any such system or
installation and shall require payment by the customer of a facility charge sufficient to cover all of
Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,
owning, and maintaining such system or installation; provided that, for athletic field lighting
installations, such facility charge shall in no case be Jess than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and related glassware for traffic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

1. Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $2.50 for service to each traffic
signal system or athletic field lighting instaltation.

v Replacement of Larmnps and Related Glassware - Street and Park Lighting

Customer shall be billed and shall pay for replacements as provided in paragraph B below,
which shall be applied to all service for street and park lighting.

A, Distnbutor shall bill the customer monthly for such replacements during each month
at Distributor's cost of materials, including appropriate storercom expense.

B. Distributor shail bill the customer monthly for one-twelfth of the amount by which
Distributor’s cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park
flighting during the fiscal year immediately preceding the fiscal year in which such month
occurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meter is found to have failed, the energy for billing purposes for
that billing month or part of such month shall be computed from the rated capacity of the lamps
{including ballast) plus 5 percent of such capacity to reflect secondary circuit losses, muttipiied by the
number of hours of use.

Schedule LS
October 1997, R1



Revenue and Cost Review

Distributor’s costs of providing service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient to cover its costs. (Such costs, including applicable overheads, include, but are not fimited to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and payments for taxes, tax equivalents and interest.} If any such review discloses that
revenues are either less or more than sufficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be sufficient to cover said costs. Any such revision of the annual
facility charge provided for first above in section It of Part A of this rate schedule shall be by agreement

between Distributor and TVA.

PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

Charges Per Fixture Per Month

Lamp Size Rated Facility
(a) Type of Fixture {Watts) (Lumens) kWh Charge
Mercury Vapor or Incandescent 175 7,650 70 32.71
250 10,400 98 $3.21
400 19,100 155 $4.06
700 33,600 266 $5.48
1,000 47,500 378 $6.98
High Pressure Sodium 70 4,860 31 $3.85
100 8,550 42 $4.12
150 14,400 63 $4.24
200 18,800 82 $4.61
250 23,000 105 34.87
400 45,000 165 $5.78
1,000 126,000 385 $9.24
Low Pressure Sodium 55 7,650 32 $3.87
90 12,750 53 $6.44
136 22,000 75 $8.49
180 33,000 93 $9.64

(b) Energy Charge: For each lamp size under (a) above, 4.161¢ per rated kWh per month

Schedule LS
October 1997, R1
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Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. 1f the customer wishes to have the fixture
installed at a location other than on a pole already in place, Distributor may apply an additional monthly
charge.

Lamp Replacements

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distributor without additional charge to the customer.

Special Outdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor
lighting installations (other than as provided for under Parts A and 8 above) may be provided, owned,
and maintained by Distributor's electric system. In such cases Distributor may require reimbursement
from the customer for a portion of the initial installed cost of any such installation and shall require
payment by the customer of monthly charges sufficient to cover all of Distributor's costs (except
reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such
installations, and making lamp replacements.

Service is subject of Rules and Regulations of Distributor.

Schedule LS
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

DATE: October 1, 1997

TV-67518A, Supp. No. 42

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by virtue
ot the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY {TVA), a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act
of 1933, as amended;

WHEREAS, TVA and Distributor have entered into a contract dated June 27.
1985, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, the parties wish to amend the provisions of the Power Contract
relative to its term;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - EFFECTIVE DATE

This agreement shall become effective as of the date first above written (Effective Date)
and shall continue for the term of the Power Contract.

SECTION 2 - POWER CONTRACT AMENDED

From and after the Effective Date of this agreement, the second sentence of the section
of the Power Contract entitled “Term of Contract” is hereby amended in the respects
necessary to provide that the Power Contract may be terminated by either TVA or
Distributor at any time upon not less than 5 years’ prior written notice.

SECTION 3 - NOTICE OF POWER CONTRACT TERMINATION

Notwithstanding the provisions of the section of the Power Contract entitled * Term of
Contract” {as amended by section 2 of this agreement), neither TVA nor Distributor
shall exercise its right to give notice of termination under that section before the date
occurring five years after the Effective Date of this agreement.

W120397
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SECTION 4 - COST RECOVERY

(a) 1t is recognized that in providing service to Distributor, TVA has made investments,
thereby incurring fixed costs, in generation, transformation, and transmission
facilities. In consideration of the agreements set out in sections 2 and 3 above,
TVA fully releases and discharges all claims against Distributor for the recovery of
those fixed costs to the extent they are not recovered through payment of charges
billed for service during the term of the Power Contract. Without limiting the
foregoing release and discharge, TVA represents and covenants that, following the
termination of the Power Contract in accordance with the notice provisions set out
in the Power Contract and in this agreement, TVA will neither charge nor impose
upen Distributor {or any retail customer of Distributor) charges for unrecovered
fixed costs {commonly referred to as “stranded investment "), whether such
charges are denominated as exit fees, wire surcharges, transmission surcharges, or
terms having simifar effect, nor shall such costs be otherwise assigned by TVA to
Distributor or any retail customer of Distributor; provided, however, that with
respect to any retail customer of Distributor, the provisions of this sentence are
expressly made subject to the provisions of {c) below. Accordingly, nothing in this
agreement shall be construed to relieve any retail customer of Distributor of any
obligation to Distributor or TVA for unrecovered investment in the event that retail
open access occurs in Distributor’s service area and the retail customer of
Distributor discontinues the retail purchase of power and energy from Distributor. It
is further understood and agreed that nothing in this agreement shall be construed
to {i) relieve Distributor from the obligation to pay all invoices submitted by TVA in
accordance with the terms of the Power Contract for power, energy, property,
materials or services furnished to Distributor during the term of the Power Contract,
or {ii) relieve Distributor from paying the agreed-upan price for any power, energy,
property, materials or services {including, but not limited to, transmission service)
that TVA may furnish to Distributor after the termination of the Power Contract.

{b

—

Notwithstanding any provision of {a} above, there shall be no discharge or release
of any claim for any investment made in connection with additions to or changes in
facilities as provided under the last sentence of the section of the Power contract
entitled Term of Contract (as amended by section 2 above).

{c) It is further understood and agreed that if retail open access occurs in Distributor’'s
service area, TVA and Distributor will work together to (i) identify the amount of
unrecovered investment by Distributor and TVA in generation, transformation,
transmission, and distribution facilities and (i) collect such amounts from departing
retail customers of Distributor or the successor power supplier of the departing
retail customer to the extent allowed by law. It is expressly understood and agreed
that neither TVA nor Distributor by this agreement releases or discharges any claim
that either may have against any retail customer of Distributor or of TVA for any
such amounts.

{d) For the purposes of this section 4, the words “retail customer of Distributor”™ shall
mean a person or entity who purchases from Distributor electric power and energy
that Distributor has purchased from a wholesale supplier and which Distributor in
turn sells at retail 1o such person or entity connected to its distribution lines.

SECTION 5 - FUTURE ADJUSTMENTS AND CHANGES IN RATES AND CHARGES

In evaluating whether there is any need for future rate increases to recover its fixed
costs, TVA will (a) abide by the requirements of the TVA Act, including particularly

w120397 2
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section 15d{f), having due regard for the primary objectives of the Act, including the
objective now set out in that section that power shall be sold at rates as low as are
feasible and (b) meet all tests and comply with the provisions of TVA's bond
resolutions (as from time to time adopted and amended) in such a manner as to assure
TVA’s ability 10 continue to finance and operate its power program at the lowest

feasible cost.

SECTION 6 - POWER CONTRACT AFFIRMED

The Power Contract, as supplemented and amended by this agreement, is ratified and
confirmed as the continuing obligation of the parties.

IN WITNESS WHEREOQF, the parties have caused this agreement to be executed
by their duly authorized officers, as of the day and year first above written.

Attest:

s F L pintr

{Tide) Vﬂm ) L//&M%/

Attest:

Al 9. 1424y
{Title) f
W120387
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CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By

airman

Approved:
CITY OF BRISTOL, TENNESSEE

-y
]

o Va \. ‘;‘:l ’
By /f://u i ,c///agm‘ /te’-{-’*/

MayoU

TENNESSEE VALLEY AUTHORITY

Manager, P}l’c’ing'
Customer Service and Marketing
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WHOLESALE ADJUSTMENT AGREEMENT \\ e
Between S
CITY OF BRISTOL, TENNESSEE
And

TENNESSEE VALLEY AUTHORITY

DATE: DEceM@ER 17,1997  TV-67518A, Supp. No. 43

THIS AGREEMENT, made and entered into by and between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by virtue of
the laws of the State of Tennessee; and TENNESSEE VALLEY AUTHORITY (TVA),a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act of
1933, as amended;

WHEREAS, TVA and Distributor bave entered into a contract dated June 27, 1985,
as amended (Power Contract), under which Distnibutor purchases its entire requirements for
electric power and energy from TVA for resale; and

WHEREAS, TVA and Distributor have previously entered into one or more
agreements (ESP Wholesale Agreements) amending the Power Contract 10 provide for wholesale
billing arrangements in connection with the supply of economy surplus power (ESP) 1o one or

“more customers of Dlstnbutor and -

WHEREAS, TVA and Distributor are offering certain Amendatory Agreements to
ESP customers of Distributor which would amend the contract under which ESP is made
available (ESP Contract) to provide for a per kW charge for ESP takings; and

WHEREAS, the parties wish to amend the Power Contract in the respects necessary
to provide for wholesale billing arrangements in connection with any Company Contract that is
so amended;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

The provisions of this agreement shall be effective for any amounts of ESP supplied by
Distributor under a Company Contract from and after the effective date specified in the
Amendatory Agreement amending that Company Contract to provide for a per kW charge
(Per kW Charge) on the highest ESP demand each month.

w110797
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SECTION

2 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

Notwithstanding anything in the Power Contract that may be construed to the contrary and

in lieu
for the

of the adjustment previously provided for with respect to the charge (Energy Charge)
amount of ESP energy deemed to have been taken under the Company Contract, in

calculating the wholesale bill each month for Distributor, the following steps will be taken
with respect to the Energy Charge and the Per kW Charge:

2.1 Charges for ESP Usage. The total dollar amount of base demand and energy
charges calculated under the Wholesale Schedule shall be increased by adding
thereto an amount equal to the sum of Distributor’s monthly (i) Energy Charge and
(ii) Per kW Charge to Company under the Company Contract (as both charges are
determined under the Company Contract and adjusted to reflect losses as provided in
2.2 below), '

2.2 Loss Adjustment. (a) Except as provided in (b) below with respect to any
customer supplied through a delivery point which serves only that customer (Special
Delivery Point), the loss adjustments provided for in 2.1 above shall be made by
dividing the charge to be adjusted by 1.03.

(b) If service under the Company Contract is provided through a Special Delivery
Point, the loss adjustments provided for in 2.1 above shalt be made by dividing the
charge to be adjusted by a factor of | plus the percentage (expressed in decimal
form) of actual losses, if any, occurring between the Special Delivery Point and the
point of delivery of power and energy under the Company Contract.

2.3 Wholesale Distribution Loss Charge. The amount added o the base charges of
the wholesale bill pursuant to 2.1 above shall also be added to the "sum of all
charges" used for the distribution loss calculation under the section entitled
"Distnbution Loss Charge” of the Wholesale Schedule.

SECTION 3 - AFFIRMATION OF POWER CONTRACT

B

parties.

w1097
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The Power Contract, as amended b)_r this agreement, shall be the continuing obligation of the



. Attest:

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by .
their duly autherized officers, as of the day and year first above written.

NI

lgitlc) g
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CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By ,D'\\M-MP\-ML/

General Manager

TENNESSEE YALLEY AUTHORITY

By /-ff‘«f ﬁ;

Manager
Customer Semce and Marketing



AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

DATE: @cbb&_/‘ /j [?@/7 TV-67618A, Supp No. 44

THIS AGREEMENT, made and entered by and between CITY OF BRISTOL,
TENNESSEE {Distributor), a municipal corporation created and existing under and by virtue
of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHCRITY (TVA), a
corporation created and existing under and hy virtue of the Tennessee Valley Authority Act
of 1933, as amended (TVA Act);

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended (Power Contract}, under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, under an agreement dated June 1, 1994 {LMBC Agreement), TVA
and Distributor have been participating in a Large Manufacturer Bill Credit Program (LMBC
Program} to encourage the fuller and better balanced development of the resources of the
region by the application of credits against the electric bills of manufacturing industries with
demands greater than 5,000 kW; and

WHEREAS, in connection with TVA’s publishing of the October 1997 Adjustment
Addendum, the LMBC Program is being expanded to provide for the application of additional
credits to the electric bills of manufacturing industries with demands greater than 1,000 kW
to offset the adjustment amounts specified in that Adjustment Addendum; and

WHEREAS, the parties wish ta supplement the LMBC Agreement and the Power
Contract in the respects necessary to provide for the application of these additional credits;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual

covenants herein contained and subject to the provisions of the TVA Act, the parties agree
as follows:

SECTION 1 - EXPANDED CREDITS

TVA and Distributor agree to participate in an expanded program under which certain
credits (Expanded Credits) will be applied to the bills of manufacturing customers with
loads greater than 1,000 kW. Accordingly, the LMBC Agreement is hereby
supplemented and amended by inserting the following new section 1a (between
sections 1 and 2} and the following new section 3a (between sections 3 and 4) to
provide for the application of such Expanded Credits:

Ta. ldentification of Expanded Eligible Accounts. An Expanded Eligible
Account shall be a billing account for a delivery point serving any general power

W0o91197
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customer of Distributor {a) which is served under Part 3 of either Schedule GSA or
Time-of-Day Schedule TGSA or under Schedules G5B, GSC, GSD or Time-of-Day
Schedules TGSB, TGSC, or TGSD and {b) where the activities conducted are
classified with a 2-digit Standard Industrial Classification code between 20 and 39,
inclusive. The provisions of this agreement {except for those in sections 1 and 3)
applicable to Eligible Accounts shall also apply to Expanded Eligible Accounts.

Distributor shall identify to TVA its customer accounts that it believes meet
the eligibility requirements for participation in the expanded Program. In the event
that a particular customer account is not clearly eligible, TVA shali make the
eligibility determination.

3a. Allowance of Expanded Credit. Notwithstanding anything in the Power
Contract (including the Schedule of Rates and Charges and the October 1997
Adjustment Addendum {Adjustment Addendum}} that may be construed to the
contrary, beginning with Distributor’s October 1997 revenue month {as that term
is defined in Wholesale Power Rate--Schedule WS of the Schedule of Rates and
Charges), Distributor shall apply a credit against the electric bill of each Expanded
Eligible Account as provided below. Allowance of the Expanded Credits shall
continue until implementation of the next Rate Change as provided for in the
section of the Power Contract's Schedule of Terms and Conditions headed
"Adjustment and Change of Wholesale Rate and Resale Rates.” Distributor may,
at its option, provide monthly credit amounts as a direct cash payment.

() Application of Credit. The doilar amount of the Expanded Credit
shall be equal to (i) the amount of the kW and kWh increases set out in the column
of the Adjustment Addendum entitled “Resale Schedules” for the General Power
Rate Schedule applicable to each Expanded Eligible Account multiplied by (i} the
respective kW components of firm billing demand and kWh components of firm
energy determined for the customer’s monthly bill; provided, however, that no
Expanded Credit shall be applied in any month in which the customer’s measured
demand for that account does not exceed 1,000 kW. For purposes of so
determining measured demand:

{A) if the customer is served under Part 3 of either Schedule GSA or
Time-of-Day Schedule TGSA, the term "measured dermand” shall be
deemed to refer to the highest average during any 30-consecutive-
minute period of the month of the higher of the load measured in kW
or 85 percent of the load in kVA plus an additional 10 percent for that
part of the load over 5,000 kVA; or

{B} if the customer is served under any other general power rate
schedule, the term "measured demand” shall be deemed to refer to the
highest average during any 30-consecutive-minute period of the month
of the load measured in kW.

{b) Application of Other Credits. The customer’s bill shall be reduced
by the amount of the Expanded Credit prior to the application of any credit
amounts provided for under section 3 of this agreement, and any credits applicable
under the Growth Credit Program, or any comparable program, for which the
customer may be eligible.
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SECTION 2 - TERM

This agreement shall become effective with Distributor’'s October 1997 revenue month,
and shall continue in effect for the term of the LMBC Agreement.

SECTION 3 - RATIFICATION OF CONTRACTS

The Power Contract and the LMBC Agreement, as supplemented and amended by this
agreement, are ratified and confirmed as the continuing obligations of the parties.

IN WITNESS WHEREQF, the parties to this agreement have caused it to be
executed by their duly authorized officers, as of the day and year first above written,

CITY OF BRISTOL, TENNESSEE

Attest: - ) By Board of Public Utilities
frivef ’
TENNESSEE VALLEY AUTHOQRITY
-//J
By /—514(4 -
Manager, Bﬂang
Customer Service and Marketing
Ww021197 3
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AGREEMENT e

Between
CITY OF BRISTOL, TENNESSEE,
And
TENNESSEE VALLEY AUTHORITY

DATE: March 17, 1998 TV-67518A, Supp. No. 45

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by virtue
of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY (TVA}, a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act
of 1933, as amended;

WHEREAS, under Power Contract TV-6751 BA, dated June 27, 1985, as
amended (Power Contract}, electric power and energy are supplied by TVA at wholesale and
purchased by Distributor for resale; and

WHEREAS, TVA, Distributor, and Bristol Metals, Inc. (Company), have entered
into a contract of even date herewith (Campany Contract) covering arrangements under
which TVA will make avaitable to Distributor for resale to Company a supply of firm power
and of economy surplus power (ESP) for operation of Company’s plant in Bristol,
Tennessee; and

WHEREAS, the parties wish to supplement and amend the Power Contract and to
enter into such other arrangements as are necessary between TVA and Distributor with
respect to Distributor providing service to Company under the Company Contract;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company
Contract, and shall continue in effect untjl expiration or termination of the Company
Contract, or of the Power Contract, or until ESP is no longer available under the
Company Contract, whichever first QCCuUrs.

SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of this agreement will
be used by Distributor for the purposes of determining the power and energy taken by
Company and by TVA for determining applicable adjustments for Distributor's
wholesate bill. Accordingly, TVA will supply Distributor by the fourth working day
following Company's scheduled meter-reading date the information regarding the
amounts of ESP deemed to have been taken by Company, the times this ESP was
taken, the price for this ESP, and such other information as may be necessary so that
BGistributor may be able to calculate Company's bill under the Company Contract. In

W(31898
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order to facilitate TVA's preparation of the bill to Distributor for power and energy
made available under the Power Contract, each month Distributor shall furnish to TVA a
copy of Distributor’s bill to Company for power and energy made available under the
Company Contract when it is rendered and such other information related to
Company's power and energy takings as TVA may require.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will be
taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energy charges as
provided in the wholesale rate schedule (Wholesale Schedule), which is contained in the
Schedule of Rates and Charges attached to and made a part of the Power Contract, for
any firm power and energy resold under the Company Contract; provided, however,
that for the purposes of calculating said charges for any month in which Company is
deemed to have taken any ESP energy under the Company Contract, the term "metered
demand” in the Wholesale Schedule shall be deemed to refer to an amount equal to the
sum of the billing demand for firm power and any billing demand for excess power {as
those demands are calculated under the Company Contract).

3.2 ESP Energy. {a) The total dollar amount of base demand and energy charges
calculated under the Wholesale Schedule shall be increased by adding thereto an
amount equal to Distributor’s monthly (i) energy charge and (i) per kW Charge to
Company under section C of the ES Attachment to the Company Contract (as both

charges are determined under the Company Contract and adjusted to reflect losses as
pravided in (b} below}.

{b} The loss adjustment provided for in {a) above shall be made by dividing the charge
to be adjusted by 1.03.

{c) The amount added to the base charges of the wholesale bill pursuant to {al above
shall also be added to the "sum of all charges” used for the distribution loss calculation
under the section entitled "Distribution Loss Charge” of the Whalesale Schedule.

3.3 Administrative Costs Charge. An amount equal to the charge bilied to Company in
accordance with section A of the ESP Attachment will be included as part of the
wholesale bill.

3.4 Credit for Distributor Margin. In order to enable Distributor to recover more
adequately the cost of making ESP available to Company, TVA will apply a credit to the
wholesale bill derived by multiplying 40 cents times the highest ESP Demand
established under the Company Contract during the month; provided, however, if a
notice to terminate the Power Contract (Termination Notice) is given under the section
of the Power Contract entitled “Term of Contract,” the provisions of this

subsection 3.4 shall be of no force and effect with respect to any ESP Demand
established after the date the Termination Notice is received.

SECTION 4 - METERING FACILITIES

4.1 Revenue Meter. Under previous arrangements for the provision of ESP to
Company, Distributor and TVA arranged to replace the revenue meter in Distributor's
former metering facilities with a solid-state type revenue meter (Replacement Meter)
capable of remote telephone access. Distributor, at its expense, provided the
equipment and materials and performed the work necessary to install the Replacement
Meter, which was provided by TVA at its expense. TVA will continue to provide the
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Replacement Meter for Distributor’s use in determining the amounts of power and
energy associated with ESP. Distributor shali continue to test, calibrate, operate,
maintain, repair, and replace all facilities in the metering instaliation, except that TVA
shall provide any necessary replacements for the Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement Meter for any
purpose other than as specifically provided in this agreement unless it first obtains
TVA’'s written agreement. Distributor shall reimburse TVA far any damage to the
Replacement Meter caused by the negligence or other wrongful act or omission of
Distributor or its agents or employees and shall promptly return the Replacement Meter
to TVA upon expiration ar termination of this agreement. The obligations of this
paragraph shall survive such expiration or termination until they are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the metering
data recorded by the Replacement Meter, Distributor, at its expense shall continue to
provide and maintain, or to cause the provision and maintenance of, a telephone circuit
connected {through a modem furnished by TVA at its expense) to the Replacement
Meter. The telephone circuit shall be installed in accordance with guidelines furnished
or approved by TVA. TVA agrees to permit Distributor remote access through the
telephone circuit to the metering data, and TVA will provide Distributor any information
necessary for the exercise of such access. Distributor will require equipment not
provided by TVA to exercise such access and TVA will assist Distributor in determining
the equipment to be utilized; however, the acquisition of such equipment shall be the
sole responsibility of Distributor. The use of the telephone circuit and access to the
metering data will be coordinated by TVA's and Distributor’s operating representatives
to ensure unrestricted access by TVA for data retrieval purposes during such periods as
specified by TVA.

SECTION S - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented and amended by this agreement, shall be the
continuing obligation of the parties.

IN WITNESS WHEREQF, the parties have caused this agreement to be executed
by their duly authorized officers, as of the day and year first above written.

CITY OF BRISTOL, TENNESSEE
Attest: By Board of Public Utilities

awéjl%fwf &es By QIMVLK /Lk/—‘

.(ﬁtle)/d‘(ﬂ,_ \{ézwcfa? General Manager

TENNESSEE VALLEY AUTHORITY

By _ / Lrg

Manager, I%‘ng
Customer Zervice and Marketing

w021898 3
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date: ~JUNE |8 1999 TV-67518A, Supp. No.ffé

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by virtue of
the laws of the State of Tennessee and TENNESSEE VALLEY AUTHORITY (TVA), a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act of
1933, as amended;

\

WHEREAS, TVA and Distributor have entered into a contract dated June 27, 1985,
as amended {Power Contract), under which electric power and energy are supplied by TVA at
wholesale and purchased by Distnibutor for resale; and

WHEREAS, TVA and Distributor wish to amend the Power Contract to provide for
certain revisions in the determinaiion of reactive power amounts delivered by TVA to Distributor
and billed under Wholesale Power Rate--Schedule WS (Schedule WS) of the Schedule of Rates
and Charges of the Power Contract;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION I - TERM OF AGREEMENT

This agreement shall become effective as of the date first above written (Effective Date) and
shall continue for the term of the Power Contract.

SECTION 2 - DETERMINATION OF REACTIVE DEMAND ON SIMULTANEQUS BASIS

For all bills rendered from wholesale meter readings scheduled to be taken on or after
June 18, 1999, for purposes of determining any applicable reactive charges under the
Reactive Demand Charges section of Schedule WS, that section shall be applied to all
delivery points to Disiributor considered together, and the terms “Delivery Point Demand”
and “lowest measured demand” appearing in that section shall mean the highest sum and
the lowest sum, respectively, of the average demands measured in kW for all delivery
points to Distributor.

WHA2EGY
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SECTION 3 - SUSPENSION QF VOLTAGE LIMITATIONS

It is recognized that any reactive demand for any delivery point to Distnbutor that would
have (except for section 2 above) resulted in a charge to Distributor under the Reactive
Demand Charges section of Schedule WS may adversely affect TVA's ability to maintain
voltage at the delivery point within the 3-percent voltage limitations set out in section 3 of
the Power Contract. Accordingly, Distributor and TV A hereby agree that the 3-percent
vollage limitations of that section shall not be applicable for any delivery point to
Distributor during a billing month when a charge for reactive demand at that delivery point
would have (except for section 2 above) been applicable under the Reactive Demand
Charges section of Schedule WS.

SECTION 4 - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented and amended by this agreement, is ratified and
confirmed as the continuing obligation of the parues.

N WITNESS WHEREOF, the parties have caused this agreement to be executed by

their duly authorized officers, as of the day and year first above wriiten.

.

CITY OF BRISTOL, TENNESSEE

Attest: By Board of Public Utilities
-7 .7 . ' T i
\\é’.wf-/‘/ i A Lleldd : By “i?‘:i-"--x’/ A g S e
Title: //,2,/,, a;"{/_’d'&'-ziii"-f 7 C/Hairman ! <
J

WO52499

TENNESSEE VALLEY AUTHORITY

o (v X Heraa

Manz@er, Pricing
Customer Service and Marketing
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Tennessee Valley Authority, Post Office Box 292409, Nashville, Tennessee 37229-2409

April 1, 1999 o ov-e7Sisa N

Qp. No. 47 /

Dr. R. Michael Browder, General Manager
Bristol Tennessee Electric System

Post Office Box 549

Bristol, Tennessee 37621-0549

Dear Dr. Browder:

As a supplement to the economy surplus power (ESP) programs offered by TVA, vou
may choose to offer an enhancement to that program called forward supported power
(FSP) to your customers that are currently being supplied with ESP. Under this FSP
arrangement, TVA would endeavor to make forward purchases as described in the
enclosures to this letter for those ESP customers electing the greater reliability thai
would be afforded by FSP.

This offering is fully described in the enclosed draft letter agreement (which wiil
amend the power supply contract providing for the supply of ESP to participating
cusiomers) and the enclosures entitled “Forward Supported Power Guidelines
(Distributor-Served Customers, Apn! 1999)” and “ESP Pricing Confidentiality
Provisions (April 1999).” In accordance with the provisions of Guideline 3,
participating customers may elect or withdraw from FSP for any month (FSP Month)

by noufying your system and TVA at least 10 business days prior to the beginning of
that month.

If your system wishes to participate in this offering, please sign the enclosed three
duplicate originals of this letter and return two of them to TVA. Upon retumn of this
tetter, individual letter agreements (in the form of the enclosed draft letter) will be
forwarded for execution by your system and vour ESP customers.

Wiriligm
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Dr. R. Michael Browder
Page 2
Apnl 1, 1999

Please note that by signing this letter, the wholesale billing provisions associated with
the supply of ESP under each ESP contract will be deemed to be amended n the
respects necessary to provide that for wholesale billing purposes any FSP energy
supplied to participating customers will be treated as if it were ESP energy.

Sincerely,

R

Manager, Pricing
Customer Service and Marketing

Enclosures

Accepted and agreed 1o as of
the date first above wrnitten.

CITY OF BRISTOL, TENNESSEE
By Beard of Public Utilities

o omio AL

General Manager

wnilioy
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<<<Addressed to ESP customers>>>

Dear

(Distributor} and TVA are pleased to offer forward supported power
(ESP) as an optional enhancement to the economy surplus power (ESP) provided for under the
power supply contract numbered TV and dated (ESP
Contract}).

Detailed contract provisions regarding the FSP option are set forth in Enclosure A to this letter,
entitled “Forward Supported Power Guidelines (Distributor-Served Customers, April 1999),”
and m Enclosure B to this letter, entitled “ESP Pricing Confidentiality Provisions (April 1999).”
The FSP option will be available to Company beginning with electric usage measured from
meter readings scheduled to occur after May 1, 1999. In accordance with the provisions of
Guideline 3, Company may elect or withdraw from FSP for any month (FSP Month) by notifying
Distributor and TVA at least 10 business days prior to the beginning of that month. For any FSP
Month, TVA would endeavor to purchase forward power options {Forwards) in accordance with
Guideline 4.1 for periods of anticipated tight power supply. Accordingly, TVA’s ability to

require FSP customers 1o suspend their takings in any such month would be subject to the
restrictions in Guideline 4.2.

Following the implementation of FSP, Forwards will not otherwise be purchased by TVA for the
purpose of providing for the reliability of ESP load and no additional amount to reflect the cost
of Forwards will be included in the incremental cost used to determine the hourly ESP energy
charges paid by customers not selecting FSP. Accordingly, during periods of tight power supply,
there could be an increased suspension risk for those ESP customers that have not elected the
FSP option for those periods. '

The hourly energy charge to be paid by ali ESP customers in any hour will continue to reflect
TVA’s actual hourly incremental cost per kWh of providing ESP to all consumers during that
hour based on either (a) TVA’s cost of generating the top 100 MW increment of ESP load from
TVA’s resources or (b) the cost of power purchased 1o serve the top 100 MW increment of ESP
load, as applicable in any hour. In addition to the hourly ESP price otherwise provided for under
their contracts, in accordance with Guideline 5 and for any FSP Month, FSP customers would
also pay an additional amount (FSP Charge) to reflect the cost of Forwards,

In conjunction with the implementation of FSP, TVA also plans to begin providing additional
information via the system used to provide ESP price estimates (System). This additional
information will be available to all ESP customers with access to the System, without regard to
whether a customer enters into the umbrella FSP arrangements provided for by this letter or to
whether a customer doing so selects FSP in any particular month. Because of the increased
sensitivity of such planned additional information, access to the Systemn after June I, 1999, will
require a customer’s agreement to the revised confidentiality provisions set forth in Enclosure B.

If Company believes it might be interested in FSP for any month, the YES box at the end of this
letter should be checked and three duplicate originals of this letter duly executed on behalf of
Company and returned to Distributor. Thereafter, for any months covered by an enrollment form
submitted in accordance with the provisions of Enclosure A, the enroliment form, together with
this letter and its enclosures (as said enclosures may be modified, revised or replaced), will

W040199
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supplement and amend the ESP Contract in the respects necessary to provide for the obligations
of the parties with respect to FSP.

Note that merely returning the executed letter agreement marked YES will not in iself obligate
Company to pay any FSP Charges for any month and that such an obligation will arise only
under the enrollment form. However, if Company does not wish to enter into even the umbrella
agreement to allow for possibly later activating FSP via an enrollment form, please check the
NO box and return a duly executed copy to acknowledge Company’s agreement to the revised
ESP pricing confidentiality obligations set forth in Enclosure B. (Checking NO will not prevent
Company from executing an umbrella agreement for FSP at a later date so long as such
agreements are still being made available at that time by both TVA and Distributor.)

Sincerely,

TENNESSEE VALLEY AUTHORITY

W. Terry Boston
Manager, Pricing
Customer Service and Marketing

{_INSERT DISTRIBUTOR NAME }

{Name/Title)

L} YES, Company would like the option to select FSP arrangements. Accordingly, the signature
of its authorized agent below shall be deemed to confirm its agreement to the supplementation
and amendment of the ESP Contract in the respects necessary to reflect the terms and conditions
set forth in this letter, Enclosure A, and Enclosure B.

O NO, Company does not desire the option of selecting FSP. Accordingly, the signature of its
authorized agent below shall be deemed to confirm its agreement to the supplementation and
amendment of the ESP Contract to reflect the revised ESP pricing confidentiality provisions set
forth in Enclosure B as a condition of continued access to the pricing System but shall not be
deemed to supplement or amend the ESP Contract to provide for FSP,

{INSERT CUSTOMER NAME}

By:

Tttle:

WOI0199
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ENCLOSURE A

FORWARD SUPPORTED POWER GUIDELINES
(Distributor-Served Customers, April 1999)

GUIDELINE 1 - GUIDELINE APPLICABILITY

The customer that is a party to the forward supported power (FSP) letter agreement (FsSp
Agreement) with which these Guidelines are an enclosure (which customer is referred to in
said letter and below as "Company"), may elect the FSP option of the economy surplus
power (ESP) program in accordance with and subject to the terms and conditions set forth in
these Guidelines and said agreement. ESP is made available to Company by the Distributor
referred to in said letter under arrangements with the Tennessee Valley Authority (referred
to in said letter and below as "TVA™).

GUIDELINE Z - DEFINITION OF TERMS
As used in these Guidelines:

2.1 “ESP Contract™ shall mean the power supply contract, as amended, which is identified
by number and date in the FSP Agreement to which these Guidelines are an enclosure.

2.2 "FSP Agreement" shall mean the letter agreement to which these Guidelines are an
enclosure, including, without limitation, these Guidelines and all other enclosures
referenced in said leter.

2.3 "Month” shall mean the monthly billing period provided for under Company's ESP
Contract; provided, however, that upon at least 60 days’ notice 10 Company, TVA may
change the definition of Month for all purposes of applying these Guidelines from and after
the effective date of said notice.

A

2.4 “FSP Enrollment Form” shall mean the document to be used by Company to elect FSP
for any FSP Month under Guideline 3.1 befow. The FSP Enrollment Form shall be
substantially in the form of the enroliment form attached as Exhibit A to these Guidelines,
as said attached form may be revised or replaced by TVA from time to time upon at least
60 days’ notice to Company.

2.5 “ESP Withdrawal Form” shall mean the document to be used by Company under
Guideline 3.2 to withdraw from its election of FSP for any Month. The FSP Withdrawal
Form shall be substantially in the form of the withdrawal form attached as Exhibit B to
these Guidelines, as said attached form may be revised or replaced by TVA from time 1o
time upon at least 60 days’ notice to Company.

2.6 "Bustness Days” shall mean all days except Saturdws and Sundays and any weekdays
that are observed as Federal holidays.

2.7 "FSP Month" shalf mean any Month for which an FSP election is effective under the
provisions of Guidelines 3 and 6 below.

Ww032399
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GUIDELINE 3 - ENROLLMENT IN FSP

3.1 Election of FSP. Company shall elect FSP for a specific ESP option for any Month or
Months through an FSP Enrollment Form sent to TVA via such means specified in said
form and received by TVA at least 10 Business Days prior to the first Month for which said
election is to be effective. At the same time, Company shall also provide the FSP
Enrollment Form to Distributor via the means designated by Distributor for that purpose.
Upon confirmation by both Distributor and TVA that the election is timely and otherwise in
accordance with the requirements of the FSP Agreement (which confirmation shall be sent
by FAX to the other parties), the provisions of the FSP Agreement, including, without
limitation, Guidelines 4 and 5 below, will supplement and amend the ESP Contract in the
respects necessary to provide for the obligations of the parties with respect to FSP during
any Months so elected by Company.

3.2 Withdrawal of FSP Election. Similarly, Company may elect to withdraw its FSP
election for a specific ESP option for any Month or Months through an FSP Withdrawal
Form sent to TVA via a means specified in said form and received by TVA at least 10
Business Days prior to the first Month for which said withdrawal for that ESP option is to
be effective. Upon confirmation by both TVA and Distributor that the withdrawal is timely
and otherwisc in accordance with the requirements of the FSP Agreement {which
confirmation shali be by the same means provided for confirmation in 3.1 above), the
election made for any such Months under 3.1 above shal! deemed to be of no force and
effect.

GUIDELINE 4 - FORWARD PURCHASES FOR RELIABILITY OF FSP LOAD

4.1 Forwards. TVA will purchase forward power opiions.(Forwards) for those periods of
anticipated tight power supply where TVA deems it appropriate to do so in order 10

decrease the probability of a need to suspend the availability of ESP to customers electing
FSP for the such periods. :

4.2 Suspensions. Accordingly, notwithstanding the suspension provisions of the ESP
Contract, for any FSP Month, the ESP available to Company shall:

(a) only be suspended in a power supply emergency and
(b) only after (or if necessary due to extreme conditicns, at the same time that) TVA
has sought to require the suspension of ESP other than that for which an election of

FSP is then in effect.

GUIDELINE 5 - FSP BILLING

5.1 Hourly ESP Charges. For any FSP Month, Company's hourly charges for ESP energy
may also include additional charges (FSP Charges) as determined by TVA under this
paragraph to reflect the cost of Forwards. The FSP Charge for any hour will be determined
by allocating the additional cost determined by TVA to result from each Forward over the
critical hours for which the Forward is purchased, using the spol-market pricing curve
projected for those hours by TVA. For any Month for which an FSP election is effective
under Guideline 3 above, TVA will endeavor to include the amount of the FSP Charge
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component, if any, to be included in the ESP energy price for each hour in the weekly,
daily, and hourly price estimates made available to Company 10 the extent that Forwards
have been purchased prior to the time that a particular price estimate is given.

5.2 Resale of Forwards. To the extent that the power supply resources represented by any
Forward reflected in an FSP Charge are later resoid, credits will be applied to the bills of the
customers that paid the charge to appropriately reflect TVA's determination of its net
margin from the resale. The amount of each customer's share of such net margin will be a

pro rala portion based on each customer’s actual ESP takings during the period for which
such Forward was purchased.

GUIDELINE 6 - TERMINATION OF FSP AGREEMENT

Distributor or TVA may terminate the FSP Agreement at any time upon 6 months’ notice.
From and after the effective date of any such notice, any election of FSP made by Company
under Guideline 3 above shall be of no further force and effect.

GUIDELINE 7 - OTHER ESP CONTRACT PROVISIONS

Except as expressly modified by any provision of the FSP_Agreement, including, without
limitation, the provisions of these Guidelines, the provisions of Company's ESP Contract
shall remain in full force and effect.

wW31399 3
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EXHIBIT A

FSP Enrollment Form

FAX to TVA at: TVA Mail to: TVA
Real Time Pricing Manager Power Business Center
(423) 751- 4607 1101 Market Street

Chattanooga, TN 37402
Attn: Real Time Pricing Manager

{or such different person or number as TVA may designate by notice to Company and
Distributor)

At the same time this form should also be sent to Distributor via the means designated by
Distributor,

In accordance with Guideline 3.1 of the FSP Agreement supplementing and amending the ESP
Contract numbered and dated , and subject to
the other provisions of said FSP Aereement, the Company on whose behalf this form has been
executed by the authorized agent signing below desires to elect FSP under said agreement (a) for
all of the Option(s) avatlable under its ESP Contract and (b) for the Months indicated by
the block checked below (check and complete only one):

03 The Month beginning as of the first meter-reading time under the ESP Contract
falling at least 10 Business Days after the date that this notice is received by Distributor
and TVA, and for atl Months thereafter.

O The Month beginning as of the first meter-reading time under the ESP Contract
falling at least 10 Business Davs after the date that this notice is received by Distributor
and TVA, and for all Months thereafter through the meter-reading time on

(mm/dd/yy).

0 The Month(s) beginning as of the meter-reading time(s) on

(mm/dd for each such Month) each year, effective with the first such Month beginning
as of the first meter-reading time under the ESP Contract falling at least 10 Business
Days after the date that this notice is received by Distributor and TVA.

{Check and complete only one box above. Where both ESP Option B and ESP Option C are
available under the ESP Contract, FSP may be elected for either one or both Options. If different
Months are to be elected for each Option, a separate form should be used for each Option.)

Confirmation of receipt of this form should be provided to Company at fax number

{ ) - . (Note: Company should not be considered 10 have elected FSP until
confirmation by FAX from TVA and Distributor has been received. If confirmation is not
promptly received, contact TVA's Reat Time Pricing Manager at (423) 75§-7412)

It is expressly recognized that the election(s) made above {1} will become effective upon
confirmation by TVA in accordance with Guideline 3.1 of the FSP Agreement and (2) is subject
to (a) withdrawal by Company under Guideline 3.2 of the FSP Agreement or (b} termination by
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Distributor or TVA under Guideline 6 of the ESP Agreement (to the extent, if any, that said
termination provisions are applicable 10 any Month for which Company elects FSP by this form).

Company’s autherized agent:

Print:
(Agent's name & title)
for
Company's name)
Sign: Date
W032399 : ?
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EXHIBIT B

FSP Withdrawal Form

FAX to TVA al; TVA Mail to: TYA
Real Time Pricing Manager Power Business Center
(423) 751- 4607 1101 Market Street

Chattanooga, TN 37402
Altn: Real Time Pricing Manager

(or such different person or number as TVA may designate by notice to Company and
Distributor)

At the same time this form should also be sent to Distributor via the means designated by
Distributor.

In accordance with Guideline 3.2 of the ESP Agreement supplementing and amending the ESP
Contract numbered and dated . and subject to
the other provisions of said FSP Acreement, the Coinpany on whose behalf this form has been
executed by the authorized agent signing below desires to withdraw the FSP election previously
made under said agreement (a) for all of the Option(s) available under its ESP Contract
and (b) for the Months indicated by the block checked below (check and complete only one):

£} The Month beginning as of the first meter-reading time under the ESP Contrag?
falling at least 10 Business Davs after the date that this notice is received by Distributor
and TV A, and for ali Months thereafter.

£} The Month(s) beginning as of the meter-reading time(s) o

(mm/dd/yy), effective with the first such Month beginning as of the first meter-reading
time under the ESP Contract fafling at least 10 Business Davs after the date that this
notice is received by Distributor and TVA.

(Check and complete only one box above. Where both ESP Option B and ESP Option C are
available under the ESP Contract, FSP may have been elected for either one or both Options. [f
FSP election withdrawal is to be made for different Months for each Option, a separate form
shonld be used for each Option.)

Confirmation of receipt of this form should be provided to Company at fax number

{ ) - . (Note: Company should not be considered 1o have elected FSP until
confirmation by FAX from TVA and Distributor has been received. If confirmation is not
promptly received, contact TVA's Real Time Pricing Manager at (423) 751-7412.)

Company’s authorized agent:

Print:
(Agent's name & uitle)
for
Company's name)
Sign: Date
W032399
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ENCLOSURE B

ESP PRICING CONFIDENTIALITY PROVISIONS
(APRIL 1999)

From and after the effective date of the letter agreement with which these Provisions are enclosed,
such Provisions shall apply to provide for obligations of the customer that is a party to such
agreement (which customer is referred to in said agreement and below as “Company”) with respect

to maintaining the confidentiality of certain information, proprietary to Tennessee Valley Authority
(TVA), as described in 1(c) below.

1. As used in these Provisions:

(a) “ESP Contract” shall mean the contract, as amended, which is identified by number
and date in the letter agreement with which these Provisions are enclosed and under
which economy surplus power (ESP) is made available to Company.

(b) “Svstem” shall mean the computer builetin board system or such other system
designated by TVA in accordance with the provisions of the ESP Contract for the
purpose of making available ESP, and if applicable forward supported power (FSP),
price estimates to Company.

(c) “Proprietary Information™ shall mean any and all ESP or FSP pricing and related
information, including, without limitation, projected estimates of ESP and FSP prices,
projected forecasts of TVA’s power system operations, and other forecasts relative 10
potential suspensions of ESP and FSP disclosed by TVA to Company whether via the
System or otherwise.

2. Asa condition of access to the System and in consideration of TVA's making Proprietary
Information available to Company:

(a) except as may be required by law, Company agrees not to divulge Proprictary
Information to third parties without the written consent of TVA, and

(b) Company further agrees not to use the Proprietary Information disclosed to it by
TVA (i) to compete with TVA or {ii) for any purpose other than those set forth in the
ESP Contract and for otherwise planning Company’s utilization of ESP or FSP.

3. Notwithstanding section 2 above, Company may disclose, after having given TVA
written notice five working days before the disclosure, Proprietary Information to its
contractors 5o long as the disclosure (a) is not to a competitor of TVA; (b) is made
subject to a nondisclosure agreement entered into by Company's contractor and those
employees of the contractor who will have access to the Proprietary Information, which
agreement is subject to TVA's approval; (¢} is made solely on a “need to know” basis;
{d) 1s made subject to a restriction that Company's contractor and the contractor's
employees use the Proprictary Information solely in performing work for Company in
connection with Company’s evaluation of the Proposed FSP Arrangements; and (e) is
made subject to the requirement that alt copies of the Proprietary Information be
returned to Company upon cenclusion of the contractor's work for Company, Company

W033199
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will make reasonable efforts (consistent, however, with its requirements) to minimize the
amount of any such information disclosed to its contractors.

4. In the event that Company is lfegally required to disclose any Proprietary Information to
others, Company shall endeavor to secure the agreement of such other party to maintain
the information in confidence. In the event that Company is unable to secure such
agreement, Company shall notify TVA with reasonable promptness so that TVA may
Jjoin Company in the pursuit of such an agreement of confidence, work with such other
party to revise the information in a manner consistent with its interests and the interests
of the other party, or take any other action it deems appropriate.

5. Company shall afford Proprietary Information the same security and care in handling and
storage as Company provides for its own confidential or proprietary information and
data. )

6. The foregoing obligations of Company shall terminate if and when, but only to the extent
that, such Proprietary Information (a) is or shall become publicly known through no fault
of Company, (b} is in company's possession as supported by written records prior to
receipt of said Proprietarv Information from TVA, or (c) is disclosed to Company by a
third party who is legally free to disclose such Proprietary Information.

7. TVA makes no representations or warranties to Company concerning the Proprietarv
Information made available. TVA shall have no obligation or liability to Company for
or as a resuit of the furnishing of any Proprietary Information. Company agrees that if i
elects 10 rely on any of the information, it does so at its sole risk.

8. Itis acknowledged that money damages may be an inadequate remedy for breach of this
Company's obligations with respect to Proprietary Information. Accordingly, Company
agrees in advance to the granting of injunctive or other equitable relief in favor of TVA
without proof of actual damages.

9. Company's obligations with respect to Proprietarv Information shall inure to the benefit
of, and shall be binding upon, Company and TVA, and, as applicable, their respective
subsidiaries, successors and assigns. In addition, Company's obligations with respect to
Proprietary Information shall be binding upon any and all directors, officers, and
employees of Company and Company shall secure the compliance by all of the
foregoing with all of the terms and conditions of obligations with respect to Proprietary
Information required to be observed or performed hereunder.

10. It 1s recognized that Company may have previously entered into other confidentiality or
nondisclosure arrangements with TVA that continue to be applicable to some or all of
the Proprietary Information. In the event of any conflict between such prior
arrangements and these Provisions, these Provisions shall control.

W033199 2
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

—
DATE: Daaukry [, (199 TV-67518A, Supp. No.48
=< LAY 14

THIS AGREEMENT, made and entered into baetween CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by virtue
of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY ({TVA), a

corporation created and existing under and by virtue of the Tennessee Valley Authority Act
of 1933, as amended;

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended {Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, section 2 of the Power Contract, as such section may have
heretofore been amended and supplemented, covers arrangements with respect to service
to certain consumers of electricity; and

WHEREAS, the parties wish to amend the Power Contract to change the

provisions of section 2 in order to implement certain alternative arrangements for service to
such consumers;

NOW, THEREFORE, for and in consideration of the premises and of the mutuat
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1923, as
amended, the parties mutually agree as follows:

SECTION 1 - EFFECTIVE DATE

This agreement shall become effective as of the date first above written {Effective

Date} and, subject to the pravisions of section 7 belaw, shall continue in effect for the
term of the Power Contract.

SECTION 2 - ALTERNATIVE ARRANGEMENTS

During the term of this agreement, in licu of the provisions of sections 2{b} and 2(c] of
the Power Contract, the alternative arrangements set out in this agreement shall apply.

w102298
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SECTION 3 - SERVICE BY DISTRIBUTOR

Distributor shall be entitled to use the power made available under the Power Contract
to serve all consumers except those TVA is entitled to serve directly as provided in
section 4 below. However, notwithstanding the provisions of section 4, Distributor
shall remain entitled to serve all consumers it was serving as of the Effective Date.

SECTION 4 - SERVICE BY TVA

4.t Consumers Served by TVA. TVA shall be entitled to serve directly the fallowing
consumers:

(a} any consumer to whom the resale rate schedules specified in section 5(b) of
the Power Contract (or other resale rate arrangements agreed to by TVA) are not
applicable,

(b} any Federal instalfations excepting those with loads less than 5,000 kilowatts
served from a generat delivery point,

{c) any existing consumer being served by TVA directly in accordance with
section 2 of the Power Contract immediately prior to the Effective Date, and

(d} any new consumer that begins taking electric service after the Effective Date if
the consumer’s Projected Monthly Base Energy Amount {as determined in 4.2
below) exceeds the sum of 15 million kilowatthours plus the amount determined
by multiplying 1,250 kilowatthours times the applicable number of residential
consumers of Distributor {as determined in 4.3 below).

4.2 Projected Monthly Base Energy Amount. The Projected Monthly Base Energy
Amount for any new consumer shall be the lesser of (i) the consumer’s projection of its
highest expected average monthly energy use in kilowatthours or (i) 547.5 hours
multiplied by the consumer's projection of its highest expected monthly demand. Such
projections shall be made by the consumer at the earliest feasible time during
discussions regarding the supply of power to such consumer. Further, these
projections shall reflect the energy and demand amounts expected by the consumer
when its production facilities are in full operation, but in no event later than 36 months
after initial service to the consumer. Both TVA and Distributor shall have the right to
participate in discussions with the consumer involving establishment of such
projections, and either may request from the consumer such data and other information
as it considers desirable in support of the consumer’s projections. Such projections
shall become accepted as the Projected Monthly Base Energy Amount only after TVA
and Distributor agree that such projections are realistic, which agreement shall not be
unreasenably withheld.

4.3 Determination of Applicable Number of Residential Consumers. If TVA provides

no transmission facilities (except such metering facilities, tap point or loop connection
point facilities, communication facilities, and manual or sectionalizing switches as are
determined by TVA to be necessaryl to serve a new consumer, the number of
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residential consumers used in the computation in 4.1(d) above shall be the total
number of residential consumers that were being served by Distributor as of the

June 30 immediately preceding the date of such computation. Otherwise, the number
of residential consumers used in that computation shall be only the residential
consumers, if any, that were being served by Distributor as of the immediately
preceding June 30 with energy received from TVA at the delivery point through which
Distributor would receive the energy for such new consumer if it ware served by
Distributor.

SECTION 5 - SUPPLY TO CONSUMERS OF 5,000 KILOWATTS OR MORE

The supply of power by TVA to Distributor for resale to any consumer which has a
supply of 5,000 kilowatts or more of power other than that furnished by Distributor
under the resale rate schedules specified in section 5(b) of the Power Contract, and the
contract for such resale between Distributor and such consumer, shall be subject to
such special arrangements as TVA may reasonably require.

SECTION 6 - TRANSFER OF CONSUMERS

The party entitled to serve a new cansumer, as provided under sections 3 and 4 of this
agreement, shall continue to be entitled to serve the consumer during the full term of
this agreement. Transfer between TVA and Distributor of service to a consumer shall
be made only upon specific request by Distributor and upon agreement among TVA,
Distributor, and the consumer.

SECTION 7 - TERMINATION

On the date of receipt by TVA of any notice of Power Contract termination provided by
Distributor under the section of the Power Contract entitled "Term of Contract,” this
agreement shall automatically terminate with respect to the entitlement of service to
new consumers initiating service on and after such date and the provisions of

sections 2(b} and 2{c} of the Power Contract, as they were effective immediately prior
to the Effective Date, shall become automatically reinstated with respect to any such
consumers and shall continue in effect for the then remaining term of the Power
Contract. Notwithstanding anything in this agreement to the contrary, until the end of
the term of the Power Contract TVA and Distributor shall each be entitled to continue
serving all existing consumers being served by them on such date of receipt of notice
of Power Contract termination.

SECTION 8 - POWER CONTRACT AFFIRMED

The Power Contract, as supplemented and amended by this agreement, is ratified and
confirmed as the continuing obligation of the parties.

wW102298 3
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IN WITNESS WHEREQF, the parties have caused this agreement to be executed
by their duly authorized officers, as of the day and year first above written.

CITY OF BRISTOL, TENNESSEE
Attest: By Board of Public Utilities

BVQM H‘A@ AN R g
ﬂairman C)

TENNESSEE VALLEY AUTHORITY

o Ty

Manager, ﬁcing
Customer Service and Marketing
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SECURITY DEPOSIT PROGRAM AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date:_1 1) ~ch 1S, Aono TV-67518A, Supp. No.ﬁ

THIS AGREEMENT, made and entered into by and between CITY OF BRISTOL.,
TENNESSEE (Distributor), 2 municipal corporation created and existing under and by virtue of

_ the laws of the State of Tennessee and TENNESSEE VALLEY AUTHORITY (TVA), a

corporation created and existing under and by virtue of the Tennessee Valley Authority Act of
1933, as amended (TVA Act);

WHEREAS, Distributor and TVA have entered into a contract dated June 27, 1985,
as amended (Power Contract), under which Distributor purchases its entire requirements for
clectric power and energy from TVA for resale; and

WHEREAS, Distributor, under its standard policy. requires a cash deposit or other
substantially equivalent form of security for power bills for commercial and industrial accounts;
and

WHEREAS, TVA has developed a program (Program) to provide a lunited
guarantee to Distributor in lieu of Distributor’s requiring or maintaining the standard cash
deposit or other substantially equivalent form of security for those commercial and industrial
accounts which are nominated by Distributor and approved as eligible by TVA; and

WHEREAS, the Program will be especially responsive to the needs of commercial
and industrial customers who operate in more than one location; and

WHEREAS, the parties hereto wish to agree upon the terms and conditions under
which Distributor may participate in the Program; :

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the provisions of the TVA Act, the parties mutually
agree as follows:

SECTION I - DEFINITION OF TERMS

The underlined terms used in this agreement shall have the meanings set forth tn the
attachment entitled "Definitions Attachment,” which is made a part of this agreement.

WO20700
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SECTION 2 - ACCOUNT ELIGIBILITY

To be Eligible under the Program, an account must be a Commercial Account:

{(a} nominated by Distributor for participation in the Program as provided in subsection
3.1 below;

(b} from which Distributor otherwise would require a cash deposit or other
substantially equivalent form or security for the account’s electric power bill under
Distributor’s standard deposit policy; and

S———

(c) which:

(1) has been assigned and maintains an Investment Grade Rating, or

f (2) provides an unconditional guarantee of payment, in a form and amount
acceptable to TVA, from a parent company that has been assigned and maintains
; an Investment Grade Rating, or

{3) provides an irrevocable letter of credit, 1n a form and amount acceptable to
TV A, from a financial institution acceptable to TVA, or

{4} provides other alternative security in a form and amount that TVA deems
acceptable; and

(d)y which assumes a contract obligation to either maintain the security basis on which
it qualifies under subsection 2(c) above or, upon termination of such basis, to
immediately substitute or provide alternative security in a form and amount that TVA
deems acceptable.

SECTION 3 - APPLICATION AND APPROVAL PROCESS

¥

3.1 Account Nomination. Distributor may consider potentially Eligible accounts for
nomination under the Program, and TVA, from time to time, also may suggest that
Distributor consider certain accounts, especially those that operate in more than one
location. Distributor shall in its sole discretion determine whether to nominate a potentially

Eligible account as an Applicant.

L ST - LU WP S DU L WL S S

3.2 Account Application. Distributor shall cause each Appticant to complete a credit
application in such form as may be furnished or approved by TVA from time to time.
Distributor shall send duplicate originals of the credit application to the TVA Regional
Account Manager and the TVA Credit Department at the postal addresses, electronic mail
addresses, or facsimile numbers designated by TVA.

.

3.3 TVA Review. For each Applicanmt, TVA will review the account application, determine
whether the account is Eligible for the Program, and notify Distributor of its decision at the
postal address, electronic mail address, or facsimile number designated by Distributor. An

Applicant shall be deemed to be a Covered Account from the date of such approval by TV A

untii the exptration or termination of this agreement.

W020700

[T o SIS | TS R SN S S

TITR TS S TE e Al g b e gt

=]



B

WG
LaDislconiMograms ReeAcels.Agmt

3.4 Notification Changes. The designation of the persons or departments to receive
applications under subsection 3.1 above, the person or department to be notified of TVA's
application decision under subsection 3.2 above, or the addresses or facsimile numbers
designated in accordance with those subsections may be changed at any time and from time
to time by similar notice to the other party.

SECTION 4 - LIMITED GUARANTEE

To the extent of and subject to the conditions set forth in this section 4, TVA shall provide a
limited guarantee for each Covered Account.

4.1 Collection Procedures. When any Covered Account becomes delinquent, Distributor
shall promptly and diligently pursue collection efforts in accordance with the Guidelines.
At such times and intervals as may be specified in the Guidelines, Distributor shall provide
reports to TV A concerning any delinquent accounts and Distributor’s efforts to collect the
same.

4.2 Allocation of Collected Amounts. Any amounts collected from a delinquent Covered
Account, excluding any amounts applied to litigation or other collection costs in accordance
with the Guidelines, shall be applied to that account’s electric bill, beginning with the oldest
outstanding past due amount {commonly known as the “first in first out” accounting basis),
and shall be assigned on a pro-rata basis to the Wholesale Portion and the Retail Adder of
the account.

4.3 Uncollectible Accounts. If Distributor, through the collection efforts outlined in the
Guidelines, is unable to fully collect from a delinquent Covered Account, Distributor may
make a written appiication to TVA to have the Covered Account deemed uncoilectible.
TVA will declare the Covered Account uncollectible after verification that Distributor has
exhausted all reasonable efforts to collect the unpaid balance in full compliance with the
Guidelines.

4.4 TVA Limited Guarantee. For each Covered Account declared to be uncollectible, TVA
will apply a credit to Distributor’s wholesale bill in an amount up 1o the Wholesale Portion
of the first two monthly billing cycles of usage that resulied in the unpaid balance (not 1o
exceed a total period of 65 days), to the extent such Wholesale Portion remains uncollected
after application of any collected amounts in accordance with subsection 4.2 above.
Further, it is expressly recognized and agreed that TVA’s guarantee shall not apply to:

(a) the Retail Adder or

{b) any unpaid balance resulting from usage after said billing cycles (except as
provided otherwise in subsection 4.5 below with respect to the bankruptcy of a
Covered Account).

4.5 Bankruptey. Ifa Covered Account files for bankrupicy under Title 11 of the United
States Code (as it now exists or may hercafter be amended and referred to below as the
"Bankruptcy Code"), the two month billing cycle fimitation provided for in subsection 4.4
above shall not apply with respect to coverage of usage that Distributor is required to supply
to the Covered Account as debtor {or to the bankruptey trusiee for the Covered Account)
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under section 366 of the Bankruptcy Code, so long as Distributor fulfills its obligations
under 4.1 above to promptly and diligently pursue collection efforts in accordance with the

Guidelines by:

(a) promptly obtaining adequate assurance of payment under said section 366, and

(b) otherwise promptly and diligently pursuing all of its rights to collection and
security under the Bankruptcy Code.

4.6 Collections After Exercise of the TVA Limited Guarantee. la the event that
circumstances arise under which collection efforts again become reasonable in relation to a
Covered Account that has been declared uncollectible and for which TV A has provided a
credit to Distributor:

(a) TVA may request that Distributor pursue collection efforts:

{b) TVA may provide assistance to Distributor in pursuing collection efforts to the
extent TVA determines that such assistance is appropriate,

(c) upon Distributor’s refusal or failure to pursue collection efforts, TVA may pursue
such efforts, including litigation, in the name of Distributor, TVA, or both, and any
actions taken by TVA in such efforts will be binding on Distributor; and

(d) any amounts received through collection efforts witl be allocated in accordance
with subsection 4.2 above.

SECTION 5 - MONITORING OF COVERED ACCOUNTS

5.1 Investment Grade Rating Review. At least annually, TVA will review the [nvestment
Grade Rating of each Covered Account that qualified on the basis of such Rating (under
subsection 2(c){1) or (2) above) to ensure that the account is maintaining a Rating that
satisfies the eligibility criteria applicable to a Covered Account.

5.2 Review of Other Securities. Distributor shali cooperate with TVA in performing
ongoing monitoring of each Covered Account that qualified on the basis of any security
other than or in addition to an Investment Grade Rating {under subsection 2(c)(2). (3), or (4)
above) to ensure that the qualifying security arrangements continue to be of full force and
effect.

5.3 Failure of Security. In the event that the Investment Grade Rating or other security
provided by a Covered Account becomes defective in any way in relation to the qualifying
criteria:

(a) the party first discovering the defect will promptly notify the other party, and

{b) Distributor and TV A will thereafter cooperate in efforts to resolve the defect and/or
to enforce the Covered Account’s obligation 1o provide substitute security in
accordance with subscction 2{d) above.
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SECTION 6 - TERM

6.1 Agreement Term. This agreement shall become cffective as of the date first written
above. Unless sooner terminated as provided below, it shall continue tn effect during the
term of the Power Contract.

6.2 Early Termination. Either party may terminate this agreement at any time upon one
hundred twenty {120) days’ written notice.

6.3 Continuing Obligations. Notwithstanding the termination or expiration of this
agreement, the obligations of the parties:

(a) with respect to any Covered Account retail bills accruing prior to the effective date
of any such expiration or termination, and

(b) under subsection 4.5 above,

shall continue in effect until they are discharged.

SECTION 7 - ADDITIONAL SECURITY

Other than any security that might be required from a Covered Account under the provisions
of this agreement, during the term of this agreement Distributor shall not require or retain
any deposit or other security from a Covered Account, Itis expressly recognized and
agreed that nothing in this section 7 or elsewhere in this agreement shall be constructed 10
prohibit Distributor from requiring or retaining a deposit or other sccurity:

(a) from a Nominated Account until such time as TVA approves the account as a
Covered Account, or

(b) from a Covered Account to provide security for additional facilities or other
obligations undertaken by Distributor for the benefit of the Covered Account, where
such additional obligations are not a part of the standard arrangements covered by rate
schedule charges or other standard charges applicable to the type of power provided to
the Covered Account.

SECTION 8 - THIRD PARTIES NOT TO BENEFIT

Notwithstanding any provision of this Agreement that may be tnterpreted 1o the contrary.
this Agreement does not confer any benefits or rights on any third pany except as
specifically set out in this agreement.
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IN WITNESS WHEREOQF, the parties to this contract have caused it to be executed
by their duly authorized representatives, as of the day and year first above written.

. CITY OF BRISTOL, TENNESSEE
Attest: By Board of Public Utilities

- R

£ —€hairman

TENNESSEE VALLEY AUTHORITY

By C et 4] M
Stz(\ior Vice Presiden‘tﬁ)ﬁfketing
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DEFINITIONS ATTACHMENT

As used in this agreement:

{1) “Applicant” shall mean a potentially Eligible account nominated by Distributor.

(2) “Commercial Account” shall mean a new or existing account that satisfies the
“Availability” requirements of the General Power Rate - Schedule GSA, Schedule
GSB, Schedule GSC, or Schedule GSD contained in the Schedule of Rates and Charges
attached to and made a part of the Power Contract, as such schedules may be inodified,
changed, replaced, or adjusted from time to time, and which:

(a) has electrical requirements of greater than 50 kW served by Disirtbutor or

(b) has electrical requirements of no more than 50 kW served by Distributor but
is proposed by TVA for inclusion in the Program as a regional account.

(3) “Covered Account” shall mean an Applicant that TV A has determined 15 Eligible
under the Program.

(4) “Eligible” shall mean qualified under the Program by meeting the eligibility
requirements set forth in section 3 of the agreement, except that in determining
eligibility under said section, TV A also may determine that an Applicant is not EIIUINC
where noini-standard wholesale billing arrangements applicable with respect to the
Applicant are deemed to be inconsistent with the objectives of the Program.

(5) “Guidelines” shall mean such guidelines applicable to the Program as may from
time to time be furnished or approved by TVA. In the event of any conflict between
the provisions of the Guidelines and the provisions of this agreement. the provisions of
this agreement shall control.

(6) “Investment Grade Rating” or “Rating” shall mean a Long-Term Debt Rating (a) by
Standard and Poor’s of BBB- or better or (b) by Moody’s Investors Service of Baa3 or
better.

{(7) “Retail Adder” shall mean all amounts other than the Wholesale Portion of the
retail bill.

{8) “Whaolesale Billing Adjustment Provisions™ shall mean provisions setting forth the
steps to be taken with respect io the Covered Account in calculating the wholesale bill
each month, which are set forth in any agreement between Distributor and TVA
amending or supplementing the Power Contract to provide for arrangements under
which a Covered Account pays for power ar energy other than at the rates and charzes
provided for in the Schedule of Rates and Charges to the Power Contract.
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(9) “Wholesale Portion” of a retait bill shall mean an amount equal to TVA’s

wholesale charges to Distributor for the end-usage resulting in the retail bill, consisting
of:

(a) the per kW and per kWh wholesale charges to Distributor for kW and kWh
amounts deemed to have been taken at the delivery point for the Covered
Account and either (i) provided for as base charges under the wholesale schedule
in the Schedule of rates and charges to the Power Contract or {ii) added to such
base charges in accordance with Wholesale Billing Adjustment Provisions, and

(b) any other charges added to the wholesale bill under Wholesale Billing
Adjustment Provisions expressly providing for wholesale charges equal to all or
part of a retail charge to the Covered Account.
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Security Deposit Program

Parent Guaranty Process for Distributors

If you agree to designate the applicant as a Covered Account{s), sign the enclosed
nomination form.

In the table below the nomination form, complete the following information for all tocations in
your service area (refer to Attachment A):

sapplicant name

=address

sestimated monthly bill amount

Fax to TVA as shown on the form.

Upon TVA's receipt of the nomination form, the applicant(s) lisied in the table shall be
deemed o be a Covered Account(s). Please keep in mind locations you do not include in
the table will not be considered a Covered Account{s], unless changes are agreed lo as
outlined in Section 4 of the Guaranty.

NOTE: In accordance with Section 7 of the Aareement, Distributor may not require or retain
any deposil or other security from a Covered Account(s).

Wal-Mart Stores Inc. has requested that security deposits be returned to:

Wal-Mart Stores Inc.

Kathy Green, Energy Securities Administrator
Dept. 8017

2001 Southeast 10™ Street

Bentonville, AR 72712-6489

Phone 501-277-9086

An executed copy of the Wal-Mart Stores Inc. guaranty is aftached for your files. Attachment
A will be updated with the information provided and sent to Wal-Mart Stores Inc. when all
distribulors serving this customer have responded.
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Security Deposit Program Account Nomination Form

Note: Distributor should return duplicate originals of this form to TVA via fax to both of the
following numbers:

Credit Department - (865) 632-4560
Regional Account Manager - (615) 232-6710

Distributor: Bristol Tennessee Electric System

Name of Nominated Account(s): See Below.

Name of Parent/Guarantor: Wal-Mart Stores inc.

By the signature of its duly authorized representative whose signature appears below and in accordance
with and subject to the Program (security deposit), Agreement, and Guidelines, the Distributor identified
above hereby:
1. nominates the account identified above for participation in the Program , and

2. represents and warrants that said nominated account is a new or existing commercial or industrial

customer from which Distributor would otherwise require a cash deposit or other substantially
equivalent form of security.

Signature: Titte:

Applicant Name Address/Location Estimated Monthly Bill
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Guaranty

This Guaranty is made by Wal-Mart Stores._Inc., (“Guarantor™), a corporation created and
existing under the laws of the Stare of Delaware, in favor of the Tennessee Valley Authority (“TVA"), a

corporate agency and instrumentality of the United States Government and the third-party beneficiaries
identified herein;

WHEREAS, Guarantor's subsidiary or subsidiaries identified in Artachment A, attached hereto
and made a part hereof (“Customer”*) has entered or will enter into one or more agreernents with one or
more distributors of power supplied by TVA identified in Attachment A (“Distributor™*) for the supply of
Customer’s facility(ies) identified in Attachment A (the “Facilities™} (as such agreements may be
modified, supplemented, or repiaced from time to time. the “Power Supply Arrangements”) and has
requested that TVA and Distributor accept a guaranty in lieu of security deposits in connection with the
Power Supply Arrangements (“Sccurity Deposiis™);

.WHEREAS, Guarantor, as the parent corporation of Customer and by virtue of its interest in and
relationship with Customer, deems it 1o be in Guarantor's best interest to execute and deliver this Guaranty;

NOW, THEREFORE, 1o induce Distributor to forego the Security Deposits, in order to obtain the
benefits 10 business resulting from Distributor's performance pursuant 1o the Power Supply Arrangements

and to satisfy the requirements of the Security Deposit Program Agreement between TV A and Distributor,
Guarantor desires to enter into this Guarantyv and hereby agrees as follows:

[ Guarantv. Guarantor hereby irrevocably, unconditionally, and absoluiely guarantees the
punctual payment when due of Customer's payment obligations arising under the Power Supply
Arrangements (including monetary damages for breach of the Power Supply Arrangements)
and any and all reasonable legal fees, costs, and other expenses incurred by Distributor in
enforcing any such payment obligation or by Distributor or TVA in enforcing this Guaranty
(all such obligations, including monetary damages. collectively, the "Payment Obligations™).
In the case of a failure of Customer punciually to pay Distributor any such Paymeni
Obiigations, Guarantor hereby agrees to pay (i) Distributor such Paymens Obligations prompihy
upon demand made by Distributor upon Guarantor or (i) TVA for, and to the extent o, anv
payments that TVA certifies to Guaranior TV A has made to Distributor with respect 1o
Payment Obligations of the Customer. In each case the demand or certification shall identify
the Customer that has failed to meet its payment obligations and the amount claimed
hereunder. In no event shall Guarantor be required to pay both TVA and Distributor for the

same Payment Obligation or-any portion thereof. This Guaranty is a guaranty of paymeat and
not of collection.

‘Fhis Guaranty shall continue 10 be effective or be reinstated. as the case may be, if at any
time any payment made pursuant to the Payment Obligations is rescinded or must otherwise be
returned by Distributor or TVA upon the insolvency, bankruptcy, or reorganization of
Customer ar otherwise, all as though such payrment had not been made. Guarantor
acknowledges and represents that it has authority 1o provide this Guaranty 1o TVA and t0
Distributor, as a third-party beneficiary, and that Guarantor will benefit in the manner
indicated in the reciials above from the Guaranty granied hereby. This Guaranty shall be
limited 1o the Paviment Obligations set forth above.

.
The singular "Customer™ and "Disiributoc™ shall be read 1o include both single Customers and

Distributors and. when muttiple Customers and Distributers are identified in Attachment A. each of (he
mulizple Casiomers and Distributars.
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2. Guarantor to be Bound bv Agreement Terms. Guarantor hereby absolutely,
unconditionally, and irrevocably agrees to be bound by the provisions of the Power Supply
Arrangements to the extent that the Power Supply Arrangements relate to or affect Guarantor

in any respect, including, without limitation, by describing or defining the Payment Obligations
hereby guaranteed by Guarantor.

3. Waiver. Guarantor hereby waives:

(a) notice of (i) acceptance of this Guaranty, (i) the creation, amount, existence, and/or
extension of the time for payment of any of the Payment Obligations as they may
from time to time exist, (iii) any action by Distributor in reliance hereon or in
connection herewith, (iv) the occurrence of any event of default or breach with
respect to the Power Supply Arrangements or Payment Obligations, and (v) any
other occurrences to which Guarantor might otherwise be entitled to notice, except
as otherwise provided in this Guaranty;

(b) preseniment, demand for payment (other than demand by Distributor for payment
hereunder), notice of dishonor or nonpayment, protest and notice of protest with
respect to the Payment Obligations; and

{c) any requirement that suit be brought against, or any other action by Distributor or
TVA be taken against, or any notice of default or other notice be given 1o, or any
demand be made on, Customer or any other person or entity, or that any other action
be taken or not taken as a condition to Guarantor's payment obligations under this
Guaranty or as a condition to enforcement of this Guaranty against Guarantor.

4. Amendment. No amendment of this Guaranty shall be effective unless signed by
Guarantor and consented 10 in writing by TVA. Upon Guarantor’s written request to TVA and
TVA’s written consent to such request. which consent shall not be unreasonabiy withheld or
delaved, Attachment A may be amended from time to time to (i) add to the list of Facilities
covered by this Guaranty or (ii) detete Facilities that (x) are no longer served under Power
Supply Amrangements and with respect to which all payments to the Distributor under the
affected Power Supply Amrangements have been made or (y) as o which a Security Deposit is
being and will continue to be held by the Distributor supplying such Facilities under Power
Supply Arrangements. TVA's written consent shall set forth the changes to Attachment A to
which TVA consents and shail constifute an amendment to Attachment A. No waiver of any
provision of this Guaranty or consent to any departure by Guarantor therefrom shall in any
event be effective unless the same shall be in writing and signed by TVA, and then such waiver
or consent shall be effective only in the specific instance and for the specific purpose for which

© given.

5. Notices. All notices and other communications provided for hereunder shalt (i} be in

writing and shall be addressed to the parties at their respective addresses set forth below or at
such other addresses as shali be designated in a written notice to the other party and (ii) when
mailed, be effective five (3) business days after being deposited in the U.S. mail, registered or

certified, return receipt requested, postage prepaid, and in the ¢ase of personal delivery, when
delivered at the following addresses:

(a) if to Guarantor:
Wal-Mart Stores. Inc.

2001 Southease 10" Streer
Bentonville, AR 727(6-0330
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(b) if to Customer:

To the name and address
shown on Attachment A.

{c)ifto TVA:

Tennessee Valley Authority

400 West Summit Hill Drive, WT 4C
Knoxvifle, TN 37902-1499
Attention: Credit Department

{d) if 10 Distributor:

6.

To the name and address
shown on Attachment A.

Effect of Certain Events. Guarantor agrees that Guarantor’s liabilicy hereunder witl be

discharged with respect to any payment Obligation only by Guarantor’s full performance of its
payment obligations hereunder and that such liability will not be released, reduced, or
tmpaired, without limitation. by the occurrence of any one or more of the following events:

(a)

(b)

{€)

{d)

{e)

6]

{1

the inselvency, bankruptcy, reorganization. release, receivership, or discharge of
Guarantor or Customer;

any changes (whether material or otherwise) from time to time in the Power Supply
Armrangements by virtue of renewal. consolidation, exiension, modification.
amendment, or replacement;

the accepiance of any note. deposit, or any security of any kind for the Payment
Obligations. or any renewals of such other than as provided for in provision (ii}v) of
Section 4;

the surrender, release. exchange or alteration of any note, deposii, or other security
held by Distributor to secure payment of the Payment Obligations;

the failure, delay, waiver, or refusal by Distributor to exercise, in whole or part, any
right or remedy held by Distributor with respect to the Power Supply Amangements:

lack of cansideration or any other deficiency in the formation of the Power Supply
Arrangements and any and all amendments and modifications thereof:

lack of corporate power or authority of Guarantor or Cusiomer;

the merger or conselidation of Guarantor or Customer or a change in Guaranior's or
Customer’s business operations of management;

any present or future law or order of any Government agency thereof purponting to
reduce, amend. or otherwise affect this Guarantee or any other obligation of
Guaranter; ot
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(4 any other act or circumstances that might otherwise constitute a defense available 10,
or a discharge of, Customer with respect to the Payment Obligations or Guarantor
with respect hereto (other than full and final payment of all Payment Obligations).

7. Term. This Guaranty shall be effective until final discharge of all Payment Obligations created
or arising under or with respect to the Power Supply Arrangements or upon deletion of all
Facilities in accordance with provision {ii) of Section 4.

8. Successors and Assigns. TVA or Distributor may assign its rights hereunder without the
consent of the Guarantor. Guarantor may assign its rights hereunder with the prior written
consent of TVA; provided TVA shall not withhold its conseat in the case of an assignment 1o
an affiliate of Guarantor having a credit rating and net worth equal to or exceeding the then
current credit rating and net worth of the Guarantor. Subject 1o the foregoing, this Guaranty
shall be binding upon and inure to the benefit of the parties hereto and their respective
successors, permitted assigns, and legal representatives.

9. Goveming Law. The validity, interpretation, and performance of this Guaranty shail be
governed by Federal law.

10.  Waiver of Subrogarion. Guarantor shall have no rights {direct or indirect} of subrogation,
contribution, reimbursement, indemnification, or other rights of payment or recovery from any
person or entity (including, without limitation, Customer) for any payment made by the
Guarantor hereunder, and Guarantor hereby waives and releases, absolutely and
unconditionally, any such rights of subrogation, contribution, reimbursement, indemnification
and either rights or recovery which it may now have or hereafter acquire.

1. Multiple Defaults. Each and every defauit by Customer shall give rise to a separate cause of

action hereunder, and separate suits may be brought hereunder by TVA or the Distributor as
each cause of action arises.

Third-Partv Beneficiaries. The Distributor is an express third-party beneficiary of this
Guaranty and may enforce Guarantor's obligations hereunder with respect to Payment
Obiigations owed to Distributor and. as provided in section 1, may require Guarantor (o make
payment directly to Distributer.

I3.  Headings. The headings used herein are for purposes of convenience only and shall not be
used in construing the provisions hereof.

IN WITNESS WHEREOF, Guarantor has caused this G laranty to be duly executed and delivered by
its duly authorized officer, effective as of this & ™ day of ig)«.m

By:"i:a//CZi/{iij:?ffg:hH“

Name: Paul R. Carter

Titie: Executive Vice President &
fresident, Wal-Mart Realty

003676989
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WHOLESALE ENERGY TO MARKET
AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date: (170)14,0, 3, 2082 TV-67518A, Supp. No.<5_o

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by virtue of
the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY (TVA), a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act of
1933, as amended {TVA Act);

WHEREAS, TVA and Distributor have entered into a contract dated June 27, 1985,
as amended (Power Contract), under which Distributor purchases its entire requirements for
electric power and energy from TVA for resale; and

WHEREAS, the power and energy supplied by TVA to Distributor emanates
primarily from TV A-owned generation but at times is supplemented by short-term purchases of
power and energy by TVA from suppliers outside its system and defivered to TVA at specific
locations of interchange of such system with the systems of certain other utilities; and

WHEREAS, TVA and Distributor wish to cooperate in a test program (Test Program)
under which (a) on a week-by-week basis Distributor may at its expense arrange for the
purchase, and delivery to TVA at one or more of such locations of interchange, of power and
energy for use on the TVA system to supplement TVA-owned generation and (b) in
consideration for such purchase for the TVA system of such power and energy and its delivery to

the TVA system Distributor will receive certain credits against its wholesale power bill from
TVA:; and

WHEREAS, the parties wish to supplement the Power Contract in the respects
necessary to implement the Test Program,

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained and subject fo the provisions of the TVA Act. the parties agree as
follows:

W 20400
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SECTION 1 - DEFINITION OF TERMS

As used in this agreement:

1.1 “Qutside Supplier” shall mean any entity that has, or is able to obtain, electric power
supply resources which could be purchased for use on the TVA electric power system.

i.2 “Purchased Block™ shall mean a block of not less than 25,000 kilowatts (any Purchased
Block over 25,000 kilowatts shall be in one or more 1,000-kilowatt increments above such
amount) of electric power that may be purchased by Distributor for delivery to the TVA
system during a period each day Monday through Friday beginning at 6:00 AM for energy
accounting hour ending 7:00 AM and ending at 10:00 PM for energy accounting hour
ending 10:00 PM. Under this agreement, no purchase by Distributor for any week shall
exceed 11,161 kilowatts, which represents (a) 5 percent of the average weekly energy taken
by Distributor from TVA during the TVA fiscal year beginning October [, 1997, divided by
{b) 80 hours. The times specified in this definition and elsewhere in this agreement shall
mean Central Standard Time or Central Daylight Time, whichever is currently effective. It
is recognized that this definition of Purchased Block will be modified, as provided in the
Program Guidelines defined in 1.8 below, for weeks that include North American Electric
Reliability Council holidays, and may also be modified from time to time in accordance
with the provisions of section 6 below. [t is also recognized that if the amount set out in the
second sentence above is less than 25,000 kilowatts, Distributor may only participate in the
Test Program as part of an Aggregate Group in accordance with section 7 below.

1.3 “Interconnection Point” shall mean the point of interconnection of TVA’s electric
power system and the electric power system of any other utility through which a Purchased
Block arranged by Distributor under the Test Program is to be delivered to the TVA system.

1.4 “Transmission Path” shall mean the specific electric transmission facilities over which
a Purchased Block arranged by Distributor under the Test Program is to be delivered
through the Interconnection Pgint to the TV A system.

1.5 “System Value(s)” shail mean an amount{s) {expressed in cents per kilowatt-hour) that
TVA determines each week to reflect the value to the TVA system of Distributor purchasing
a Purchased Block(s) from an Quiside Supplier for use on the TVA system the following
week. Such values may be expressed as decreasing amounts for successive megawatt
blocks of power in such total amount as is determined by TVA to be appropriate each week.

1.6 “Undelivered Energy” shall mean any undelivered poriion of the scheduled energy ina
Purchased Block that Distributor has arranged for any hour,

1.7 “Replacement Cost” shall mean the amount charged by TVA 1o be paid by Distributor
for TVA’s cost, including lost opportunity cost, of supplying power and energy to replace
any Undelivered Energy. Such Replacement Cost for each kWh of Undelivered Energy
shail be the highest amount, if any, by which:

(a) the market price per kWh (as determined by TVA in a commercially reasonable
manner) for the Undelivered Energy, or
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{b) the revenue lost by TVA (acting in a commercially reasonable manner),
expressed as a cost per kWHh, as a result of interrupting a previously arranged sale to
provide the Undelivered Energy, including any damages paid by TVA as a result of
interrupting the sale,

exceeds the System Value which would have been credited to Distributor if the Undelivered
Energy had been delivered.

1.8 “Program Guidelines” shall mean such detailed standards, procedures, and other
guidelines as may from time to time be furnished or approved by TVA to ensure the proper
and efficient operation of the Test Program. In the event of any conflict between the
provisions of the Program Guidelines and the provisions of this agreement, the provisions of
this agreement shall control.

1.9 “Information System” shall mean the procedure or system specified in the Program
Guidelines for communicating information between TVA and Distributor in connection
with operation of the Test Program.

1.10 “Test Program Agreement” shall mean both (a) this agreement and (b) an agreement
between TV A and any other distributor of TVA power which (i} provides for such
distributor’s participation in the Test Program and (it} contains provisions in the form of
those specified in section 7 below (Aggregate Provisions) under which distributors may
participate in the Test Program on an aggregate basis.

i.11 “Aggregate Group” shall mean two or more distributors of TVA power that have
entered into Test Program Agreements with TVA and that have further elected to form a
group 50 as to participate from time to time in the Test Program on an aggregate basis as
provided for in accordance with the Aggregate Provisions.

1.12 "Aggregate Group Amount” shall mean a kW amount equal to the portion of the

allocation set out in the second sentence in subsection 1.2 above which Distributor assigns
to an Aggregate Group. It is expressly recognized that if Distributor elects to participate in
two Aggregate Groups, the sum of the Aggregate Group Amounts assigned by Distributor to
those groups shall not be greater than said allocation.

1.13 "Remaining Individual Amount” shall mean a kW amount equal to the kW amount, if
any, which remains after any then-effective Aggregate Group Amounts are deducted from
the allocation set out in the second sentence in subsection 1.2 above.

1.14 “Purchase Agent” shali mean the specific distributor within an Aggregate Group
appointed by the Aggregate Group under the Aggregate Provisions to act as its legal agent
to carry out the activities of, and to act for and legally bind, the Aggregate Group and each
distributer member of the Apgregate Group under the disiributor's Test Program
Agreement. In licu of a distributor member of the Aggregate Group being appoinied as the
Purchase Agent, TVA and the distributor members of an Aggregate Group may agree to the
appointment of a Purchase Agent from outside the Agureeate Group through appropriate
contractual arrangeinents.
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1.15 “Purchase Group” shall mean the specific distributors of an Ageregate Group that are
involved for a particular week in a purchase, as such specific distributors are designated by
the Purchase Agent under the provisions of sections 3 and 7 below.

1.16 "Participation Amount" shall mean the kW amount to be used for each distributor
member of a Purchase Group in determining the ratio to be applied for prorating any
applicable credits and debits under item (c) of subsection 7.2 below. Unless a lesser amount
is specified by the Purchase Agent under item (b) of said subsection, a group member's
Participation Amount shall be deemed to be the full amount of the member's Aggrepate
Group Amount for the Agpregate Group from which the Purchase Group is created.

SECTION 2 - SYSTEM VALUE

Each week during the term of this agreement, TVA shall, not later than 1:00 PM on
Thursday of the week and by use of the Information System, inform Distributor of the
amount of the System Value that will be applicable for the following week to any Purchased
Block for which arrangements are made by Distributor in accordance with the provisions of
this agreement.

[t is recognized that the System Value reflects information which is proprietary to TVA, the
public release of which, or use for purposes other than the Test Program, could cause
competitive harm to TVA and hinder TVA in carrying out the purposes of the TVA Act.
Accordingly, as a condition of participating in the Test Program, Distributor:

(a) shall access the Information System only in accordance with the Program
Guidelines

(b) shall not use the System Value information provided by TVA under this section 2
for any purpose other than determining if it wishes to arrange to provide a Purchased
Block to TVA for the following week, and

(c) shall maintain the confidentiality of such System Value information in accordance
with the provisions of the attached "System Value Confidentiality Attachment” which
is made a part of this agreement and the Power Contract.

SECTION 3 - DISTRIBUTOR PURCHASE OF PURCHASED BLOCK
If Distributor wishes to arrange for the delivery of a Purchased Block to the TV A system for
the next week in exchange for the System Vatue specified by TVA under section 2 above. it

shall:

(a) promptly make arrangements at its expense for the purchase, transmission, and
delivery of that Purchased Block, and

(b) by use of the Information System notily TVA of those arrangements.

The notices to TVA under item (b) shall include the name and address of the Qutside
Supplier, the size in kilowatts of the Purchased Block, and such information regarding
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Transmission Path, Interconnection Point, and other aspects of the arrangements as TVA
may reasonably require, all as specified in the Program Guidelings.

It is expressly recognized and agreed that with respect to any arrangements made by
Distributor for a Purchased Block:

(1) except as may be otherwise provided 1n Program Guidelines, such arrangements
shall include only a single OQutside Supplier and a single Interconnection Point,

(it) Distributor shall be solely responsible for arranging for the purchase of the
Purchased Block and for its transmission to the TV A system, including, without
limitation, arranging for delivery of the Purchased Block to the TV A system through
an Interconnection Point where TVA has the capability to receive delivery of the
Purchased Block (considering such other deliveries as imay already be scheduled by
TVA and others for delivery at such points and consistent with TVA's Transmission
Service Guidelines),

(i11) Distributor shall be solely responsible for paying the purchase price of the power
and energy represented by a Purchased Block and for all other costs associated with the
purchase of the Purchased Block and its transmission to the TV A system, and

{iv) TV A shall assume no liability to the Qutside Supplier or to any transmission
provider.

SECTION 4 - TRANSFER OF OWNERSHIP TO TVA

Upon detivery of power and energy represented by a Purchased Block to the TVA system at
an [nterconnection Point, such power and energy shall become the property of TVA, and
title shall pass to TVA without further action of TVA or Distributor.

SECTION 5 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In caleulating the wholesale bill each month for Distributor, the following steps wilt be
taken with respect to each hour of any month for which Distributor has agreed under
section 3 above to arrange for the delivery of a Purchased Block to TVA:

5.1 System Value Credit. A credit shall be applied to the wholesale bill equal to (a) the
applicable System Value multiplied by (b} the amount of the Purchased Block in kilowatt-
hours scheduled and actually delivered to the TVA system in that hour.

5.2 Undelivered Energy. For any scheduled but Undelivered Energy for which TVA incurs
a Replacement Cost, a debit shall be applied to the wholesale bill equal to (a) the amount in
kilowati-hours of Undelivered Energy for the hour multiphied by (b} the amount of the
Replacement Cost for that hour,

Ww020400 5
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SECTION 6 - ADDITIONS AND CHANGES TO THE TEST PROGRAM

By either (a) mutual agreement of the parties evidenced in writing or (b) at least 60 days’
written notice from TV A, additions to and changes in the Test Program as provided for
above may be made to:

(a) provide for additional Purchased Block offerings to be made each week covering
different hours and/or different days,

{(b) revise the hours and/or days of any Purchased Block offering to be made each
week,

(c) revise the kilowatt amount of any Purchased Block,

(d) increase the maximum kilowatt amount applicable to any purchase by Distributor in
a week, and/or

{¢) revise the time deadline provided for under section 2 or section 3 above; provided,
however, that unless made by the mutual agreement of the parties, no such revision
shall result in there being less than | hour between said deadlines.

SECTION 7 - AGGREGATE PROVISIONS

7.1 Agpregate Participation by Distributors. It is recognized that, in tieu of, or in addition
to, individual participation by Distributor in the Test Program, Distributor may wish to
participate in up to two Aggregate Groups. In such event, and for each Agoregate Group in
which Distributor elects to participate, Distributor shall so notify TVA in writing and shall
provide TVA:

(a} the names of the other distributors in the Aggregate Group,

(b) a designation of the Aggregate Group Amount assigned by the Distributor to the
Aggregate Group, and

{c) the name of the Purchase Agent.

Distributor may change the Aggregate Group Amount originally assigned by the Distributor
under (b) above by a notice given within the time period for such notice specified by TVA
in the Program Guidelines; provided, however, that the notice period so specified shall be
no longer than 14 calendar days. In addition, it is expressly recognized and agreed that
Distributor:

Wwoz0400

(1) shatl not participate in more than two Aggregate Groups at any one time, and

(ii} may only participate individually (in addition to participation in either one or two
Apgregate Groups) 1o the extent of its Remaining Individual Amount and only if its
Remaining Individual Amount is sufficient to fulfill the minimum kilowatt
requirements of a Purchased Block provided for in subsection 1.2 above.




7.2 Agpregate Groups. During such time that Distributor is a member of an Aggregate
Group (and for each such group):

(a) for the purpose of (i) fulfilling the minimum kilowatt requirements of a Purchased
Block provided for in subsection 1.2 above and (ii) determining the maximum amount
that may be purchased in a specific week under the Test Program, Aggregate Group
Amounts assigned to the Aggregate Group by each distributor member of the Purchase
Group shall be combined,

(b) at the time of the Purchase Agent’s notification to TVA of arrangements for
delivery of a Purchased Block under the provisions of section 3 of this Test Program
Agreement, the Purchase Agent shall specify, in such manner as may be provided for in
the Program Guidelines, (1} the specific distributors of the Aggregate Group that will
constitute the Purchase Group for that Purchased Block and (ii) for any distributors so
participating based on less than their full Aggresate Group Amount, the lesser
Participation Amount to be used for that distributor, and

{c) with respect to any Purchased Block, any applicable credits and debits provided for
in section 5 of the Test Program Agreements shall be computed by TVA for the entire
Purchase Group and prorated among the distributor members of the Purchase Group in
a ratio equal to (i) the distributor member’s Participation Amount divided by (i1} the
sum of the Participation Amounts for all members of the Purchase Group.

It is recognized that, at least at the present time, TVA may administratively be able to
accommodate having only one Purchase Group per Aggresate Group each week, with one
Participation Amount per each member of that group. Accordingly. except to the extent that
TVA may otherwise later provide in Program Guidelines, it is expressly recognized that the
specifications to be made under item (b} above shall be so limited.

7.3 Purchase Agent Authority. 1f Distributor becomes a part of an Aggregate Group
under 7.1 above, Distributor:

(a) shall remain a part of that Aggregate Group, and

(b) with respect to the Agaregate Group Amount assigned by Dhstributor (o said group,
may only act under the Test Program Agreement through the actions of the Purchase
Agent appointed under 7.1 above for the Aggregate Group

until the effective date of any written notification by Distributor to TVA that Distributor
will no longer be a part of that Aggregate Group. Further, it is expressly recogmzed and
agreed that, with respect to the Aggrepate Group Amount assigned by Distributor to said
group:

(1) except as provided in item (¢) of subsection 7.2 above, all actions referred to in this
agreement as being the right or responsibility of Distributor shall instead be the right or
responsibility of the Purchase Agent on behalf of the Aggresate Group and each
member of the Agegregaie Group,
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(i) the Purchasc Agent shall have full and complete legal authority to act for and bind
the Aggregate Group and each member of the Aggregate Group with respect to such
rights and responsibilities,

(iii) Distributor agrees to be bound by the actions of the Purchase Apent, including,
without limitation, each notification form submitted by the Purchase Agent under item
(b) of 7.2 above, and

(iv) notwithstanding the provisions of section 8 of this agreement, the Operating
Representative designated by the Purchase Agent shait be the Operating Representative
for the Aggregate Group, the Purchase Group, and each distributor member of those
groups.

SECTION 8 - OPERATING REPRESENTATIVES

TVA’s Operating Representative for administration of this agreement shall be the Executive
Vice President, Customer Service and Marketing, or a designee. Except as otherwise
provided in section 7 with respect to an Aggregate Group and a Purchase Group,
Distributor’s Operating Representative for administration of this agreement shall be the
manager of its electric system or a designee. Subject to the provisions of this agreement,
the Power Contract, and applicable law, the Operating Representatives shall be authorized
to agree upon such incidental administrative arrangements as are appropriate for the
efficient and expeditious implementation of this agreement.

SECTION 9 - TERM OF AGREEMENT

9.1 Agreement Term. This agreement shail become effective as of the date first above
written. Unless sooner terminated as provided below, it shall continue in effect until the
expiration or termination of the Power Contract.

92 Termination of Asreement. Either party may terminate this agreement effective as of
April 7, 2001, or as of anytime thereafter, by giving written notice to the other party at least
3 months prior to the effective date of the notice.

SECTION 10 - AFFIRMATION OF POWER CONTRACT

The Power Contract, as supplemented by this agreembent, is hereby ratified and confirmed as
the continuing obligation of the parties.
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IN WITNESS WHEREQF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

Attest:

WH20400
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CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By%i?é\mvﬂ/

CChdirman

TENNESSEE VALLEY AUTHORITY

BYW%-M

Manager, Pricing
Customer Service and Marketing



System Value Confidentiality Afttachment

The provisions in this attachment shall apply to provide for Distributor's obligations with respect to
maintaining the confidentiality of System Value information.

. et in i i

. Except as may be otherwise required by law, as a condition of participation in the Test Program,

and in consideration of TVA's making System Value information available to Distributor or to a
Purchase Agent, Distributor agrees not to divulge System Value information to third parties
without the written consent of TVA.

. In the event that Distributor is legally required to disclose any System Value information to

another party, Distributor shall notify TVA with reasonable promptness so that TVA may join
Distributor in the pursuit of an agreement of confidence with such other party, work with such
other party to revise the information in a manner consistent with TVA's interests and the interests
of the other party, or take any other action TVA deems appropriate.

The foregoing obligations of Distributor shall tenminate if and when, but only to the extent that,
such System Value information is or shall become publicly known through no fault of
Distributor. Accordingly, it is expressly recognized and agreed that the obligations of the parties
under this attachment shall survive any expiration or termination of the Test Program Agreement
until all of Distributor's obligations with respect to any System Value information so terminates.

. It is acknowledged that money damages may be an inadequate remedy for breach of Distributor’s

obligations with respect to System Value information. Accordingly, without waiving any right
not expressly waived by this sentence, Distributor agrees in advance to the granting of injunctive
or other equitable relief in favor of TVA if TVA can make each and every showing required for
such injunctive or equitabie relief, except that TVA need not demonstrate that it suffered actual
money damages before being entitled to injunctive or equitable relief.

. Distributor's obligations with respect to System Value information shall inure to the benefit of,

and shall be binding upon, Distributor and TV A, and, as applicable, their respective subsidiaries,
successors and assigns. In addition, Distributor's obligations with respect to System Value
information shall be binding upon any Purchase Agent for Distributor, as well as all directors,
officers, and employees of Distributor, and Distributor shail secure the compliance by all of the
foregoing with all of the terms and conditions of obligations with respect to System Value
information requirced to be observed or performed hereunder.
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And

TENNESSEE VALLEY AUTHORITY

Date: (27t b /7, Ze TV-67518A, Supp. No. 51_

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and extsting under and by virtue of
the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY (TVA),a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act of
1933, as amended;

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated June 27, 1685,
as amended (Power Contract), under which Distributor purchases its entire requirements for
clectric power and energy from TVA for resale; and

WHEREAS, TVA, Distributor, and Exide Corporation (Company) have entered into
a contract of even date herewith (Company Coniract) covering arrangements under which TVA
will make available to Distributor for resale to Company a supply of firm power and of variable
price interruptible power (VPI) for operation of Company's plant near Bristol Tennessee; and

WHEREAS, the parties wish to supplement and amend the Power Contract and to
enter into such other arrangements as are necessary between TV A and Distributor with respect to
Distributor providing service to Company under the Company Contract;

NOW, THEREFORE, for and in consideration of the premises and of the mutual
agreements set forth below, and subject to the Tennessee Valley Authority Act of 1933, as
amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company Contract,
and shall continue in effect until expiration or termination of the Company Contract, or of
the Power Contract, or untit VPI is no longer available under the Company Contract,
whichever first occurs.

SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of this agreement will be
used (2) by Distributor for the purpeses of determining the power and energy taken by
Company and (b} by TVA for detenmining applicable adjustments for Distribuior's
wholesale bill. Accordingly, TVA will supply Distributor by the fourth working day
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following Company's scheduled meter-reading date the information regarding the amounts
of VP! deemed to have been taken by Company, the times this VPI was taken, the price for
this VPIL, and such other information as may be necessary so that Bistributor may be able to
calculate Company's bill under the Company Contract. In order to facilitate TVA's
preparation of the bill to Distributor for power and energy made available under the Power
Contract, each month Distributor shall furnish to TVA a copy of Distributor's bill to
Company for power and encrgy made available under the Company Contract when it is
rendered and such other information related to Company's power and energy takings as
TVA may require. :

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will be
taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energy charges as

- provided in the wholesale rate schedule (Wholesale Schedule), which is contained in the

: Schedule of Rates and Charges attached to and made a part of the Power Contract, for any
firm power and energy resold under the Company Contract; provided, however, that for the
purposes of calculating said charges for any month in which Company is deemed 1o have
taken any VPI energy under the Company Coniract, the term "metered demand” in the
Wholesale Schedule shall be deemed to refer to an amount equal to the sum of the billing
demand for {irm power and any billing demand for excess power (as those demands are
calculated under the Company Contract).

3.2 Adjustment to Base Charpes. (2) The total dollar amount of base demand and energy
charges calculated under the Wholesale Schedule shall be increased by adding thereto an
amount equal to Distributor's monthly (i) charge to Company for VPI energy under
section 6.3 of the Company Contract and (ii} per kW charge to Company under
subsection 6.2.2 of the Company Contract (as both charges are determined under the
Company Contract and adjusted to reflect losses as provided in (b) below).

{b) The loss adjustment provided for in (a) above shall be made by dividing the charge to be
adjusted by 1.03.

(¢} The amount added to the base charges of the wholesale bill pursuant to (a) above shali
also be added to the "sum of all charges” used for the distribution loss calculation under the
section entitled "Distribution Loss Charge” of the Wholesale Schedule.

: 3.3 Administrative Costs Charge. An amount equal to the charge billed te Company in
accordance with subsection 6.2.1 of the Company Contract will be included as part of the
wholesale ill.

3.4 Suspension Tier 3 Monthly Charge. If Article HI of the Company Contract provides for
Suspension Tier 3, an amount equal to the charge billed to Company in accordance with
subsection 6.2.3 of the Company Contract will be included as part of the wholesale bill.

i)

3.5 Credit tor Distributor Margin. [n order to enable Distributor to recover more
adequately the cost of making VP{ available to Company, TVA will apply a credit to the
wholesale bill derived by multiplying 40 cents times the highest VPI Demand esiablished
under the Company Contract during the month: subject to the same conditions as ure
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applicable with respect to such payments based on ESP demand under the agreement
numbered TV-67518A, Supp. No. 39 and dated October 2, 1996.

SECTION 4 - METERING FACILITIES

4.1 Revenue Meter. Under previous arrangements for the provision of ESP to Company,

Distributor and TV A arranged to replace the revenue meter in Distributor’s former metering

facilities with a solid-state type revenue meter (Replacement Meter) capable of remote
telephone access. Distributor, at its expense, provided the equipment and materials and
performed the work necessary to install the Replacement Meter, which was provided by
TVA atits expense. TVA will continue to provide the Replacement Meter for Distnbutor’s
use in determining the amounts of power and energy associated with VPI. Distributor shall
continue to test, calibrate, operate, maintain, repair, and replace all facilities in the metering
installation, except that TV A shall provide any necessary replacements for the Replacement
Meter.

4.2 Dustributor Responsibility. Distributor wall not use the Replacement Meter for any
purpose other than as specifically provided in this agreement unless it first obtains TVA’s
writien agreement. Distributor shall reimburse TV A for any damage to the Replacement
Meter caused by the negligence or other wrongful act.or omission of Distributor or its
agents or employees and shall promptly return the Replacement Meter to TVA upon
expiration or termination of this agreement. The obligations of this paragraph shall survive
such expiration or termination until they are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the metering data
recorded by the Replacement Meter, Distributor, at its expense shall continue to provide and
maintain, or to cause the provision and maintenance of, a telephone circuit connected
(through a modem furnished by TVA at its expense) to the Replacement Meter. The
telephone circuit shall be installed in accordance with guidelines furmished or approved by
TVA. TVA agrees to permit Distnbutor remote access through the telephone circuit to the
metering data, and TVA will provide Distributor any information necessary for the exercise
of such access. Distributor will require equipment not provided by TVA 0 exercise such
access and TVA will assist Distributor in determining the equipment to be utilized;
however, the acquisition of such equipment shall be the sole responsibility of Distmbutor.
The use of the telephone circuit and access to the metering data will be coordinated by
TVA's and Distributor’s operating representatives to ensure unrestricted access by TVA for
data retrieval purposes during such periods as specified by TVA.
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IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

CITY OF BRISTOL, TENNESSEE
Altest: By Board of Public Utilities

. TR AL
itle /4%7;”,':5/,&7‘/‘}‘5 chggéy General Manager

TENNESSEE VALLEY AUTHORITY

oy (g D K Ao

Mana-géj, 'Pricing
Customer Service and Marketing




WETM AMENDATORY AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date%% Q900! TV-67518A, Supp. No S

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), 2 municipal corporation created and existing under and by virtue of
the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY (TVA), a
corporation created and existing under and by virtue of the Tennessee Valley Authority Act of .
1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TV A and Distributor have entered into a contract dated June 27, 1985, as
amended (Power Contract), under which Distributor purchases its entire requirements for electric
power and energy from TVA for resale; and

WHEREAS, TV A and Distributor have also entered into a Wholesale Energy to Market
Agreement dated April 3, 2000 (WETM Agreement); and

WHEREAS, the parties wish to supplement and amend the WETM Agreement in the
respects necessary to provide for force majeure relief under the conditions set forth in the new
section 10 of the WETM Agreement provided for by section 3 below; and

WHEREAS, the parties also wish to supplement and amend the WETM Agreement in
the respects necessary to provide for a credit to reflect damages sustained by Distributor for a
failure by TVA to accept delivery which is not an excused failure under said new section 10 or
which is not otherwise caused by Distributor or any agent acting for.Distributor, said credit to be
applicable under the conditions set forth in the new section 11 of the WETM Agreement also
provided for by said section 3 below;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual

covenants herein contained and subject to the provisions of the TVA Act, the parties agree as
follows:

1. ADDITIONAL WETM AGREEMENT DEFINITIONS. Section 1 of the WETM
Agreement is hereby amended by adding the following additional definitions:

1.17 "Transmission Provider" shall mean any cntity transmitting or transporting all or a portion
of a Purchased Block.
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1.18 “Firm Transmission™ shall mean arrangements for firm transmission under the
Transmission Provider's taniff applicable to such arrangements,

1.19 "Scheduled Firm Transmission” shall mean arrangements for the delivery of a Purchased
Block or a portion thereof which:

(a) are arranged for by Distributor in accordance with the provisions of item (ii) in the last
paragraph of section 3 of this agreement, and

(b) include both (i} Firm Transmission over all Transmission Providers' systems from the
generation source to the Interconnection Point and (i1) TVA capability to accept delivery at
the Interconnection Point on a firm basis.

1.20 "Scheduled Firm Interconnection Point” shall mean arrangements for the delivery of a
Purchased Block or a portion thereof which:

(a) are arranged for by Distributor in accordance with the provisions of item (ii) in the last
paragraph of section 3 of this agreement, and

{b) include TVA capability to accept delivery at the Interconnection Point on a firm basis,
whether or not transmission to the fnterconnection Point is Scheduled Firm Transmission.

It is expressly recognized and agreed that no TVA obligation to accept delivery at an
Interconnection Point shall be deemed to arise under this agreement except to the extent that
such delivery arrangements include a Scheduled Firm Interconnection Point.

1.21 "Transmission Service Guidelines" and "TVA's Transmission Service Guidelines” shall
mean the Tennessee Valley Authority Transmission Service Guidelines or any successor TVA
tariff of general applicability.

1.22 "Sales Price" (as used in calculating the amount, if any, of a credit applicable under
section 11 of this agreement) shall mean:

() the price {expressed in cents per kilowatt hour) at which Distributor, acting in a
commercially reasonable manner, resells (if at all) any electric energy not received by TVA,
reduced by additional transmission charges, if any, incurred by Distributor to effect such
resale, less any costs Distributor avoids as a consequence of TVA's failure to take delivery,
or

(b} absent any such sale, the market price for such quantity of substitute or replacement
electric encrgy delivered at the Scheduled Firm Interconnection Point during the applicable
period of delivery as determined by Distributor in a commercially reasonable manner;

provided, however, in no event shall the Sales Price include any penaities, ratcheted demand or
sirnilar charges or any stranded costs.

2. REPEACEMENT COST DEFINITION. Section | of the WETM Agreement is
hereby further amended by replacing subsection 1.7 with the following language:

Ww022301 2
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1.7 “Replacement Cost” {as used in calculating the amount, if any, of a debit to Distnbutor's
. wholesale bill for Undelivered Energy in accordance with subsection 5.2) shall mean the amount
by which:

(a) the revenue lost by TVA (acting in a commercially reasonable manner), expressed in
cents per kWh, as a result of interrupting a previously arranged sale to provide the
Undelivered Energy, including any damages paid by TVA as a result of interrupting the sale,
or

(b) (absent any such interruption as set forth in (a) above) the market price per kKWh (as
determined by TVA in a commercially reasonable manner) for the Undelivered Energy,

exceeds the Systern Value, which would have been credited to Distributer if the Undelivered
Energy had been delivered. It is expressly recognized and agreed that nothing in this
subsection 1.7 shall be construed to require TVA to interrupt a previously arranged sale as the
preferred method of obtaining energy to replace Undelivered Energy.

3. NEW WETM AGREEMENT SECTIONS. The WETM Agreement is hereby

amended to (1) renumber Section 10 as Section 12 and (2) add the following new Sections 10
and 11:

SECTION 10 FORCE MAJEURE RELIEF

10.1 Scheduled Firm Transmission. To the extent that Distributor has first completed
arrangements for Scheduied Firm Transmission, (a) Distributor may be relieved of its

. obligation to deliver energy as provided for in 10.2 or 10.4 below and (b) TVA may be
relieved of its obligation to accept delivery of energy as provided for in 10.3 or 10.4 below.
It is expressly recognized and agreed that no such relief shatl be based on (i) the loss of
TVA’s markets, (ii) TVA’s inability economically to use or resell any portion of the
Purchased Block arranged hereunder, (iii) the loss or failure of Distributor’s supply,
(iv) Distributor’s ability to sell any portion of the Purchased Block arranged hereunder at a
price greater than the applicable System Value, or (v) loss, interruption, or curtailment of
transmission except as provided in subsections 10.2 and 10.3 below,

10.2 Distributor Relief. To the extent that any undelivered portion of a Purchased Block for
which Scheduled Firm Transmission has been arranged is not delivered due to a loss,
interruption, or curtailment of Firm Transmission caused by an event which excuses
performance by the Transmission Provider under a "force majeure” provision, an
"uncontrollable forces" provision, or a similar provision in the Transmission Provider's tariff,
Distnibutor shall be excused from its obligation to deliver such energy and any such
undelivered portion shall be deemed not to be Undelivered Energy for purposes of applying
the provisions of subsections 1.6, 1.7, and 5.2 of this agreement.

10.3 TV A Relief. To the extent that any failure by TVA to accept delivery of any portion of
a Purchased Block for which Scheduted Firm Transmission has been arranged is due to a
cause which would excuse TVA from accepting delivery under the Force Majeure provisions
of the Transmission Service Guidelines in effect on the date that such Scheduled Firm
Transmission arrangements are completed by Distributor, TV A shall be excused from its
. obligation 1o accept such delivery.
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10.4. Distnbutor or TVA Relief. In addition to the relief afforded by subsections 10.2 or
10.3, either party may be excused from performance to the extent said party is prevented
from compleling its performance by an event or circumstance not anticipated as of the date
when Scheduled Firm Transmission arrangements are completed, which event or
circumstance is not within the reasonable control of, or the result of the negligence of, said
party and which by the exercise of due diligence said party is unable to overcome or aveid or
cause to be avoided.

10.5 Relicf Process. Either party may seek relief from the other party as provided for in
subsections 10.1, 10.2, 10.3 and 10.4 above by notifying the other party as soon as
practicable after the beginning of an event or circumnstance that the party seeking relief
believes to be an event or circumstance entitling the party to relief under this section 10.

SECTION 11- TVA FAILURE TO ACCEPT DELIVERY

11.1 Distributor Credit. To the extent that TVA fails to take delivery of any portion of a
Purchased Block as to which Distributor has completed arrangements with TVA fora
Scheduled Firm Interconnection Point and unless such failure by TVA is excused under
subscction 10.3 or 10.4 above or is caused by Distributor or any agent acting for Distributor
with respect to the Purchased Block, in Heu of the Svstem Value Credit which would have
been applicable for delivered energy under the provisions of subsection 5.1 of this
agreement, distributor shall be entitled to a credit, if any, equal to the product of:

(a) the amount of energy not so taken
multiplied by

(b) the positive difference, if any, obtained by subtracting the Sales Price from the applicable
System Value,

11.2 Distnbutor Claim. If Distributor believes that it is due a credit under 11.1 above, as
soon as practicable afler the end of the period for which it is claimed that TVA failed to
accept delivery, Distributor shall notify TV A in writing of the amount of the credit which it
claims is due, which notice shall include a writien statement explaining in reasonable detail
the calculation of such amount.

11.3 Exclusive Remedy. The remedy set forth above in this section 11:

(a) shall be the sole and exclusive remedy of Distributor for the failure of TVA to accept delivery
of a Purchased Block, or any portion thereof, and

(b) Distributor waives all rights to seek or collect any other damages for such failure.
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4, WETM AGREEMENT SECTION 5. Section 5 of the WETM Agreement is
amended in the respects necessary to expressly recognize that

(2) the remedy set forth in subsection 5.2 of the WETM Agreement shall be the sole and
exclusive remedy of TVA for Undelivered Energy, and

(b) TVA waives all rights to seek or collect any other damages for Undelivered Energy.

5. AMENDATORY AGREEMENT TERM. This agreement shall become effective

as of the date first above written. It shall continue in effect until the expiration or termination of

the WETM Agreement.

{

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

Attest:

Title: -////m . &Mﬂ,ﬁg

w2801
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CITY OF BRISTOL, TENNESSEE
By Board of Publie Utilities

Chairman

TENNESSEE VALLEY AUTHORITY

By
Managédr, Pricing

Customer Service and Marketing
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ENHANCED SECURITY DEPOSIT PROGRAM AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date: JECEM BER 3 2ep1 TV-67518A, Supp. No. 5.3

THIS AGREEMENT, made and entered into by and between CITY OF
BRISTOL, TENNESSEE (Distributor), a municipal corporation created and existing
under and by virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA}, a corporaticn created and exisling under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WHEREAS, Distributor and TVA have entered into a contract dated June 27,
1985, as amended (Power Contract}, under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, Distributor, under its standard policy, requires a cash deposit or
other substantially equivalent form of security for power bilis for commercial and
industrial accounts; and

WHEREAS, TVA has developed an Enhanced Security Deposit Program
{Enhanced Program), replacing an earlier Security Deposit Program; and

WHEREAS, the Enhanced Program has been designed to provide an
enhanced limited guarantee to Distributor in lieu of Distributor’s requiring or maintaining
the standard cash deposit or other substantially equivalent form of security for those
commercial and industrial accounts which are nominated by Distributor and as to which
TVA obtains credit insurance (from a third-party underwriter selected by TVA) to cover
the risk of non-payment by the account; and

WHEREAS, the Enhanced Program will be especially responsive to the
needs of commercial and industrial customers who operate in more than one location;
and

WHEREAS, the parties hereto wish to agree upon the terms and conditions
under which Distributor may participate in the Enhanced Program;

NOW, THEREFORE, for and in consideration of lhe premises and of the
mutual agreements set forth below, and subject to the provisions of the TVA Act, the
parties mutually agree as follows and enter into this agreement consisting of the Arlicles
and exhibits listed in Article ! below:

W110701
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ARTICLEI

ARTICLE It

2.1
2.2
23
24
25
2.6
2.7
2.8
2.9
2.10
2.1
2.12
213
2.14
215
2.16

ARTICLE Il

3.1
3.2
3.3
3.4
3.5

ARTICLE IV

4.1
4.2
4.3

ARTICLE V

5.1
5.2
5.3
54
556
5.6
5.7
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ARTICLE |
AGREEMENT CONTENTS

AGREEMENT CONTENTS

DEFINITIONS

Applicant

Commercial or Industrial Account
Underwriter

insurance Coverage

Requested Insurance Coverage
Insured Account

Uninsured Account

Uninsured Covered Account
Alternative Security

Credit Application and Nomination Form
Uncollectable Account Form

Guidelines

Retail Adder

Wholesale Biiling Adjustment Provisions
Adjustment 3 Amount

Wholesale Portion

INSURED ACCOUNTS

Procedures

Account Nomination

Credit Worthiness Determination

Coverage as an Insured Account

Adjustments in Coverage Amount

UNINSURED ACCOUNTS

Lapse of Insurance Coverage
Coverage as an Uninsured Covered Account
Alternative Security

LIMITED GUARANTEE

TVA Limited Guarantee

Cooperation Regarding Insurance and Claims
Distributor Collection Efforts

Uncollectable Accounts

Wholesale Bill Credits

Bankruptcy

Collections after Exercise of the TVA Limited Guaraniee
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ARTICLE VI TERM PROVISIONS

6.1 Agreement Term
6.2  Early Termination
6.3  Continuing Obligations

ARTICLE VI MISCELLANEQUS PROVISIONS

7.1 Additional Security
7.2 Third Parties Not to Benefit
7.3 Previous Security Deposit Agreement

AGREEMENT ATTACHMENTS:

Exhibit A - Credit Application & Nomination Form
Exhibit B - Uncollectable Account Form
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ARTICLE Il
DEFINITIONS

SECTION 2.1 - APPLICANT
“Applicant” shall mean a potentially eligible account nominated by Distributor.

SECTION 2.2 - COMMERCIAL OR INDUSTRIAL ACCOUNT

“Commercial or Industrial Account” shall mean a new or existing account that satisfies
the “Availability” requirements of the General Power Rate - Schedule GSA, Schedule
GSB, Schedule GSC, or Schedule GSD contained in the Schedule of Rates and
Charges attached to and made a part of the Power Contract, as such schedules may be
modified, changed, replaced, or adjusted from time to time.

SECTION 2.3 - UNDERWRITER

*Underwriter” shall mean a business entity that regularly rates and secures risk in the
routine course of commerce.

SECTION 2.4 - INSURANCE COVERAGE

“Insurance Coverage” shall mean credit insurance purchased by TVA from a third-party
Underwriter selected by TVA in an amount that transfers the risk of Applicant's non-
payment of its electric power bills to the Underwriter for a period not to exceed 65 days.
It is expressly recognized and agreed:

{a) that such coverage of any particular account will be approved and issued by
the Underwriter in accordance with the terms of the credit insurance purchased
by TVA;

(b) that the Underwriter will be solely responsible for creditworthiness
determinations, and neither TVA nor Distributor will be responsibie for
determining creditworthiness,

(c) that TVA will be solely responsible for the payment of premiums on any
Insurance Coveraqge; :

(d) that deductible amounts applicable under any such Insurance Coverage shall
not reduce any amounts owed by TVA to Distributor under the limited guarantee
provided for by this agreement; and

(e) Distributor shall not be an additional insured under the Insurance Coverage.

SECTION 2.5 - REQUESTED INSURANCE COVERAGE

“Requested Insurance Coverage” shall mean the amount of credit insurance coverage
requested by Distributor in the Credit Application and Nomination Form. The requested

W110701 4
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coverage shall reflect the amount that Distributor would normally require as a security
deposit.

SECTION 2.6 - INSURED ACCOUNT

“Insured Account” shali mean a Commercial or Industrial Account:

(a) which has electrical requirements of greater than 50 kW served by
Distributor; and

{b) which is nominated by Distributor for participation in the Enhanced Program
as provided in seclion 3.2 below; and

(c) from which Distributor otherwise would require a cash deposit or other -
substantially equivalent form of security for the account's electric power bill under
Distributor’s standard deposit policy in the amount specified in the Credit
Application and Nomination Form as the Requested Insurance Coverage: and

(d) which is approved for and continues to be subject to Insurance Coverage, in
a specified amount; and

(e} which assumes contract obligations, as set out in the Credit Application and
Nomination Form, to: {i) furnish such financial information (including, without
limitation, batance sheets, income statements, cash flow statements and notes
to financial statements) as might from time to time be requested by the
Underwriter or TVA, and (ii) to immediately provide Alternative Security upen any
tapse of Insurance Coveraqe; and

(f) as to which Distributor assumes the obligations set forth in this agreement.

SECTION 2.7 - UNINSURED ACCOUNT

“Uninsured Account” shall mean an account originally quaiifying and approved for the

Enhanced Program under 2.6 above and Articie |1l below as an insured Account but as
to which Insurance Coverage is no longer operative or in force, regardless of the basis
for any such loss of Insurance Coverage. Itis expressly recognized and agreed that the
basis for a loss of Insurance Coverage may include, but is not limited to:

W110701

(a) cancelfation, for any reason, of the Insurance Coverage for a particular
Insured Account; .

{b) expiration or termination, for any reason, of the Insurance Coverage policy or
agreement providing the risk coverage for the Insured Account without that
policy or agreement being renewed or replaced, regardless of the reasons for
there being no such renewal or repiacement: or

(c) the occurrence of any other event which triggers cancellation. termination,
expiration, or any other lapse of the Insurance Coverage:
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provided, however, that nothing in this section shail prevent an Uninsured Account from
requalifying as an Insured Account at such time, if any, that Insyrance Coverage is
restored.

SECTION 2.8 - UNINSURED COVERED ACCOUNT

“Uninsured Covered Account” shall mean an Uninsured Account that is still covered by
the limited guarantee provided for in Article V below; provided, however, that it is
expressly recognized and agreed that such limited guarantee coverage for an Uninsured
Covered Account shall be further limited to the Wholesale Portion of the covered retail
bill as provided for in section 5.5 below.

SECTION 2.9 - ALTERNATIVE SECURITY

“Alternative Security” shall mean security from an Uninsured Covered Account in a form
and amount acceptable to TVA; provided, however, that TVA shall not require such
security in an amount which exceeds the amount provided for under item (b) of

section 5.5 below.

SECTION 2.10 - CREDIT APPLICATION AND NOMINATION FORM

"Credit Application and Nomination Form" shall mean the form covering nomination and
credit application information which is attached as Exhibit A to this agreement or such
revised form as may be specified by TVA by giving at least 30 days' notice to Distributor.
It is expressly recognized and agreed that the Credit Application and Nomination Form
to be submitted under section 3.2 below shall be in substantially the same form as that
provided for in this section 2.10 and shall be signed by an authorized representative of
the Distributor and an authorized representative of the Applicant.

SECTION 2.11 - UNCOLLECTABLE ACCOUNT FORM

“Uncoliectable Account Form™ shall mean the form, certifying to TVA that Distributor has
exhausted all reasonable efforts to collect any unpaid balance consistent with the terms
of this agreement and the Guidelines, which is attached as Exhibit B to this agreement
or such revised form as may be specified by TVA by giving at least 30 days’ notice to
Distributor. It is expressly recognized and agreed that the Uncollectable Account Form
to be submitted under section 5.4 below shall be in substantiaily the same form as that
provided for in this section 2.11.

SECTION 2.12 - GUIDELINES

“Guidelines” shall mean such guidelines applicable to the Enhanced Program as may
from lime to time be furnished or approved by TVA. In the event of any conflict between
the provisions of the Guidelines and the provisions of this agreement, the provisions of
this agreement shall control.

SECTION 2.13 - RETAIL ADDER

“Retail Adder” shall mean all amounts other than lhe Wholesale Portion of the retail bill.

W110701 6
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SECTION 2.14 - WHOLESALE BILLING ADJUSTMENT PROVISIONS

“Wholesale Biiling Adjustment Provisions™ shall mean provisions setting forth the steps
to be taken with respect to the Uninsured Covered Account in calculating the wholesale
bilt each manth, which are set forth in any agreement between Distributor and TVA
amending or supplementing the Power Contract {o provide for arrangements under
which an Uninsured Covered Account pays for power or energy other than at the rates
and charges provided for in the Schedule of Rates and Charges to the Power Contract.

SECTION 2.15 - ADJUSTMENT 3 AMOUNT

"Adjustiment 3 Amount” shall mean any amount accruing to TVA under Adjustment 3 of
the wholesale rate schedule contained in the Schedule of Rates and Charges to the
Power Contract. :

SECTION 2.16 - WHOLESALE PORTION

“Wholesale Portion” of a retail bill shall mean an amount equal to TVA's wholesale
charges to Distributor for the end-usage resuiting in the retail bill, consisting of:

(a) the per kW and per kWh wholesale charges to Distributor for kW and kWwh
amounts delivered to the Uninsured Covered Account (adjusted io reflect losses
as provided for below in this section 2.16);

(b) any other charges added to the wholesale bill under Wholesale Billing
Adjustment Provisions expressly providing for wholesale charges equal to all or
part of a retail charge to the Uninsured Covered Account; and

(c) any Adjustment 3 Amount;

provided, however, that for purposes of determining the amount of credits to be applied
under section 5.5 or 5.6 below, under which payment of such Adjustment 3 Amount is
deferred under the second paragraph of section 4 of Agreement TV-67518A,

Supp. No. 19, dated May 1. 1992, the amount referenced in item (¢) above shall be
deemed to be only that portion, if any, of the Adjustment 3 Amount which actually
becomes payable by Distributor.

Except as provided below with respect to any Uninsured Covered Account served
through a wholesale delivery point which serves only that customer (Special Delivery
Point), the loss adjustments provided for in (a) above shall be made by multiplying the
charge to be adjusted by 1.03. '

If an Uninsured Covered Account is served through a Special Delivery Point, the loss
adjustments provided for in (a) above shall be made by multiplying the charge to be
adjusted by a factor of 1 plus the percentage (expressed in decimal form) of actual
losses, if any, occurring between the Special Delivery Point and the point of delivery of
power and energy provided for in the retail conlract between the Distributor and the
Uninsured Covered Account.
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ARTICLE Wl
INSURED ACCOUNTS

SECTION 3.1 - PROCEDURES

Distributor may consider potentially eligible accounts for nomination under the Enhanced
Program, and TVA may also suggest that Distribuloa\' consider certain accounts,
especially those that operate in more than one location. Applicants shall be considered
for approval as Insured Accounts in accordance with the provisions of this Article 111 and
such procedures as may be specified by TVA in the Guidelines; provided, however, that
it is expressly recognized and agreed that a suggestion by TVA in accordance with the
preceding sentence that Distributor consider an account with electrical requirements of
50 kW or less, shall be deemed to be a waiver with respect to that account of the
requirement set forth in item (a) of section 2.6 above.

SECTION 3.2 - ACCOUNT NOMINATION

Distributor shall in its sole discretion determine whether to nominate a potentially eligible
account as an Applicant. When Distributor wishes to nominate an account it shall
submit, or cause the Applicant to submit, a completed Credit Application and Nomination
Form.

SECTION 3.3 - CREDITWORTHINESS DETERMINATION

TVA will cause the Underwriter to review the Credit Application and Nomination Form
and such additional information as the Underwriter may require to determine whether an
otherwise eligible Applicant qualifies for Insurance Coverage, and if so, the amount of
Insurance Coverage (up to the Requested Insurance Coverage) for which the Applicant
qualifies. The determination of whether or not the Applicant meets the requirement of
item (d) in section 2.6 shall be in the Underwriter's sole discretion.

SECTION 3.4 - COVERAGE AS AN INSURED ACCOUNT

If Applicant otherwise meets the requirements set forth in this agreement, TVA will
promptly obtain Insurance Coverage for any Applicant approved by the Underwriter, and
Distributor will be promptly notified of the amount of Insurance Coverage for which the
Applicant is approved. The Applicant shall then be deemed to be an Insured Account
from the date of such nolice until the date, if any, as of which the account becomes an
Uninsured Account under 2.7 above.

SECTION 3.5 - ADJUSTMENTS IN COVERAGE AMOUNT

If at any time there is a substantial increase in an Insured Account’s load or the charges
it incurs for power and energy such that Distributor would normally seek additional
security under its standard deposit policy, Distributor shali have the right to submit a
supplemental Credit Application and Nomination Form seeking an increase in the
amount of Insurance Coverage. Any such supplemental Credit Application and
Nomination Form will be processed in accordance with section 3.3 and section 3.4
above.

W110701 8
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ARTICLE IV
UNINSURED ACCOUNTS

SECTION 4.1 - LAPSE OF INSURANCE COVERAGE

The provisions of this Article IV shall apply when the Insurance Coverage for an Insured
Account lapses for any reason.

SECTION 4.2 - COVERAGE AS AN UNINSURED COVERED ACCOUNT

An Uninsured Account shall be deemed to be an Uninsured Covered Account from the
effective date of the lapse in Insurance Coverage until the earlier of:

(a) such time, if any, that Insurance Coverage is restored and the account again
becomes an Insured Account;

(b) the effective date of the expiration or termination of this agreement; or

(c) the effective date of any lermination notice given by TVA under paragraph (d)
of section 4.3 below.

SECTION 4.3 - ALTERNATIVE SECURITY

(a) Upon notice from TVA that Insurance Coverage has lapsed, or will lapse as of a
specified date, Distributor and TVA will cooperate in efforts to enforce the account's
obligation to provide Alternative Security.

{b) If the Alternative Security provided by an Uninsured Covered Account in accordance
with paragraph (a) of this section 4.3 becomes defective in any way:

(1) the party first discovering the defect will promptly notify the other party; and

(i) Distributor and TVA will cooperate in efforts to resolve the defect andfor to
enforce the account's obligation to provide Alternative Security.

(c) As used in this section 4.3, “cooperate” shall mean to promptly initiate and diligently
pursue all available remedies legally available for the correction of the defect or the
substitution of Allernative Security, including, without limitation, those provided for under
the Distributor's power arrangements with the Uninsured Account and under the Credit
Application and Nomination Form submitted by the Uninsured Account. Further, in the
event that other Alternate Security arrangements are not in place by the date falling 60
days after the dale of a notice given under (a) or {b) above, Distributor's obligation of
cooperation under this section 4.3 shall include, without limitation, its employment of
extraordinary billing and metering arrangements (including weekly metering and biffing)
where they are a part of Alternative Security arrangements acceptable to TVA and the
account,

(d} Itis expressly recognized and agreed that as iong as the cooperalion provided for
above in this section 4.3 continues, an account shall be deemed to be an Uninsured

W110701 9
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Covered Account without regard to whether Alternative Security is actually put in place
or maintained. If, however, the Distributor fails or refuses to cooperate with TVA in the
enforcement of an Uninsured Account's obligation to provide and maintain Alternative
Security, TVA may terminate the account’s status as an Uninsured Covered Account
upon at least 10 days' notice to Distributor.

(e} Any monitoring activities undertaken by TVA with respect to the status of an
Uninsured Covered Account shall not relieve Distributor of its responsibility to notify TVA
of any defect in the Alternative Security.

W110701 10
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ARTICLE V
LIMITED GUARANTEE

SECTION 5.1 - TVA LIMITED GUARANTEE

To the extent of and subject to the conditions set forth in this Arlicle V, including, without
limitation, Distributor's obligations under sections 5.2 and 5.3 and subsection

5.6.1 below, TVA shall provide a limiled guarantee applicable to each Insured Account
and each Uninsured Covered Account.

SECTION 5.2 - COOPERATION REGARDING INSURANCE AND CLAIMS

As a condition of payment by TVA of the limited guarantee, the Distributor shall agree to
fully cooperate with TVA and to provide such information as may be needed by TVA in:

(a) obtaining or maintaining Insurance Coverage for an account, and

(b) fiing and receiving payment on any claim in accordance with the provisions
of any such Insurance Coverage.

Such obligation to cooperate shall include, without limitation:

(i) submitting all names under which the Distributor will sell power and energy to
a nominated account and under which the nominated account will purchase
power and energy, including any such names which will be used in either
contracting with or billing such account; and

(it) allowing access by TVA or the Underwriter to Distributor's books and records
regarding an Insured Account or any account as to which there is a claim; and

(it} promptly providing such information regarding the financial condition and
solvency of an |nsured Account as may be known to the Distributor and specified
or requesled by TVA or Underwriter; and

(iv) notifying TVA or the Underwriter of any sizable decrease in an Insured
Account’s load or the charges it incurs for power and energy such that the
amounl of Insurance Coverage, and the corresponding limited guaraniee, can be
substantially reduced {except that no reduction will be required if the Distributor
would not reduce its security under its standard deposit policy); and

(v) assigning to the Undenwriter afl Distributor's rights, claims, or causes of action
arising from any nonpayment by an Insured Account which are the basis of any
claim, lo the extent that such assignment is necessary in order for TVA to file or
receive payment from the Underwriter on that claim.

Itis expressly recognized and agreed that the amount to be assigned to the Underwriter
under item (v} above may exceed the total amount of Insurance Coverage approved and
issued by the Underwriter for the account (insurance Coverage Amount); provided,
however, lhat in no event shall such assignment allow the Underwriler to retain any
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funds collected from the account pursuant to the assignment which are in excess of the
Insurance Coverage Amount plus reasonable collection expenses, including, without
limitation, attorney’s fees.

SECTION 5.3 - DISTRIBUTOR COLLECTION EFFORTS

5.3.1 Collection Procedures. When any Insured Account or any Uninsured
Covered Account becomes delinquent, Distributor shail promptly and diligently
pursue collection efforts in accordance with the Guidelines. At such times and
intervals as may be specified in the Guidelines, Distributor shall provide reports to
TVA concerning any such delinquent accounts and collection efforts.

5.3.2 Allocation of Collected Amounts. Any amounts collected from a delinquent
account, excluding any amounts applied to litigation or other collection costs in
accordance with the Guidelines, shall be applied to that account’s electric bill,
beginning with the oldest outstanding past due amount (commonly known as the
“first in first out” accounting basis), and shall be assigned on a pro-rata basis to the
Wholesale Portion and the Retail Adder of the account.

SECTION 5.4 - UNCOLLECTABLE ACCOUNTS

If Distributor, through the coliection efforts outlined in the Guidelines, is unable to fully
collect from a definquent Insured Account or Uninsured Covered Account, Dislributor
may submit an Uncollectable Account Form, along with documentation, to TVA to have
the account deemed uncollectable. The Uncollectable Account Form, along with
documentation, shaill:

(a) reflect the details of all actions Distributor has taken to collect the past-due
amounts;

{b) show full implementation of the collection efforts provided for by this
agreement and the Guidelines; and

(c)} show the uncollected dollar amount for which Distributor is entitled to be
reimbursed through credits applicable under this agreement.

TVA will declare the account uncollectible after verification that Distributor has
exhausted all reasonable efforts to collect the unpaid balance in full compliance with the
Guidelines.

Upon TVA's approval of a Distributor request to have an account declared uncollectable,
such account will no longer be an Insured Account or an Uninsured Covered Account for
any purpose under the Enhanced Program until such time, if any, that a new nomination
to the Enhanced Program is made by Distributor and approved by TVA.

SECTION 5.5 - WHOLESALE BILL CREDITS

For each account declared to be uncollectible under section 5.4 above, TVA will apply a
credit to Distributor's wholesale bill in an amount up to the lower of:

w110701 12
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{a) the amount of the retail bill for the first two monthly billing cycles of usage
that resulted in the unpaid balance (not to exceed a total period of 65 days), to
the extent such balance remains uncollected after application of any collected
amounts in accordance with subsection 5.3.2 above; or

{b) the amount of Insurance Coverage, or in the case of an Uninsured Covered
Account, the amount of Insurance Coverage which was in effect immediately
prior lo the lapse of coverage;

provided, however, that for any of the usage described in item (a) above which occurred
while the account was an Uninsured Covered Account, the amount used to calculate
said item (a) shall be deemed to be limited to the Wholesale Portion of said retail bill
and, thus, shall not include the amount of the Retail Adder.

Itis expressly recognized and agreed that, except as otherwise ﬁrovided in subsection
5.6.2 below with respect to bankruptcy, TVA's limited guarantee shall not:

(1) apply to any unpaid balance resulting from usage after the billing cycles
described in item (a) above; or

(ii) result in a credit to the Distributor greater than the amount described in itemn
(b) above.

SECTION 5.6 - BANKRUPTCY

5.6.1 Security and Collections. Itis expressly recognized and agreed that with
regard to a bankruptcy under Tille 11 of the United States Code (as it now exists or
may hereafter be amended and referred to below as the “Bankruptcy Code”),
Distributor shall fulfill its obligations under section 5.3 above to promptly and
diligently pursue collection efforts in accordance with the Guidelines by:

(a) promptly obtaining adequate assurance of payment under section 366 of the
Bankrupicy Code; and

(b) otherwise promptly and diligently pursuing alf of its rights lo collection and
security under the Bankruptcy Code.

5.6.2 Additional Wholesale Credit. If an Insured Account or an Uninsured Covered
Account:

(a) files for protection from creditors under Bankruptcy Code; and
(b) is declared to be uncollectible under section 5.4 above;

in addition to any credits applicable under section 5.5 above and expressly subject
to the Distributor's obligations described in 5.6.1 above, for any period beyond the
two rmonthly billing cycles of usage covered under said section 5.5 during which
Distributor is required to supply electricity to the account as debtor (or to the
bankruplcy trustee for the account) under section 366 of the Bankruptcy Code, TVA
will apply a credit to Distributor's wholesale bill in the amount of the Wholesale

W 110701 13
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Portion of any relail bill for such additional period, to the extent such portion
remains uncollected after application of any collected amounts in accordance with
subsection 5.3.2 above. Itis expressly recognized and agreed that the portion of
the TVA limited guarantee provided for by this subsection 5.6.2 shall not apply to
the Retail Adder.

SECTION 5.7 - COLLECTIONS AFTER EXCERCISE OF THE TVA LIMITED GUARANTEE

In the event that circumstances arise under which collection efforls again become
reasonable in relation to an account that has been declared uncollectible and for which
TVA has provided a credit to Distributor under sections 5.5 or 5.6 above, subject to any
rights or claims by Underwriter:

(a) TVA may request that Distributor pursue collection efforts;

(b) TVA may provide assistance to Distributor in pursuing collection efforts to the
extent TVA determines that such assistance is appropriate;

(c) upon Distributor’s refusal or failure to pursue collection efforts, TVA may
pursue such efforts, including litigation, in the name of Distributor, TVA, or
both, and any actions taken by TVA in such efforts will be binding on
Distributor; and

{d) any amounts received through collection efforts will be allocated in
accordance with subsection 5.3.2 above.



‘

ARTICLE VI
TERM PROVISIONS

SECTION 6.1 - AGREEMENT TERM

This agreement shall become effective as of the date first written above. Unless sooner

terminated as provided below, it shall continue in effect during the term of the Power
Contract.

SECTION 6.2 - EARLY TERMINATION

Either party may terminate this agreement at any time upon one hundred twenty (120)
days' written notice.

SECTION 6.3 - CONTINUING OBLIGATIONS

Notwithstanding the termination or expiration of this agreement, the obligations of the
parties:

(a) with respect to the retai! bills of any Insured Account or any Uninsured
Covered Account accruing prior to the effective date of any such expiration or
termination; and

(b) under sections 5.6 and 5.7 above;

shall continue in effect until they are discharged.

W110701 15
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ARTICLE VII
MISCELLANEOUS PROVISIONS

SECTION 7.1 - ADDITIONAL SECURITY

During the term of this agreement Distributor shall not require or retain any deposit or
other security from an Insured Account or Uninsured Covered Account; provided,
however, that nothing in this section 7 or elsewhere in this agreement shail be construed
to prohibit Distributor from requiring or retaining a deposit or other security:

(a) from a nominated account until such time as it becomes an insured Account;

(b) from an Insured Account in an amount up to the amount, if any, by which the
Requested Insurance Coverage exceeds the amount of Insurance Coverage;

{c) from an Uninsured Covered Account in the amount of the Alternative Security
obtained from the account, plus, to the extent, if any, that it is not included as a
part of such Alternative Security: )

(i} the amount, if any, allowed under (b) above when the account was an
Insured Account; and

(i) an amount equal to the Retail Adder reflected in the amount of
Insurance Coverage approved by the Underwriter under seclion 3.3
above; and

(d) from an Uninsured Account after such time, if any, that it ceases to be an
Uninsured Covered Account.

SECTION 7.2 - THIRD PARTIES NOT TO BENEFIT

Notwithstanding any provision of this agreement that may be interpreted o the contrary,
this agreement does not confer any benefits or rights on any third party except as
specifically set out in this agreement.

W110701 16
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SECTION 7.3 - PREVIOUS SECURITY DEPOSIT AGREEMENT

7.3.1 Security Deposit Program Agreement. Security Deposit Program Agreement,
TV-67518A, Supp. No. 49, dated March 15, 2000, between Distributor and TVA
(Agreement) is hereby terminated as of the effective date of this agreement.

7.3.2 Covered Accounts. Any “Covered Accounts” under the Agreement shall be
deemed to be Insured Accounts under this agreement without the requirement that a
Credit Application and Nomination Form be submitted; provided, however, that if any
defect arises in the basis upon which the Covered Account qualified under the
Agreement, it is expressly recognized and agreed that;

(a) for purposes of this agreement the defect shall be treated as if it were a
lapse in Insurance Coverage, thereby causing the account to be deemed to be
an Uninsured Covered Account; and

{b) the account shall not thereafter re-qualify as an Insured Account unless it
meets the requirements of Section 2.6 and Article |l above.

IN WITNESS WHEREOF; the parties to this agreement have caused it lo be

executed by their duly authorized representatives, as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By R W\‘cu Bmk/

Title: GENERAL MANAGEIL

TENNESSEE VALLEY AUTHORITY

oy Clamar ) ot

Sgnior Vice Presideny Warketing

W110701 17
Prg\RegAccts\ESDPO DI Contt030E SDPwea.doc




Exhibit “A”
Enhanced Security Deposit Program
Credit Application & Nomination Form

Credit Application Section (to be completed by Applicant)

APPLICANT:

{List all name(s) under which the nominated account will contract for or be billed for power and energy.)

Applicant Address:

(include street address, City, State, & zip code) Telephone:
DUNS No. OJAdditional financial information is attached.

(Providing additional financial information may facililate faster processing of this application.)

By the signature of its duly authofized representative and as an application for participation in the Enhanced Security Depasit Program
(Program) being joinily conducted by Distributor and its wholesale power supplier, the Tennessee Valley Authority (TVA), Applicant hereby:
1. represents and warrants that the above information and any attached financial information is true and comect:

2. authorizes such inquiries as are considered necessary by the insurer or underwriter used by TVA for the Program {hereinafter
“Underwriter™) to oblain credit information regarding Applicant and aulhorizes banks, creditors, or other entities having such credit
information to refease such information {o the Underwriter;

3. agrees to furnish such financial information (including, without limitation, balance sheets, income statements, cash flow statements and
notes to financial stalements) as might be requested by the Underwriter in connection with its review of this application; and

4. agrees, if nominated and approved for participation in the Program on the basis of credit insurance oblained by TVA (hereinafter
"Insurance Coverage™):

(a) ‘o fumnish such financial information as might from time to time be requested by the Underwriter or TVA, and

(b) authorizes such inquiries as are considered necessary by the Underwriter or TVA to from time to time obtain credit information
regarding Applicant and authorizes banks, creditors, or other entities having such credit information o release such information to
the Underwriler or TVA, and

{c) toimmediately subslitute or provide alternative security, in a form and amount that TVA deems acceplable, upon any lapse in the
Insurance Coverage for any reason, including, without limitation, the Underwriter or TVA (i} canceling the coverage for any reason
or {i) not renewing the coverage for any reason:

5. agrees that as a part of such alternative security arrangements Distributor may employ weekly or other extraordinary meter-reading or
billing amangements calculated to facilitate such alternative security arrangements;

6. agrees that any failure to substitule or provide alternative security will be deemed to be a breach of the Applicant's power supply
arrangements with the Distributor;

7. agrees that if Applicant does not fully remedy such a breach by the date falling 30 days’ after the date when it first arises, Distributor
shall have the right, upon 15 days’ written nolice, to discentinue the supply of power to Applicant and to refuse 1o resume detivery untit
Applicant substilutes or provides atternative security to fully remedy the breach: and

8. agrees that any discontinuance of supply in accordance with 7 above shall not refieve Applicant of liability for minimum monthly charges
or payment of past due amounts,

Signature: Title:

Nomination Section (to be completed by Distributor) ) R

DISTRIBUTOR:

{List all name(s) under which power and energy will be sold or billed by Distributor.}

Requested Insurance Coverage Amount: $

Distributor Contact Name:

E-mail Address: Telephone: Fax:

By the signature of its duly authorized representative and in accordance with and subject to the Enhanced Security Program Agreement and

Guidelines, Distributor hereby:

1. nominales the Applicant for parlicipation in the Enhanced Securily Deposit Program, and

2. represents and warrants that (a) said nominated account is a new or exisling commercial or industrial customer from which Distributor
would othervase require a cash deposit or other substantially equivalent form of security, (b} the Requested Ingurance Coverage Amount
set forth above reflects the amount of such deposit or security that Distributor would otherwise so require. and {c} that the Credil
Application seclion of this form has been completed by a duly authorized represeniative of the Applicant.

Signature: Title:

wW110701
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Exhibit “B”
Enhanced Security Deposit Program
Uncollectable Account Form

Date:

Tennessee Valley Authority

Attn. Credit Department

400 West Summit Hill Drive, WT 5D
Knoxville, TN 37902-1499

Dear Credit Manager:

This is in reference to the account of

{name of the Insured Account or Uninsured Covered Account) for service to its
plant/facility in/fnear . which account is an account to
which a limited guarantee applies under the Enhanced Security Deposit Program being
jointly conducted by TVA and
{Distributor). By the signature of its duly authorized representative appearing below and
in accordance with and subject to the Enhanced Security Deposit Program Agreement,
and Guidelines, Distributor hereby makes a written application to TVA to have the
accounl declared by TVA lo be uncollectable and certifies that:

1. Distributor has fully complied with the procedures set forth in the
Enhanced Security Deposit Program Agreement and the Guidelines.

2. The total uncollected amount for which it believes it is entitled to be
reimbursed by TVA through credits applicable under the Enhanced
Security Deposit Program Agreement is $

3. Distributor has attached to this form copies of all documents from
Distributor's records (a} showing such compliance {b) showing the details
of or relating to Distributor's efforts to collect the delinguent account, and
{c) supporting the amount claimed under item 2 above.

Distributor:

By:
Title:

W1i0701
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ENHANCED SECURITY DEPOSIT PROGRAM GUIDELINES
(November 2001}

Guideline 1 - Purpose. Distributors that have entered into an Enhanced Security
Deposit Program Agreement (Agreement) with TVA have an opportunity to offer their
qualifying accounts relief from any cash deposit or other substantially equivalent security
Distributor would otherwise require. In accordance with subsection 2.12 of the
Agreement, these Guidelines specify procedures, standards, and other guidelines to
ensure the proper and efficient operation of the Enhanced Program. The underlined
defined terms used in these Guidelines shall have the meanings set forth in Article Il of
the Agreement. '

Guideline 2 - Account Approval. A completed Credit Application and Nomination
Form shall be mailed to Underwriter at the following address:

Underwriter

c/o CNA Credit

Bristol Building

7003 Chadwick Drive, Suite 220
Brentwood, Tennessee 37027

For faster processing of an application, the form may also be faxed (toll free) to
Underwriter at (866) 376-6006 in addition to mailing the form. 1t is expected that
Insurance Coverage determinations will be made and Distributors will be notified of the
coverage decision within 5 business days of Underwriter' s receipt of a faxed Credit
Application and Nomination Form.

Guideline 3 - Collection Of Accounts. If an Insured Account or an Uninsured Covered
Account fails to fully comply with its payment obligations, Distributor shall promptly and
diligentty pursue efforts to collect all amounts owed, including, at a minimum, the steps
outlined in the attached Collection Procedures which are made a part of these
Guidelines.

Guideline 4 - Guideline Changes. These Guidelines will continue in effect until
modified or replaced by TVA by notice to all Distributors participating in the Enhanced
Program. No change in these Guideline shall be construed to amend the Agreement or
any arrangement previously approved by TVA under the Agreemeiit or under

Guideline 3 and the Collection Procedures.

W1i0705
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COLLECTION PROCEDURES
{November 2001)

These Collection Procedures shall be applicable under Guideline 3 of the Enhanced
Security Deposit Program Guidelines.

PROCEDURE A - Collection Measures

When an account is delinquent in payment, Distributor will follow its standard collection
and termination of service procedures and, as a part of, or, in addition to such
procedures, will at a minimum, comply with the following requirements:

1.

rive (5) days after payment is due, Distributor should have contacted the
acceunt by telephone or olher personal contact. By such date, Distributor
should also send an official “past due notice.” Such notice, in accordance
with Distributor's obligations to afford due process to customers prior to any
suspension of service, shall also include a notification to the account of the
procedures available to dispute the accuracy of the account's bill or of
Distributor’s payment records.

Thirteen (13} days afier payment is due, Distributor must send a “past due
notice™ to the account and submit copies to TVA. TVA also recommends that
the Distributor, at this time, nolify the account in writing that the Distributor
will discontinue electric power service to the account if the past-due balance
is not satisfied within five (5) days.

Distributor should thereafter discontinue the service if the balance is not paid
or if the account does not otherwise make acceptable arrangements with
Distributor.

Twenty-eight {28} days after payment is due, Distributor must have instituted
efforts for the liquidation of any security provided on behalf of a delinquent
account, if applicable, and thereafter shall promptly initiate and continue to
diligently pursue all available remedies for collection and/or for requiring cure
of any security defect untit such time that all payments are current and all
security defects are cured.

Assuming a 30-day billing month, the timing of the minimum requirements sel forth in
steps 1 through 4 above may be illustrated as follows:

wW110601

Day 1 - First day of billing month

Day 30 - Read meter {metering)

Day 31 - Mail out bill (billing)

Day 47 - Payment due date {last day to pay before lale charges apply)
Day 48 - Late charges become applicable

Day 52 - Step 1
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Day 65 - Step‘3 “Note that except as provided olherwise with
respect to bankruptey, the coverage for
nonpayment provided by the limited guarantee will -
not exceed a total period of 65 days.

" Day75 -Step4

PROCEDURE B - Coordination of Collection Efforts

At every stage of the collection process, Distributor shall closely coordinate its efforts
with TVA. to the extent necessary or appropriate under the circumstances. More
detailed and frequent reporis, or other coordination between TVA and Distributor (such
as slalus or collection letters, etc.) may be required if they are deemed necessary by
Underwriter or if TVA has another reasonable basis for requesting them with respect to
any particular account. Distributor should be mindful of the limitations of the limited
guarantee and the need for timely collection activities.

PROCEDURE C - Bankruptcy

Distributor will provide written notification to TVA within five (5) business days after
Distributor receives notice of the filing of a bankruptcy petition by an account, whether or
not such account is delinquent in its payments. In addition, during the entire period that
any bankruptcy action is pending with respect to such an Uninsured Covered Account:

1. Distributor shall coordinate with and report to TVA, to the extent deemed
necessary and appropriate by TVA under the circumstances, regarding all
actions taken to comply with Distributor's obligations under the Agreement,
and

2. Distributor's compliance with its obligations under item 1 of this Procedure C
shall be deemed to be compliance with the requirements of Procedure A
above.

PROCEDURE D - Modification of Collection Steps

Distributor may request written approval from TVA's operating representative to
eliminate or delay any particular collection step described in these procedures.
Generally, lo obtain such approval, Distributor should show both the reasons for the
elimination or delay and that in the circumstances the elimination or delay will not
significantly jeopardize collection efforts or the likelihood of full payment from the
account. Unless such advance written approval is oblained from TVA, in accordance
with the requirements of the Agreement, the Distributor must promptly and diligently
follow the procedures above as precondition {o enforcement of the limited guarantee
provided for in the Agreement; provided, however, that any failure of Distributor to follow
any one or more requirements set forth herein because of reasonable circumstances
preventing a request for such advance written approval under this paragraph shall not
be deerned {0 be a violation of these Guidelines so long as (i) TVA is notified of such
circumstances as soon as practicable after the failure occurs and (i) for any further
delay, TVA's wrillen approval is obtained in accordance with this paragraph.

W1i0801 2
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Exhibit “B”
Enhanced Security Deposit Program
Uncollectable Account Form

Date:

Tennessee Valley Authority

Altn. Credit Department

400 West Summit Hill Drive, WT 50
Knoxville, TN 37902-1499

Dear Credit Manager:

This is in reference 1o the account of (name
of the Insured Account or Uninsured Covered Account) for service to its plant/facility
in/near . which account is an accounl to which a
limited guarantee applies under the Enhanced Security Deposit Program being jointly
conducted by TVA and ' {Distributor).
By the signature of its duly authorized representative appearing below and in
accordance with and subject to the Enhanced Security Deposit Program Agreement, and
Guidelines. Distributor hereby makes a writlen application to TVA to have the account
declared by TVA to be uncollectable and certifies that:

1. Distributor has fully complied with the procedures set forth in the
Enhanced Security Deposit Program Agreement and the Guidelines.

2. The total uncollected amount for which it believes it is enitled to be
reimbursed by TVA through credits applicable under the Enhanced
Security Deposit Program Agreement is $

3. Distributor has attached to this form copies of all documents from
Distributor's records (a) showing such compliance (b) showing the details
of or relating to Distributor's efforts to collect the delinquent account, and
(c) supporling the amount claimed under item 2 above.

Distributor;

By:

Title:

W110701
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And _
TENNESSEE VALLEY AUTHORITY

' -
Date: Jw\wr,', i'?) 200> TV-67518A, Supp. No. 54

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY
(TVA), a corporation created and existing under and by virtue of the Tennessee Valley
Authority Act of 1933, as amended;

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, TVA, Distributor, and Modern Forge Co. of Tenn. Inc.
(Company), have entered into a contract of even date herewith (Company Contract)
covering arrangements under which TVA wilt make available to Distributor for resale to
Company a supply of firm power and of variable price interruptible power (VPI) for
operation of Company's ptant near Piney Flats, Tennessee; and

WHEREAS, the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and
Distributor with respect to Distributor providing service to Company under the Company
Contract;

NOW. THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Valley Authority Act of
1933, as amended, the parties mutually agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effeclive as of the effective date of the Company
Contract, and shall continue in effect until expiration or lermination of the Company
Contract, or of the Power Contract, or until VPl is no longer available under the
Company Contract, whichever first occurs.

wWi120301 £T4a912
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SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of this agreement
will be used (a) by Distributor for the purposes of determining the power and energy
taken by Company and (b) by TVA for determining applicable adjustments for
Distributor's wholesale bill. Accordingly, TVA will supply Distributor by the fourth
working day following Company's scheduled meter-reading date the information
regarding the amounts of VPl deemed to have been taken by Company, the times
this VPI was taken, the price for this VP, and such other information as may be
necessary so that Distributor may be able to calculate Company’s bill under the
Company Contract. In order to facilitate TVA's preparation of the bill to Distributor
for power and energy made available under the Power Contract, each month
Distributor shall furnish to TVA a copy of Distributor's bill to Company for power and
energy made available under the Company Contract when it is rendered and such
other information related to Company's power and energy takings as TVA may
require.

3 SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will
! be taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energy charges
as provided in the wholesale rate schedule (Wholesale Schedute), which is
contained in the Schedule of Rates and Charges attached to and made a part of the
Power Contract, for any firm power and energy resold under the Company Contract;
provided, however, that for the purposes of calculating said charges for any month
in which Company is deemed to have taken any VPI energy under the Company
Contract, the term "metered demand" in the Wholesale Schedule shall be deemed
to refer to an amount equal to the sum of the billing demand for firm power and any
bifling demand for excess power (as those demands are calcutated under the
Company Contract). '

3.2 Adjustment to Base Charges. (a) The total dollar amount of base demand and
energy charges calculated under the Wholesale Schedule shall be increased by
adding thereto an amount equal to Distributor's monthly (i} charge o Company for
VP energy under section 6.3 of the Company Contract and (i) per kW charge to
Company under subsection 6.2.2 of the Company Contract (as both charges are
determined under the Company Contract and adjusted to reflect losses as provided
in (b) below).

(b) The loss adjustment provided for in (a) above shall be made by dividing the
charge to be adjusled by 1.03.

{c} The amount added to the base charges of the wholesale bill pursuant to (a)
above shall also be added to the "sum of all charges” used for the distribution loss
calculation under the section entitled “Distribution Loss Charge" of the Wholesale
Schedule.

e
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3.3 Administrative Costs Charge. An amount equal to the charge billed to
Company in accordance with subsection 6.2.1 of the Company Contract will be
included as part of the wholesale bill.

3.4 Suspension Tier 3 Monthly Charge. If Article Itl of the Company Contract
provides for Suspension Tier 3, an amount equal to the charge billed to Company in
accordance with subsection 6.2.3 of the Company Contract will be included as part
of the wholesale bill.

3.5 Credit for Distributor Margin. In order to enable Distributor to recover more
adequately the cost of making VP! available to Company, TVA will apply a credit to
ihe wholesale bill derived by multiplying 40 cents times the highest VPI Demand
established under the Company Contract during the month.

SECTION 4 - METERING FACILITIES

4.1 Revenue Meter. Under previous arrangements for the provision of ESP to
Company, Distributor and TVA arranged to replace the revenue meter in
Distributor’s former metering facilities with a solid-state type revenue meter
(Replacement Meter) capable of remote telephone access. Distributor, at its
expense, provided the equipment and materials and performed the work necessary
to install the Replacement Meter, which was provided by TVA at its expense. TVA
will continue to provide the Replacement Meter for Distributor's use in determining

‘the amounts of power and energy associated with VPI. Distributor shall continue to

test, calibrate, operate, maintain, repair, and reptace ail facilities in the metering
installation, except that TVA shall provide any necessary replacements for the
Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement Meter for
any purpose other than as specifically provided in this agreement unless it first
obtains TVA's written agreement. Distributor shall reimburse TVA for any damage
to the Replacemeﬁl Meter caused by the negligence or other wrongful act or
omission of Distributor or its agents or employees and shall promptly return the
Replacement Meter to TVA upon expiration or termination of this agreement. The
obligations of this paragraph shall survive such expiration or termination until they
are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access 1o the metering
data recorded by the Replacement Meter, Distributor, at its expense shall continue
to provide and maintain, or to cause the provision and maintenance of, a telephone
circuit connected (through a modem furnished by TVA at its expense) to the
Replacement Meter. The telephone circuit shall be instalied in accordance with
guidelines furnished or approved by TVA. TVA agrees to permit Distributor remote
access through the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access. Disltributor
will require equipment not provided by TVA to exercise such access and TVA will
assist Distributor in determining the equipment to be ulilized; however, the
acquisition of such equipment shall be the sole responsibility of Distributor. The use
of the telephone circuit and access lo the metering data will be coordinated by
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TVA’s and Distributor’s operating r,epresentalives to ensure unrestricted access by
TVA for data retrieval purposes during such periods as specified by TVA.

4.4 Metering Outputs. Metering outputs from the Replacement Meter for such
purposes as monitoring and load contro! wilt be available to Distributor under the

provisions set out in the attachment entitled “Metering Outputs Attachment,” which
is made a part of this agreement.

IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorized representatives, as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By [///, L L‘-/()/z/-w,fé—/
Title: Cim ] %j/’

TENNESSEE VALLEY AUTHORITY

sy % Hevum
Mawager, Contracts and Pricing
Customer Service and Marketing
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METERING OUTPUTS ATTACHMENT

Under the provisions of the body of this agreement, TVA provides a revenue meter or
meters for use in determining the amounts of power and energy taken under the
Company Contract. If Distributor desires access to metering outputs from that
metering instaflation for such purposes as monitoring and load control, TVA will make
such access available at no charge under the conditions sel forth below.

A. Access to Qutputs

Distributor may, at such time as it deems appropriate, provide and install at its
expense such additional facililies as are necessary for obtaining access to metering
outputs, including provision and installation of cable to be connected to the metering
installation by Distributor (or by TVA in the event that this agreement provides for
TVA to mainlain the melering installation). Distributor shall also furnish and install
any protective facilities requested by TVA for the protection of TVA's meter{s).

B. Approval of Facilities

Distributor shall keep TVA informed as to Distributor's plans for installation of any
such additional facilities to the extenl necessary and practicable. Distributor shall
neither install any facilities which are to be connected to TVA's meter(s) nor, once
installed, change them without prior written notification from TVA that such
installation or change is satisfactory to TVA insofar as required for the safe and
efficient operation of the metering installation.

C. Noninterference With Metering

In exercising access to metering outputs, Distributor shall not interfere with any
operation, use of, or access 10 the metering installation by TVA. In this regard
Distributor agrees to immediately modify its facilities and operations, in any manner
requested by TVA, to avoid any such interference.

D. No Warranty of Outputs

TVA makes no slatement, representation, claim, guarantee, assurance, or warranly
of any kind whatsoever, including, but not limited to, representations or warranties,
express or implied, (a) as to the accuracy or completeness of the metering outputs
or as to such outputs’ merchantability or fitness for any purposes for which
Distributor uses or will use them or {b) as lo quantity, kind, characler, quality,
capacity, design, performance, compliance with specifications, condition, size,
descriplion of any property, merchantabilily, or filness for any use or purpose of any
facilities through which the metering outputs are supplied. Distributor hereby
waives, and releases the Uniled States of America, TVA, and their agents and
employees from, any and all claims, demands, or causes of aclion, including
withoul limilation, those for consequential damages, arising out of or in any way
connected with D:slrlbutor s use of the metering outputs.
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E. Termination of Arrangements

The arrangements set out in this attachment may be terminated by TVA or
Distributor at any time upon at least 120 days’ written notice. As soon as
practicable following the effective date of such termination, Distributor (or TVA in
the event that this agreement provides for TVA to maintain the metering installation)
will disconnect the cable from the metering installation.
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GREEN POWER SWITCH® AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date:fedruary 15, 200 2 TV-67518A, Supp. No. 3 5~

THIS AGREEMENT, made and entered into by and between CITY OF
BRISTOL, TENNESSEE (Distributor), a municipal corporation created and existing
under and by virlue of the laws of the State of Tennessee, and TENNESSEE VALLEY
AUTHORITY (TVA), a corporation crealed and existing under and by virtue of the
Tennessee Valley Authority Act of 1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA, pursuant to authority granted it by the TVA Act, operates
and maintains an electric power generation and transmission system serving parts of
seven slates; and

WHEREAS, Distributor and TVA have entered into a contract dated June 27,
1985, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, the TVA Act provides that among TVA's objectives shall be those
of promoting the wider and better use of electric power and of supplying electric power
at the lowest feasible rates; and

WHEREAS, TVA and Distributor wish to participate in a program (Program) in
which TVA will provide renewable generalion from generation sources acceptable for
the Green Power Switch® Program, including photovoltaic solar, wind turbines, and
methane gas sources (which generation sources are coliectively referred to as “Green
Power Sources”), for resale at a premium by Distributor fo its participating customers;
and

WHEREAS, TVA and Distributor desire to agree upon the respective rights
and obligations of the parties with respect to the development, implementation, and
administration of the Program;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject lo the provisions of the TVA Act, lhe
parties mutuaily agree as follows:
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SECTION 1 - GREEN POWER PROGRAM

1.1 Purpose. The Program is designed lo offer end-use cuslomers a choice in the
supply of power by offering participating customers the option of paying for power
and energy generated by Green Power Sources.

1.2 Customer Participation. Customers of Distributor who participate in the
Program (Participants) will do so by entering into appropriate arrangements with
Distributor providing for the sefection of and premium payment for one or more
150-kWh blocks of energy (Energy Blocks) generated by Green Power Sources.

1.3 Green Power Switch® Charges. A Participant will pay a charge (Green Power
Switch® Charge) for each Energy Block that the Participant commils to pay for each
month. This Green Power Switch® Charge will be determined in accordance with
Appendix A, attached to and made a part of this agreement, as such Appendix A
may be modified, changed, replaced, or adjusled by TVA from time to time in
accordance with the Green Power Switch® Program.

SECTION 2 - RESPONSIBILITY OF PARTIES

2.1 TVA. TVA will provide, construct, or otherwise oblain the output of various
facilities to provide generating capacity from Green Power Sources to meet
Participant demand. '

2.2 Distributor. Distributor will, consistent with the provisions of this agreement,
develop and implement appropriate arrangements with its customers wishing to
enroll in the Program and will thereafter conduct the Program with each Participant
in accordance with the provisions of this agreement and such participation
arrangements.

SECTION 3 - RETAIL CHARGE AND WHOLESALE BILLING ADJUSTMENT

3.1 Retail Charge. Beginning with the first billing month following the effective date
of each Participant’s enroliment in the Program and for each month thereafter,
Distributor will add to that Participant’s bill, in addition to all other charges for power
and energy determined in accordance with Distributor’s rate schedule applicable to
that Parlicipant, an amount equal to the applicable Green Power Switch® Charge.

3.2 Wholesale Billing Adjustment. The total dollar amount of base demand and
energy charges calculated under the wholesale rate schedule altached to and made
a part of the Power. Contract shall be increased by adding thereto an amount equal
to the total Green Power Switch® Charges determined in accordance with
subsection 3.1 above; provided, however, that any such amounts billed to a
Participant but not paid to Distributor will be deducted from the amount due lo TVA.,

3.3 Reimbursement of Distributor's Costs. In order to compensate Distributer for its
Program costs, TVA will for each Participant that enrolis in the Program allow a
one-time 34 credit to Distributor. Such credits will be applied to Distributor's
monthly wholesale bill for power and energy.
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SECTION 4 - JOINT RESPONSIBILITIES

4.1 Promotion. Distributor will promote the Program using promotional materials,
resources, and methods agreed upon by Distributor and TVA and provide TVA
annually Distributor’s plan of marketing aclivities to promote the Program. A
sample outline of a markeling plan for this purpose is attached as Appendix B.
Distributor will provide such a marketing plan (Plan) as soon as practicable after the
date of this agreement and will update its.Plan prior to each anniversary date of this
agreemenl. TVA will support the Program with its marketing personnel and with
advertising and promolional campaigns in the TVA region. TVA and Distributor will
agree in advance on the cost sharing between TVA and Distributor for any joint
marketing and promotional campaigns.

4.2 Evaluation of Program. At TVA’s request, Distributor will provide information to
TVA regarding the results of Distributor’s participation in the Program. Such
information may include, but is not limited to, profile data of Participants’ in the
Program, Distributor personnel working on the Program, results of promotional
activities, and customer surveys. TVA, after consuitation with Distributor, wilt
compare these results with the objectives set forth in the Plan to determine further
funding levels in Distributor’s service area for the Program,

4.3 Trademark License. During the term of this agreement TVA grants to
Distributor the revocable non-exclusive right and license 1o adopt and use the
trademark, trade name, and logo (Service Marks) developed and owned by TVA for
advertising and promoting the Program, in accordance with the terms of the Green
Power Switch® Application Guidelines, altached to and made a part of this
agreement as Appendix C. Distributor acknowledges thal TVA is the sole owner of
all rights to such Service Marks, including but not limiled to, the “good will”
associated with them.

SECTION 5 - TERM OF AGREEMENT

5.1 Term of Agreement. This agreement shall become effective as of the date first
above written, and shall remain in effect unless sooner terminated as provided
below.

5.2 Termination of Agreement. Either party may terminate this agreement as of
one year from its effective date, or as of any time thereafter, by giving written notice
10 the olher parly at least 30 days prior to the effective date of termination. This
agreementl terminates as of the date that the Power Contract and any renewal,
extension, or replacement of it terminates or expires. From and after the effective
date of such a termination, Distributor shall not be authorized to enroll any new
Participants into the Program and shall terminate its arrangements with existing
Participants.

5.3 Continuing Obligations. Nothing contained in this agreement shall be
construed as relieving either TVA or Distributor of its obligations arising or accruing
prior to the date of termination of this agreement. Upon sending or receiving such a
termination notice, Distributor shall make no further commitments affected by the
termination.
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SECTION 6 - OPERATING REPRESENTATIVES

TVA's Operating Representative for administration of this agreement shall be the
Executive Vice President, Customer Service and Marketing, or a designee.
Distributor's Operating Representative for administration of this agreement shall be
the manager of its electric system, or a designee. Subject to the provisions of this
agreement, the Power Contract, and any applicable law, the Operating’
Representatives shall be authorized to agree upon such incidental administrative
arrangements as are appropriate for the efficient and expeditious implementation of

this agreement.

IN WITNESS WHEREOF, the parties to this agreement have caused it to be
executed by their duly authorized representatives, as of the day and year first above

written.
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CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

e ANV -

Title: VO e ! f} Ve

TENNESSEE VALLEY AUTHORITY
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APPENDIX A

GREEN POWER SWITCH® CHARGE

(May 2004)
Resale Schedule Energy Block . Minimum Number of Energy Blocks
Applicable to Participant kWh Charge to be Purchased

Schedule RS and Time-of- 150 kWh $4.00 per One

Day Schedule TRS Energy Block

Schedule GSA, Part 1 and 150 kWh $4.00 per Five

Time-of-Day Schedule Energy Block

TGSA, Part 1

Schedule GSA, Part 2 and 150 kWh $4.00 per Higher of (a) 25 or

Time-of-Day Schedule Energy Block (b) the number (rounded to the next

TGSA, Part 2 following whole number) determined
by dividing (i) an amount equal to
live percent of Participant’s average
monthly Energy Load (as defined
below) by (ii) 150 kWh
*See note for a possible alternative.,

Schedule GSA, Part 3 and 150 kWh $4.00 per 250

Time-of-Day Schedule Energy Block

TGSA, Part 3

Schedules GSB, GSC, and 150 kWh $4.00 per 375

GSD and Time-of-Day Energy Block

Schedules TGSB, TGSC,

and TGSD :

For determining the minimum number of Energy Blocks to be purchased by Participants
served under Schedule GSA, Part 2 and Time-ol-Day Schedule TGSA, Parl 2, Participant's
average monthly Energy Load is the monthly kWh average during the 12-consecutive-month
period immediately preceding the month in which Panticipant enrolls in the Program. (After a
Parlicipant enrolls in the Program, the minimum number of Energy Blocks to be purchased
by the Participant remains constant.) '

*Participants with multiple locations in the TVA region that commit to meet the US. EPA’'s
Green Power Partnership requirements may have an alternative minimum number of energy
blocks to be purchased. Contact TVA Marketing at (615) 232-6124 {or information and

Participant eligibility.




Green Power Switch
Marketing Plan

January 2002
e Adin BTES News — distributed to all customers
e Lobby Display with brochures

* [Imade the switch... green ink pens for everyone signing up for the
program

February 2002
* Promote along with Tree Line USA Award

March 2002
+ Promotion at annual Home Show - Distribute bill stuffers

April 2002
* TVA ads in Bristol Herald Courier for four Sundays
¢ Adin BTES News
e Dustribute bill stuffers in schools
* Distribute / made the Green Power Switch stickers to students
» Earth Day/Arbor Day event promotion
* Media Release with Earth Day/Arbor Day event

Ongoing
* Promote through existing industries program during business visits




APPENDIX C

APPLICATION GUIDELINES

SECTION 1 - GUIDELINES FOR THE GREEN POWER SWITCH® LOGO

1.1 A registration symboi (®) must ahvays appear with the name and logo. This symbol
indicates that the Green Power Switch® name and logo are always marks of TVA,
registered with the U. S. Patent and Trademark Office.

1.2 The Pantone® colors used are 116 yellow, 279 blue, and 368 green.

1.3 It can be reproduced in the three-color format, or as a one-color logo in Pantone®
368 green, black, or white.

1.4 The typeface used for the Green Power Switch® letterform (the words “Green
Power Switch” that accompany the logo) is 95 Helvetica Black with capital and lower-
case letters as shown,

1.5 The color for the letterform used on the 3-color logo is generally green, however, in
situations where legibility might be compromised, it can be white.

1.6 Digital files or camera-ready artwork are available through TVA, or may be
downloaded from www.tva.com/greenpowerswitch/logo.him.

SECTION 2 - USING THE GREEN POWER SWITCH® LOGO

2.1 The logo should always be placed on a background that provides a strong visual
conlrast,

2.2 Green Power Switch? is offered in the Tennessee Valley by TVA and by distributors
of TVA power, so multiple logos are often shown in Green Power Switch® products.
When used in conjunction with the Green Power Switch® logo, other togos should be
shown in black.

2.3 When using multiple logos, the Green Power Switch® logo should be equal to or
more prominent than the other logos.

2.4 Logos of TVA and participating power distributors should have about the same size,
weight, and importance, leave an equal distance between the various logos not less
than half the size of the smallest one. (TVA logo usage guidelines are availabie from
TVA Corporate Branding.)

2.5 Inlarge blocks of text, the words Green Power Switch® are often highlighted in
bolder type. When they appear, use the ® symbol as a superscript following the words.
The symbol ® should be approximately one-third of the Green Power Swilch® font size
superscrlpled beside the words in the upper right-hand corner. If the phrase Green
Power Switch® is mentioned several times in a brochure or lelter, the symbot only needs
to be used in the first reference.

w020502
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
and
TENNESSEE VALLEY AUTHORITY

Date: Fe@ 26, 2002 TV-67518A, Supp. No. 5 {

THIS AGREEMENT, made and entered into by and between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY
(TVA), a corporation created and existing under and by virtue of the Tennessee Valley
Authority Act of 1933, as amended (TVA Act);

WHEREAS, Distributor purchases power from TVA for resale under Power
Contract TV-67518A, dated June 27, 1985, as amended (Power Contract); and

WHEREAS, Marley Mouidings Limited, a Nevada corporation (formerly known as
RGTL Nevada Limited) (Company), a division of Royal Group Technologies Limited, is
constructing a plant in Bristol, Tennessee (Bristol Plant), and has requested that
Distributor supply firm power for operation of the plant; and

WHEREAS, TVA and Distributor wish to supplement and amend the Power
Conlract in the respects necessary to provide for Company's participation in TVA's
Compelitive Indexed Rate demonstration program (CIR Program) under which the rate
applicable for service to parlicipating customers is indexed to the corresponding retail
rate of competing electric suppliers;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained, and subject to the provisions of the TVA Act, the parties
agree as follows: '

SECTION 1 - CORRESPONDING SCHEDULE

During the term provided for in section 2 below, the rate applicable for service by
Distributor to Company shalf be the corresponding retail rate (as designated in this
section) of the Appalachian Power Company, d/b/a American Electric Power (AEP)
of Roanoke, VA. Said corresponding rate schedule {Corresponding Schedule) shall
be AEP’s published VA.S.C.C. TARIFF NO. 17, SCHEDULE L.P.S.-T.0.D. (Large

WO13002 PT 3921
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Power Service Time-of-day) rate schedule, which became effective on December 1,
1999, as such schedule may be modified or changed from time to time by AEFP by
published action; provided, however, that:

(a) for purposes of billing Company, any such modification or change shall only
be effective prospectively and

(b) no retroactive modification, refund, or other retroactive adjustment to the
charges of the Corresponding Schedule made by AEP shall be applicable for
billing Company, or adjusting Company's bill, for power and energy provided by
Distributor to Company prior to the date that a medification or change is made
and published by AEP.

SECTION 2 - APPLICATION OF CORRESPONDING SCHEDULE

Notwithstanding anything in the Power Contract (including the Schedule of Rates
and Charges) that may be construed to the contrary, Distributor will enter into
arrangements with Company under which Company will participate in the CIR
Program subject to the following:

2.1 Corresponding Schedule Charges and Term. Distributor will enter into an
appropriate power supply contract (Company Contract) providing for the supply of
firm power to Company. Beginning with the date in which power and energy is first
made available to Company under the Company Contract (Effective Date),
Distributor shall determine and bill Company each month for the charges for power
and energy under the Corresponding Schedule. Unless sooner terminated as
provided in 2.2.2 below, the Corresponding Schedule shall continue to be so applied
through the meter-reading time under the Company Contract that falls at least four
years after the Effective Date, after which Company shall be billed under
Distributor's applicable standard general power rate schedule.

2.2 Conditions of Corresponding Schedule Availability.

2.2.1 Bill Credit Programs. During the term of the CiR Program, Company will
not be eligible for any credit that would otherwise be applicable under the Growth
Credit Program, Enhanced Growth Credit Program, Large Manufacturer Bill
Credit Program, or any other retail bill credit or comparable program offered by
Distributor or TVA. '

2.2.2 Termination of Availability. Application of the Corresponding Schedule
shall terminate as of the date that (a) the Company Contract terminates or
expires or (b) any type of power other than firm power is made available under
the Company Contract for the operation of Company’s Bristol Plant. Further, in
the event that the Company Contract is assigned by Company to another entity,
application of the Corresponding Schedule shall terminate as of the effective
date of the assignment unless both TVA and Distributor expressly agree in
writing to the continued application of the Corresponding Schedule.

SECTION 3 - ACCOMMODATION TO CORRESPONDING SCHEDULE

If the Corresponding Schedule is replaced or is substantially modified by AEP, TVA
and Distributor shall agree upon {(and if necessary, jointly adapt) an appropriate
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IN WITNESS WHEREOF, the parties hereto have caused this agreement to be
executed by their duly authorized representatives as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By 2 m M/g—mﬁ/%

Title: é e YU

TENNESSEE VALLEY AUTHORITY

By ﬂrﬂ’fua)f’%h

anader, Contracts and Pricing
Customer Service and Marketing
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date:%&/a? /5,/ A208 TV-67518A, Supp. No. 57

00D 33908

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
virlue of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY
(TVA), a corporation created and existing under and by virtue of the Tennessee Valley
Authority Act of 1933, as amended (TVA Act);

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended (Power Contract), under which Distributor purchases its enlire
requirements for electric power and energy from TVA for resale; and

WHEREAS, TVA plans 1o construct a 161-kV transmission line and to install
161-kV breakers and switches at Distributor's Blountville 161-kV Subslation (161-kV
Substalion) to provide an alternate source of power to said substation; and

WHEREAS, the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and
Distributor with respect to implementing these arrangements;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth befow, and subject to the TVA Act, the parties mutually
agree as follows:

SECTION 1 - 161-kV LINE INSTALLATION

To provide an alternate source of power to the 161-kV Substation, TVA shall
construct a 161-kV radial tine (161-kV Line) extending approximately 7.5 miles from
TVA's Sullivan 500/161-kV Substation and connect the 161-kV Line into the 161-kV
Substation.

SECTION 2 - INCORPORATION OF BILLING AND PAYMENT TERMS

The attached Billing and Payment Terms are made a part of this agreementl. In the
event of any conflict between the body of this agreement and the Billing and
Payment Terms, the former shall control.

Ww013103 PT4987
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SECTION 3 -~ FACILITIES INSTALLATION

TVA and Distributor will cooperate in providing at the 161-kV Substation (a) two
161-kV breakers, all equipment associated with the breakers (including the
conductors between the breakers), isolating switches, structures, relays, controls,
and associated equipment {Facilities) and (b) related relay and supervisory control
and data acquisition (SCADA) equipment. Distributor shall at its expense design,
provide, and install the Facilities in accordance with specifications furnished or
approved by TVA. TVA shall at its expense test the Facilities (in particular the
161-kV breakers). After the work is completed, TVA shall, consistent with the Billing
and Payment Terms, reimburse Distributor for the cost (estimated to be $293,000)
of providing and installing the Facifities. The Facilities shall become TVA’s property
as soon as TVA makes this reimbursement. Thereafter, TVA shall operate,
maintain, repair, and replace the Facilities. TVA shall at its expense provide and
install the SCADA equipment in Distributor's switchhouse.

SECTION 4 - POWER REQUIREMENTS

Distributor shall at its expense provide the battery and station service power
requirements for TVA's facilities and equipment (including the Facilities and SCADA
equipment) installed at the 161-kV Substation,

SECTION 5 - SALE AND PURCHASE OF FACILITIES

If TVA determines it no longer needs the Facilities, TVA shall offer to sell and
Distributer may purchase the Facilities in place at the 161-kV Substation. This sale
will be at TVA’s net book cost for the Facilities as of the sale date.

’

SECTION 6 - RIGHTS OF ACCESS

Distributor grants to TVA such rights to use Distributor's property as are reasonably
necessary or desirable to enable TVA to carry out its responsibilities under this
agreement. These rights include installation, operation, maintenance, replacement,
removal, and inspection of TVA's facilities and equipment {including the 161-kV
Line, Facilities, and SCADA equipment) instailed in connection with service to
Distributor.

SECTION 7 - TERM OF AGREEMENT

Except as otherwise provided, this agreement shall become effective as of the date
of the agreement and shall continue in effect until the earlier of {a) TVA's permanent
removal of the Facilities, (b) Distributor's purchase of the Facilities in accordance
with Section 5, or (c) the expiralion or termination of the Power Contract or any
renewal, extension, or replacement of it.
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IN WITNESS WHEREGF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above

written.
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CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

o 2 Al Ao
Title: Ja /%/

TENNESSEE VALLEY AUTHORITY

oy {1t K i
Gengral Manager, Contracts and Pricing
Cusfomer Service and Marketing
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AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date: "\)‘""’-m@’w 1N, 222 Tyv.67518A, Supp. No. 5 8

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY
(TVA), a corporation created and existing under and by virtue of the Tennessee Vailey
Authority Act of 1933, as amended;

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, TVA, Distributor, and Microporous Products, Inc. (Company),
have entered into a contract of even dale herewith (Company Contract) covering
arrangements under which TVA will make available to Distributor for resale to Company
a supply of firm power and of variable price interruptible power {VPI) for operation of
Company's plant near Piney Flats, Tennessee; and

WHEREAS, the parlies wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and

Distributor with respect to Distributor providing service to Company under the Company
Contract;

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the Tennessee Valley Authority Act of
1933, as amended, the parties mutuatly agree as follows:

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company
Contract, and shall continue in effect until expiration or termination of the Company
Contract, or of the Power Contract, or until VPI is no ionger available under the
Company Contract, whichever first occurs.

W103002 PT5538
030085 Microporous vpi whsi.doc

g



partap e e - &

L LT W A b,

M- e

Eropeeprrmesnre

SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of this agreement
will be used (a) by Distributor for the purposes of determining the power and energy
taken by Company and (b) by TVA for determining applicable adjustments for
Distributor's wholesale bill. Accordingly, TVA will supply Distributor by the fourth
working day following Company's scheduled meter-reading date the information
regarding the amounts of VPi deemed to have been taken by Company, the times
this VPl was taken, the price for this VPI, and such other information as may be
necessary so that Distributor may be able to calculate Company's bill under the
Company Contract. In order to facilitate TVA's preparation of the bill to Distributor
for power and energy made available under the Power Contract, each month
Distributor shall furnish to TVA a copy of Distributor's bill to Company for power and
energy made available under the Company Contract when it is rendered and such
other information related to Company's power and energy takings as TVA may
require.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps wiil
be taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energy charges
as provided in the wholesale rate schedule (Wholesale Schedule), which is
contained in the Schedule of Rates and Charges attached to and made a part of the
Power Contract, for any firm power and energy resold under the Company Contract:
provided, however, that for the purposes of calculating said charges for any month
in which Company is deemed to have taken any VP! energy under the Company
Contract, the term "metered demand” in the Wholesale Schedute shall be deemed
to refer to an amount equal to the sum of the billing demand for firm power and any
billing demand for excess power (as those demands are calculated under the
Company Contract). -

3.2 Adjustment to Base Charges. (a) The total dollar amount of base demand and
energy charges calculated under the Wholesale Schedule shall be increased by
adding thereto an amount equal to Distributor's monthly (i} charge to Company for
VPI energy under section 6.3 of the Company Contract and (i) per kW charge to
Company under subsection 6.2.2 of the Company Contract (as both charges are
determined under the Company Contract and adjusted to reflect losses as provided
in {b) below).

(b) The loss adjustment provided for in (a) above shall be made by dividing the
charge 1o be adjusted by 1.03. ’

{c} The amount added to the base charges of the wholesale bill pursuant to (a}
above shall also be added to the "sum of all charges” used for the distribution loss
calculation under the section entitled “Distribution Loss Charge” of the Wholesale
Schedule.
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3.3 Administrative Costs Charge. An amount equal to the charge billed to
Company in accordance with subsection 6.2.1 of the Company Contract will be
included as part of the wholesale bill.

3.4 Suspension Tier 3 Monthly Charge. If Anicle Ill of the Company Contract
provides for Suspension Tier 3, an amount equal to the charge billed to Company in
accordance with subsection 6.2.3 of the Company Contract will be included as part
of the wholesale bill.

3.5 Credit for Distributor Margin. In order to enable Distributor to recover more
adequately the cost of making VPI available to Company, TVA will apply a credit to
the wholesale bill derived by multiplying 40 cents times the highest VPl Demand
established under the Company Contract during the month.

SECTION 4 - METERING FACILITIES

4.1 Revenue Meter. Under previous power supply arrangements with Company,
Distributor and TVA arranged to replace the revenue meter in'Distributor’s former
metering facilities with a solid-state type revenue meter (Replacement Meter)
capable of remote telephone access. Distributor, at its expense, provided the
equipment and materials and performed the work necessary to instali the
Replacement Meter, which was provided by TVA at its expense. TVA will continue
to provide the Replacement Meter for Distributor’'s use in determining the amounts
of power and energy associated with VP1. Distributor shall continue to test,
calibrate, operate, maintain, repair, and replace all facilities in the metering
installation, except that TVA shall provide any necessary replacements for the
Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Reptacement Meter for
any purpose other than as specifically provided in this agreement unless it first
obtains TVA's written agreement. Distributor shall reimburse TVA for any damage
to the Replacement Meter caused by the negligence or other wrongful act or
omission of Distributor or its agents or employees and shall promptly return the
Replacement Meter to TVA upon expiration or termination of this agreement. The
obligations of this paragraph shall survive such expiration or termination until they
are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the metering
data recorded by the Replacement Meter, Distributor, at its expense shall continue
to provide and maintain, or to cause the provision and maintenance of, a telephone
circuit connected (through a modem furnished by TVA at its expense) to the
Reptacement Meter. The telephone circuit shall be installed in accordance with
guidetines furnished or approved by TVA. TVA agrees to permit Distributor remote
access through the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access. Distributor
will require equipment not provided by TVA to exercise such access and TVA will
assist Distributor in determining the equipment to be utilized; however, the
acquisition of such equipment shall be the sole responsibility of Distributor. The use
of the telephone circuit and access to the metering data will be coordinated by

W103002 PT5537 3
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TVA's and Distributor's operating representatives to ensure unrestricted access by
TVA for data retrieval purposes during such periods as specified by TVA.

IN WITNESS WHEREOQF, the parties have caused this agreement to be

executed by their duly authorized representatives, as of the day and year first above
written,

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

o M. Vu/am/(’/

Title: General Manager

TENNESSEE VALLEY AUTHORITY

By CLMM 0("1&4/“"?

Manééer, Contracts and Pricing
Customer Service and Marketing
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TEN-YEAR
DISCOUNTED ENERGY UNIT AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Effective Date: lb.zooz.  TV-67518A, Supp. No. §7

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
virlue of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY
(TVA), a corporation created and existing under and by virtue of the Tennessee Valley
Authority Act of 1933, as amended,

WHEREAS, TVA and Distributor have a longstanding relationship as seller
and buyer of power, under which Distributor currently purchases all of its power
requirements from TVA pursuant to Power Contract TV-67518A, dated June 27, 1985,
as amended {Power Contract); and

WHEREAS, TVA has created a Discounted Energy Unit (DEU) product which
allows Distributor to prepay a portion of the price of a block of kilowatthours yet to be
supplied by TVA, each such block being a DEU, and receive a discount over a defined
period of years for each kWh included in the DEUs which Distributor actually purchases
from TVA; and

WHEREAS, the DEU product provides an additional vehicle through which
TVA and distributors can work together to benefit the users of TVA-generated power by
providing funds that TVA can use for projects like restarting Browns Ferry Unit 1; and

WHEREAS, Distributor has decided to participate in the DEU program by
prepaying a portion of the price of the firm energy it plans to purchase from TVA in the
future and, as a result, receiving a discount when it takes this firm energy from TVA;

NOW THEREFORE, in consideration of the mutual promises set forth below,
and subject lo the provisions of the Tennessee Valley Authority Act of 1933, as
amended, the parties agree as follows:

1. Distributor agrees to purchase eight (8) DEUs by paying TVA $8,000,000.
(This amount is based upon a price of one million dollars {$1,000,000) per DEU.) The
total kWh prepaid under this Agreement for each month is three million, four hundred
and eighty thousand (3,480,000) kWh (Monthly kWh DEU Volume). (This amount is
based upon four hundred and thirty-five thousand (435,000) kwh per month per DEU.)
Untess this Agreement is terminated early, Distributor shall receive a discount from TVA

W121102 PT5647
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on the Monthly kWh DEU Volume for ten {10) years {plus periods provided for in section
4 below). The total kWh for which a discount is applicable under this Agreement for the
ten-year lerm is four hundred seventeen million, six hundred thousand (417,600,000)
kWh. (This amount is based upon fifty-two million, two hundred thousand (52,200,000}
kWh per DEU for a ten-year term.)

2. Distributor shall pay TVA the purchase price for the DEU by electronic
fund transfer on or before such Distributor's first meter reading date that occurs after the
Effective Date set out at the beginning of this Agreement.

3. Beginning with the invoice for the first full billing month after the Effective
Date and continuing for the term of this Agreement, Distributor shall receive a discount
on its monthly power bill of 2.50¢ per kWh on the Monthly kWh DEU Volume of firm
energy purchased from TVA in that month.

4. If Distributor’s firm energy lakings in any billing month are less than the
Monthly kWh DEU Volume, there will be a shortfall equaling the difference between the
Monthly kWh DEU Volume and the firm energy Distributor actually takes in the billing
month (Shorltfall kWh}. The Shortfall kWh will be carried forward to the next month such
that the Monthly kWh DEU Volume to which the discount shall be applied in that month
shall be deemed increased by the amount of such Shortfall kWh. This process will be
repeated in each billing month, without regard to the expiration of the initial 10 year
credit period described above, until Distributor has taken all of the Shortfali kWh.

5. During the term of this Agreement, if Distributor requires money to meet
power system operating needs, Distributor may apply for and TVA agrees to approve a
loan to Distributor under and in accordance with the then-existing lerms and conditions
of TVA's standard distributor loan agreement. For any loan made by TVA pursuant lo
this section 5, the maximum loan amount to Distributor, combined with any other
outstanding loans made to Distributor under other DEU Agreements, cannot be greater
than the aggregate amount of discounts Distributor is entitled to have applied to its
power bill under this Agreement and ail other DEU Agreements between Distributor and
TVA. Nothing in this Agreement is intended to limit, alter, or modify any loans Distributor
currently has under TVA's Distributor Loan Program or might obtain in the future under
TVA's Distributor Loan Program.

6. Itis expressly recognized and agreed that nothing in this Agreement shall
limit, alter, or modify TVA’s ability to change or adjust Distributor's wholesale rates;
provided, however, thal notwithstanding any such rate change or adjustment and without
regard to the amount or amounts of TVA’s then-current rates (even if such rales include
an energy charge of less than 2.50¢ per kWh), the discount associated with the
prepayment shall remain fixed during the term of this Agreement.

7. This Agreement shall continue in effect untii the obligations provided for in
sections 2, 3, and 4 above have been fullilled; provided, however, that it may be sooner
terminated by Distributor as provided in seclion 8 below or by TVA as provided in sectlion
9 below.

8. Except as provided below in this section 8, any terminalion of the

Distributor's Power Contract by Distributor shall also be deemed to be a termination of
lhis Agreement. In the event of such a termination, TVA shall refund Distributor an

W121102 PT5647 s



o - na

TR

amount equal to the present value of each of the monthly discounts yet to be applied
calculated using a discount rate equal to the then-applicable interest rate for loans under
TVA's Distributor Loan Program plus fifty (50) basis points to reflect the value lost by
TVA due to such termination. Notwithstanding the foregoing, at the Distributor's sole
option, TVA will continue this Agreement under renewal or amended power supply
arrangements that may be agreed to by Distributor and TVA so long as the renewal or
amended power supply arrangements provide for the continuing purchase by Distributor
of an amount of energy each month at least equal to the Monthly kWh DEU Volume
provided for by section 1 above.

9. Unless otherwise agreed, any termination of the Power Contract by TVA
shall also be deemed to be a termination of this Agreement and TVA shall pay
Distributor an amount equal to the present value of each of the monthly discounts yet to
he applied calculated using a discount rate equal to the then-applicable interest rate for
loans under TVA's Distributor Loan Program minus fifty (50) basis points to reflect the
value lost by Distributor due to TVA's early termination of the Agreement.

10. For purposes of applying sections 8 and 9 above, the difference
between what the Distributor would have received as discounts under this Agreement
and the amount it would receive from TVA under these sections shall be conclusively
considered and accepted by both parties to be liquidated damages reflecting, among
other things, the present value of each of the monthly discounts yet to be applied.
Further, it is expressly recognized and agreed that any TVA refund or payment
obligation arising under said sections shall survive the termination of this Agreement
until the obligation is discharged by TVA.

11. (a) Itis expressly recognized and agreed that TVA shall not, because of
Distributor's execution of this Agreement, foreclose or limit, in whole or in part,
Distributor's participation in any new or existing contract options, incentives and other
programs as they are now offered, or may in the future be offered, to other municipal
and cooperative distributors of TVA power,

{b) it is further expressly recognized and agreed that in the eventof a
future Rate Change, TVA shall not consider the credits provided for by this Agreement in
determining the design of the demand and energy charges for the changed wholesale
rate schedule. (As used in this paragraph, “Rale Change” shall mean a change made in
lhe wholesale power rate schedule of the Schedule of Rates and Charges in accordance
with the paragraph headed “Change” of the section of the Power Contract’s Schedule of
Terms and Conditions entitled "Adjustment and Change of Wholesale Rale and Resale
Rates.”) .

12. Each party will be deemed to represent to the other party on the date it
enters into this Agreement that: (a) it is acting for its own account, and it has made its
own independent decision to enter into this Agreement and as (o whether the
arrangements described in this Agreement are appropriate or proper for it based upon its
own judgment and upon advice from such other advisers as it has deemed necessary,
(b} itis capable of assessing the merits of and understanding {on its own behalf or
through independent professional advice), and understands and accepts, the terms,
conditions, and risks of the Agreement, and {c) the other party is not acting as a fiduciary
for or an advisor to it in respect of this Agreement.
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13. This Agreement contains the entire agreement and understanding
between the parties, and there are no orat understandings, terms, or conditions not
herein recited, and neither party has relied upon any representations not contained in
this Agreement. All prior understandings, terms, or conditions are deemed to be merged
in this Agreement and the same may not be changed or supplemented orally by either

party.

14. Except as expressly set out above, nothing in this Agreement shall affect
the other terms of the Power Contract.

IN WITNESS WHEREQF, the parties have caused this Agreement to be
executed by their duly authorized officers as of the date first above written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

o Pl ok

Title ém

TENNESSEE VALLEY AUTHORITY

By(,(}mm&/w

Margager, Contracts and Pricing
Customer Service and Marketing
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AGREEMENT
; Between
L CITY OF BRISTOL, TENNESSEE
| And
TENNESSEE VALLEY AUTHORITY

Date: _JWy 11,2003 1v.67518A, Supp. No. 60

THIS AGREEMENT; made’ and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
vinue of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY
(TVA), a corporation created and existing under and by virtue of the Tennessee Valley
Authority Act of 1933, as amended,;

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, TVA, Distributor, and Bristo} Metals, Inc. (Company) have
entered into a contract of even date herewith {Company Contract) covering
arrangements under which TVA will make available to Distributor for resale to Company
a supply of firm power and of variable price interruptible power (VPI) for operation of _
Company's plant in Bristof, Tennessee; and

WHEREAS; the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary between TVA and - _
Distributor with respect to Distributor providing service to Company under the Company
Contract;

NOW, THEREFORE, for and in'consideration of the premises and of the
mutual agreements set forth.below, and subject-to the Tennessee Valley Authority'Act of
1933, as amended,; the parties mutually agree as follows: ' ’

SECTION 1 - TERM OF AQHEEMENT

This agreement shall become effective as of the effective date of the Company
Contract, and-shall continue in effect until expiration or termination of the Company
Contract, or of the Power Contract, or until VPI is no longer available under the
Company Contract, whichever first occurs.

WO051503 C6545
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SECTION 2 - BILLING DATA

Data obtained from the metering facilities referred to in section 4 of this agreement
will be used (a) by Distributor for the purposes of determining the power and energy
taken by Company and {b) by TVA for determining applicable adjustments for
Distributor's wholesale bill. Accordingly, TVA will supply Distributor by the fourth
working day following Company's scheduled meter-reading date the information
regarding the amounts of VPI deemed to have been taken by Company, the times
this VP! was taken, the price for this VPI, and such other information as may be
necessary so that Distributor may be able to calculate Company's bill under the
Company Contract. In order to facilitate TVA's preparation of the bill to Distributor
for power and energy made available under the Power Contract, each month
Distributor shall furnish to TVA a copy of Distributor's bill to Company for power and
energy made available under the Company Contract when it is rendered and such
other information related to Company's power and energy takings as TVA may
require.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will
be taken with respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energy charges
as provided in the wholesale rate schedule (Wholesale Schedule), which is
contained in the Schedule of Rates and Charges attached to and made a part of the
Power Contract, for any firm power and energy resold under the Company Contract;
provided, however, that for the purposes of calculating said charges for any month
in which Company is deemed to have taken any VP| energy under the Company
Contract, the term "metered demand" in the Wholesale Schedule shall be deemed
to refer to an amount equal to the sum of the billing demand for firm power and any
billing demand for excess power (as those demands are calculated under the
Company Contract).

3.2 Adjustment to Base Charges. (a) The total dollar amount of base demand and
energy charges calculated under the Wholesale Schedule shall be increased by
adding thereto.an amount equal to Distributor's monthly (i} charge to Company for
VP! energy under section 6.3 of the Company Contract and (ii) per kW charge to
Company under subsection 6.2.2 of the Company-Contract (as both charges are
determined under the Company Contract and adjusted to reflect losses as provided
in {b) below).

(b) The loss adjustment provided for in (a) above shall be made by dividing the
charge to be adjusted by 1.03. .

{c) The amount added to the base charges of the wholesale bill pursuant to (a}
above shall also be added to the "sum of all charges" used for the distribution loss
calculation under the section entitled "Distribution Loss Charge" of the Wholesale
Schedule.
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3.3 Administrative Costs Charge. An amount equal to the charge billed o
Company in accordance with subsection 6.2.1 of the Company Contract will be
included as part of the wholesale bill.

3.4 Suspension Tier 3 Monthly Charge. If Article [Ii of the Company Contract
provides for Suspension Tier 3, an amount equal to the charge billed to Company in
accordance with subsection 6.2.3 of the Company Contract will be included as part
of the wholesale bill.

3.5 Credit for Distributor Margin. In order to enable Distributor to recover more
adequately the cost of making VP! available to Company, TVA will apply a credit to
the wholesale bill derived by multiplying 40 cents times the highest VPl Demand
established under the Company Contract during the month.

SECTION 4 - METERING FACILITIES

4.1 Revenue Meter. Under previous power supply arrangements, Distributor and
TVA arranged to replace the revenue meter in Distributor’s former metering facilities
with a solid-state type revenue meter (Replacement Meter) capable of remote
telephone access. Distributor, at'its expense, provided the equipment and
materials and performed the work necessary to install the Replacement Meter,
which was provided by TVA at its expense. TVA will continue to provide the
Replacement Meter for Distributor's use in determining the amounts of power and
energy associated with VPI. Distributor shall continue to test, calibrate, operate,
mairtain, repair, and replace all facilities in the metering installation, except that
TVA shall provide any necessary replacements for the Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement Meter for
any purpose other than as specifically provided in this agreement unless it first
obtains TVA's written agreement. Distributor shall reimburse TVA for any damage
to the Replacement Meter caused by the negligence or other wrongful act or
omission of Distributor or its agents or employees and shall promptly return the
Replacement Meter to TVA upon expiration or termination of this agreement. The
obligations of this paragraph shall survive such expiration or termination until they
are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the metering
data recorded by the Replacement Meter, Distributor, at its expense shall continue
to provide and maintain, or to cause the provision and maintenance of, a telephone
circuit connected (through a modem furnished by TVA at its expense) to the
Replacement Meter. The telephone circuit shall be installed in accordance with
guidelines furnished or approved by TVA. TVA agrees to permit Distributor remote
access through the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access. Distributor
will require equipment not provided by TVA to exercise such access and TVA will
assist Disltributor in determining the equipment to be utilized; however, the
acquisition of such equipment shall be the sole responsibility of Distributor. The use
of the telephone circuit and access to the metering data will be coordinated by
TVA’s and Distributor's operating representatives to ensure unrestricted access by
TVA for data retrieval purposes during such periods as specified by TVA,
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IN WITNESS WHEREOF, the parties have caused this agreement to be

executed by their duly authorized representatives, as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

RS AL

e 7, M )

TENNESSEE VALLEY AUTHORITY

By (.l h/d"ULQ K u.e,yuml

Gendal Manag'ei', Contracts and Pricing
Customer Service and Marketing
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TV-67518A
Supp. No. 61

September 25, 2003

RESALE RATE SCHEDULE SUBSTITUTION AGREEMENT
Between
CiTY OF BRISTOL, TENNESSEE (DISTRIBUTOR)
And
TENNESSEE VALLEY AUTHORITY (TVA)

Distributor and TVA agree to substitute the new resale rate schedules specified in (a) below,
copies of which are attached, for the resale rate schedules specified in (b} below, which were 1o
be effective as of the October 2003 revenue month, under provisions of Power Contract
TV-67518A, dated June 27, 1985, as amended (Power Contract), between TVA and Distributor.
This substitution is to be effective for all bills rendered from resale meter readings taken for
revenue months of Distributor beginning with the October 2003 revenue month.

{(a) New resale rate schedules:
Residential Rate--Schedule RS (October 2003, R1)
General Power Rate--Schedule GSA (October 2003, R1)
Outdoor Lighting Rate--Schedule LS (October 2003, R1)

(b) Existing resale rate schedules:
Residential Rate--Schedule RS (October 2003}
General Power Rate--Schedule GSA (October 2003)
Outdoor Lighting Rate--Schedule LS (October 2003)

Itis understood that, upon execution of this agreement by TVA and Distributor, all references in
the Power Contract to the existing resale rate schedules specified in (b} above, or to any
predecessor schedules, shall be deemed to refer to the appropriate new resale rate schedules
specitied in (a) above.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

oy L Lt J%ﬂwL/
Title: &4«« ﬂt./

Rate schedule substitution agreed to as of
the date first above written.

TENNESSEE VALLEY AUTHORITY

oy Coun S Hevon

G n ral Manager, Contracts and Pricing
Customer Service and Marketing

W092503 C7400
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BRISTOL TENNESSEE ELECTRIC SYSTEM

RESIDENTIAL RATE--SCHEDULE RS
(October 2003, R1)’

Availability

This rate shall apply only to electric service to a single-family dwelling (including its appurienances
if served through the same meter), where the major use of electricity is for domeslic purposes such as
lighting, household appliances, and the personal comforl and convenience of those residing therein.

Character of Service

Alternating current, single-phase, 60 hertz. Power shall be delivered at a service voltage available
in the vicinity or agreed to by Distributor. Muitiphase service shall be supplied in accordance with
Distributor's standard policy.

Base Charges

Customer Charge: $8.00 per monih, less
Hydro Allocation Credit: $1.71 per month
Energy Charge: First 1,000 kWh per month at 5.374¢ per kWh

Additional kWh per month at 5.918¢ per kWh

Adjustment

The base energy charge shall be increased or decreased in accordance with the current
Adjustment Addendum published by TVA. (In addition, the base energy charge and the hydro allocation
credit shall be increased or decreased 1o correspond to increases or decreases determined by TVA under
Adjustment 2 or Adjustment 4 of the wholesale power rate schedule applicable under contraclual
arrangements between TVA and Distributor.}

Minimum Monthly Bill

The minimum monthly bill for all customers served under this rate schedule shall be $12.48 less
the hydro allocation credit, except those customers for which a higher minimum monthly bill is required
under Distributor's standard policy because of special circumstances affecting Distribulor's cost of
rendering service.

Payment

Bills under this rate schedule wil! be rendered monthly. Any amount of bill unpaid after due date
specilied on bill may be subject to additional charges under Distributor's standard policy.

* Incorporates adjusiments set out m Oclober 2003 Adjustment Addendum (Environmental Adjustment)

Schedule RS
October 2003, R1
Page 1ol 2



Single-Point Delivery

. The charges under this rate schedule are based upon the supply of service through a single
delivery and melering point, and at a single voltage. M service is supplied 1o the same customer through
more than one point of delivery or at different voltages, the supply of service at each delivery and metering
point and at each different voltage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.

Schedule RS
October 2003, A1
Page 2012
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BRISTOL TENNESSEE ELECTRIC SYSTEM

GENERAL POWER RATE--SCHEDULE GSA
(October 2003,-R1)"

Availability

This rate shall apply lo the firm power.requirements {(where a customer's ¢ontract demand is
5,000 kW or less) for electric service to commercial, industrial, and governmental customers, and to
institutional customers including, without limitation, churches, clubs, fraternities, orphanages, nursing
homes, rooming or boarding houses, and like customers. This rate shall also apply to customers to whom
service is not available under any other resale rate schedule.

Character of Service

Alternaling current, single- or three-phase, 60 hertz. Power shall be delivered at a service voltage
available in the vicinity or agreed io by Distributor.

Base Charges

1. If (a) the higher of (i} the customer’s currently elfective contract demand, if any, or {ii) its highest
billing demand during the latest 12-month period is not more than 50 kW and (b) customer's
monthly energy takings for any maonih during such period do not exceed 15,000 kWh:

Customer Charge: $14.00 per delivery point per month
Energy Charge:; 6.240¢ per kWh per month
2. it (a) the higher of (i} the customer's currently effective contract demand or (ii) its highest billing

demand during the latest 12-month period is greater'than 50 kW but riot more than 1,000 kW or
{b) the customer's billing demand is less than 50 kW and its energy takings for any month during
such period exceed 15,000 kWh: :

Customer Charge: $25.00 per delivery point per month

Demand Charge: First 50 kW of billing demand per month, no demand charge

Excess over 50 kW of billing demand per month, at $8.56 per kW, plus
an additional

$8.56 per kW per month for each kW, if any, of lhe amount by which the
customer’s billing demand exceeds the higher of 50 kW or its contract
demand

Energy Charge: First 15,000 kWh per month at 6.194¢ per kWh

Addilional kWh per month at 3.420¢ per kWh

* Incorporates adjustments set out in Qclober 2003 Adjustment Addendurn (Enviranmental Adjustment)

Schedute GSA
October 2003, R1
Page 1 0t 3
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3. If the higher of (a) the customer's currently effective contract demand or (b} its highest billing
demand dwring the latest 12-month period is greater than 1,000 kW:

Customer Charge: $25.00 per delivery point per month
Demand Charge: First 1,000 kW of biling demand per month, at $8.56 per kW

Excess over 1,000 kW of billing demand per month, at
" $10.06 per kW, plus an additional

$10.06 per kW per month for each kW, if any, of the amount by which the
customer's billing demand exceeds the contract demand

Energy Charge: 3.420¢ per kKWh per month

Adjustment

The base demand and energy charges shall be increased or decreased in accordance with the
current Adjustment Addendum published by TVA. (In addition, such charges shall be increased or
decreased to correspond to increases or decreases determined by TVA under Adjustment 2 or
Adjusiment 4 of the wholesale power rate schedule applicable under contractuat arrangements between
TVA and Distributor.) '

Determination of Demand

Distributor shall meter the demands in kW of all customers having loads in excess of 50 kW. The
metered demand for any month shall be the highest average during any 30-consecutive-minute pericd of
the month of the load metered in kW. The measured demand for any month shall be the higher of the
highest average during any 30-consecutive-minute period of the month of {a) the load metered in kW or
(b} 85 percent of the load in kVA plus an additional 10 percent for that part of the load over 5,000 kVA,
and such measured demand shall be used as the biliing demand, except that the billing demand for any
month shall in no case be less than 30 percent of the higher of the currently effective contract demand or
the highest billing demand established during the preceding 12 months,

Minimum Bill

The monthly bill under this rate schedule shall not be less than (1) the sum of {a) the base
customer charge, (b) the base demand charge, as adjusied, applied to 30 percent of the higher of the
currently etfective coniract demand or the highest billing demand established during the preceding
12 months, and {(c) the base energy charge, as adjusied, applied to the customer's energy lakings; or
{2) the sum of (a) the base customer charge and (b) 20 percent of the portion ol the base demand charge,
as adjusted, applicable 10 the second block (excess over 50 kW) of billing demand, multiplied by the
higher of the customer's currently effective contract demand or its highest billing demand established
during the preceding 12 months,

Bistributor may require minimum bills higher than those stated above.

Seasonal Service

Customers who contract for service on a seasonal basis shall be limited to 2,500 kW and shall
pay the above charges, as adjusted, plus an additional seasonal use charge equal to {1) 1.33¢ per kWh

Schedule GSA
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per month under 1 of the Base Charges, {2) the sum of 1.33¢ per kWh for the first 15,000 kWh per month
and $4.00 per kW per "month of billing demand in excess of 50 kW under 2 of the Base Charges, and

{3} $4.00 per kW per month of billing demand under 3 of the Base Charges. Consistent with Distributor's
slandard policy, the customer may arrange for seasonal testing of equipment during ofipeak hours.

For such customers, the minimum bill provided for above shall not apply. Distributor may require
additional charges to provide recovery of costs for customer-specific distribution facilities.

Contract Requirement

Distributor may require contracts for service provided under this rate schedule. Customers whose
demand requirements exceed 50 kW shall be required to execute contracls and such contracts shall be
for an initial term of at least 1 year. The custemer shall contract for its maximum requirements, which
shall not exceed the amount of power capable of being used by customer, and Distributor shall not be
obligated to supply power in greater amount al any time than the customer's currently effective contract
demand. if the customer uses any power other than that supplied by Distributor under this rate schedule,
the contract may include other special provisions. The rate schedule in any power contract shali be
subject to adjustment, modification, change, or replacement from time 1o time as provided under the
power contract between Distributor and TVA.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bill unpaid aiter due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Single-Point Delivery

The charges under this rate schedule are based upon the supply of service through a single
delivery and metering point, and at a single voltage. If service is supplied to the same customer through
more than one point of delivery or at ditferent voltages, the supply of service al each delivery and metering
point and al each different vollage shall be separately metered and billed.

Service is subject to Rules and Regulations of Distributor.
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BRISTOL TENNESSEE ELECTRIC SYSTEM

OUTDOOR LIGHTING RATE--SCHEDULE LS
{October 2003, R1)*

Availability

Available for service to street and park lighting systems, traffic signal systems, athletic field
lighting installations, and outdoor lighting for individual customers.

Service under this schedule is for a term of not less than 1 year.

Payment

Bills under this rate schedule will be rendered monthly. Any amount of bilf unpaid 'after due date
specified on bill may be subject to additional charges under Distributor's standard policy.

Adjustment

The energy charge in Pan A and Pant B of this rale schedule shall be increased or decreased in
accordance with the current Adjustment Addendum published by TVA. (in addition, the energy charge in
Part A and Part B of this rate schedule shalt be increased or decreased to correspond to increases or
decreases determined by TVA under Adjusiment 2 or Adjustment 4 of the wholesale power rate
schedule applicable under contractual arrangements betwsen TVA and Distributor.}

PART A--CHARGES FOR STREET AND PARK LIGHTING SYSTEMS, TRAFFIC
SIGNAL SYSTEMS, AND ATHLETIC FIELD LIGHTING INSTALLATIONS

I Energy Charge: 4.404¢ per kWh per month

i Facility Charge

The annual facility charge shall be 8 percent of the installed cost to Distributor's electric system
of the facilities devoted 1o street and park lighting service. specilied in this Part A. Such installed
cost shall be recompuled on July 1 of each year, or more often if substantial changes inthe
facilities are made. Each month, one-tweilth of the then total annual facility charge shalf be
billed to the customer. If any part of the facilities has not been provided at the electric system's
expense or it the installed cost of any portion thereof is reflected on the books of another
municipality or agency or department, the annual facility charge shall be adjusted to reflect
properly the remaining cost to be borme by the electric system.

Traffic signal systems and athletic tield lighting instaflations shall be provided, owned, and
mainlained by and at the expense of the customer, except as Distributor may agree otherwise in
accordance with the provisions of the paragraph next tollowing in this section H. The facilities
necessary to provide service to such systems and installations shall be provided by and at the
expense of Distributor's electric system, and the annual facility charge provided for first above in
this section i) shall apply to the installed cost of such facilities.

" incorporates adjustments set out in October 2003 Adjustment Addendum {Environmentat Adjustmeni)

Schedule LS
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When so authorized by policy duly, adopted by Distributor's governing board, traffic signal
syslems and athletic figld lighting installations may be provided, owned, and maintained by
Distributor's electric system for the customer's benefil. n such cases Distributor may require
reimbursement from the customer for a portion of the initial installed cost of any such system or
installation and shall require payment by the customer of a facility charge sufficient to cover all of
Distributor's costs (except reimbursed costs), including appropriate overheads, of providing,
owning, and maintaining such system or instaliation; provided that, for athletic field lighting
installations, such facility charge shall in no case be less than 12 percent per year of such costs.
Said facility charge shall be in addition to the annual facility charge on the facilities necessary to
provide service to such system or installation as provided for in the preceding paragraph.
Replacement of lamps and relaled glassware lor tralfic signal systems and athletic field lighting
installations provided under this paragraph shall be paid for under the provisions of paragraph A
in Section IV.

. Customer Charge - Traffic Signal Systems and Athletic Field Lighting Installations.

Distributor shall apply a uniform monthly customer charge of $2.50 for service to each traffic
signal system or athletic field lighting installation.

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

Customer shall be billed and shall pay for replacements as provided in paragraph B below,
which shall be applied to all service for street and park lighting.

A Distributor shall bill the customer monthly for such replacements during each month at
Distributor's cost of materials, including appropriate storeroom expense.

B. Distributor shail bill the customer monthly for one-twelfth of the amount by which
Distributor's cost of materials, including appropriate storeroom expense, exceeds the
product of 3 mills multiplied by the number of kilowatthours used for street and park
lighting during the tiscal year immediately preceding the fiscal year in which such month
oceurs.

Metering

For any billing month or part of such month in which the energy is not metered or for which a
meter reading is found to be in error or a meteris found to have failed, the energy tor billing purposes for
that billing month or part of such month shall be computed from the rated capacity of the tamps
{including baliast) plus 5 percent of such capacity to reflect secondary circuit losses, multiplied by the
number of hours of use. ‘

Revenue and Cost Review

Distributor's costs of providing service under Part A of this rate schedule are subject to review at
any time and from time to time to determine if Distributor's revenues from the charges being applied are
sufficient 1o cover ils costs. (Such cosls, including applicable overheads, include, but are not limiled to,
those incurred in the operation and maintenance of the systems provided and those resulting from
depreciation and paymenis for taxes, tax equivalents and interest.} If any such review discloses that
revenues are either less or more than sulfficient to cover said costs, Distributor shall revise the above
facility charges so that revenues will be suflicient to cover said costs. Any such revision of the annual
facility charge provided for first above in section |l of Part A of this rate schedule shali be by agreement
between Distributor and TVA.
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Gclober 2003, R1
Page2of3



PART B--CHARGES FOR OUTDOOR LIGHTING FOR INDIVIDUAL CUSTOMERS

Charges Per Fixture Per Month

tamp Size Rated Facility
{a) Type of Fixture (Watlts) (Lumens) kWh Charge
Mercury Vapor or Incandescent 175 7,650 70 $2.71
250 10,400 98 $3.21
400 19,100 155 $4.06
700 33,600 266 $5.48
1,000 47,500 378 $6.98
High Pressure Sodium 70 4,860 K2 $3.85
100 8,550 42 $4.12
150 14,400 63 $4.24
200 18,900 82 $4.61
250 23,000 105 $4.87
400 45,000 165 $5.78
1,000 126,000 385 $£9.24
Low Pressure Sodium 55 7,650 32 $3.87
90 12,750 53 $6.44 -
135 22,000 75 $8.49
180 33,000 93 $9.64

(b} Energy Charge: For each lamp size under (a) above, 4.404¢ per rated kWh per month

Additional Facilities

The above charges in this Part B are limited to service from a photoelectrically controlled
standard lighting fixture installed on a pole already in place. I the customer wishes to have the fixture
installed at a location other than on a pole already in place, Dislributor may apply an additional monthly
charge.

Lamp Replacemenls

Replacements of lamps and related glassware will be made in accordance with replacement
policies of Distribulor without additional charge to the customer.

Special Qutdoor Lighting Installations

When so authorized by policy duly adopted by Distributor's governing board, special outdoor
lighting installations (other than as provided for under Paris A and 8 above) may be provided, owned,
and maintained by Distributor's electric system. In such cases Distribulor may require reimbursement
trom the customer for a portion of the initial installed cost of any such installation and shall require
payment by the customer of monthly charges suificient to cover all of Distributor's costs (except
reimbursed costs), including appropriate overheads, or providing, owning, and maintaining such
installations, and making lamp replacements,

Service is subject to Rules and Regulations of Distributor.
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WETM AMENDATORY AGREEMENT
Between
CITY OF BRISTOL, TENNESSEE
And
TENNESSEE VALLEY AUTHORITY

Date: o0& TV-67518A, Supp. No 2.

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by virtue of
the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY (TVA), 2
corporation created and existing under and by virtue of the Tennessee Valley Authority Act of |
1933, as amended (TVA Act);

WITNESSETH:

WHEREAS, TVA and Distributor have entered into a contract dated June 27, 1985, as
amended (Power Contract) under which Distributor purchases its entlre requirements for electric
power and energy from TVA for resale; and

WHEREAS, TVA and Distributor have also entered into 2 Wholesale Energy to Market
Agreement dated April 3, 2000 (WETM Agreement); and

WHEREAS, the parties wish to supplement and amend the WETM Agreement in the
respects necessary to provide for force majeure relief under the conditions set forth in the new
section 10 of the WETM Agreement provided for by section 3 below; and

WHEREAS, the parties also wish to supplement and amend the WETM Agreement in
the respects necessary to provide for a credit to reflect damages sustained by Distributor for a
failure by TVA to accept delivery which is not an excused failure under said new section 10 or
which is not otherwise caused by Distributor or any agent acting for Distributor, said credit to be
applicable under the conditions set forth in the new section 11 of the WETM Agreement also
provided for by said section 3 below;

NOW, THEREFORE, in consideration of the foregoing premises and the mutual
covenants herein contained and subject to the provisions of the TV A Act, the parties agree as
follows:

1. ADDITIONAL WETM AGREEMENT DEFINITIONS. Section 1 of the WETM
Agreement is hereby amended by adding the following additional definitions:

1.17 "Transmission Provider" shall mean any entity transmitting or transporting all or a portion
of a Purchased Block.
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1.18 “Firm Transmission" shall mean arrangements for firm transmission under the
Transmission Provider's tanff applicable to such arrangements.

1.19 "Scheduled Firm Transmission” shall mean arrangements for the delivery of a Purchased
Block or a portion thereof which:

(a) are arranged for by Distributor in accordance with the provisions of item (ii) in the last
paragraph of section 3 of this agreement, and

(b} include both (i) Firm_Transmission over all Transmission Providers' systems from the
generation source to the Interconnection Point and (it) TV A capability to accept delivery at
the Interconnection Point on a firm basis.

1.20 "Scheduled Firm Interconnection Point" shall mean arrangements for the delivery of a
Purchased Block or a portion thereof which:

() are arranged for by Distributor in accordance with the provisions of item (i1) in the last
paragraph of section 3 of this agreement, and

(b) include TV A capability to accept delivery at the Interconnection Poigt on a firm basis,
whether or not transmission to the Interconnection Point is Scheduled Firm Transrnission,

It is expressly recognized and agreed that no TV A obligation to accept delivery at an
Interconnection Point shall be deemed to arise under this agreement except to the extent that
such delivery arrangements include a Scheduled Firm Interconnection Point.

1.21 "Transmission Service Guidelines" and "TVA’s Transmission Service Guidelines” shall
mean the Tennessee Valley Authority Transmission Service Guidelines or any successor TVA
tanff of general applicability.

1.22 "Sales Price” (as used in calculating the amount, if any, of a credit applicable under
sectiont 11 of this agreement) shall mean:

(a) the price (expressed in cents per kilowatt hour) at which Distributor, acting in a
commiercially reasonable manner, resells (if at all) any electric energy not received by TYA,
reduced by additional transmission charges, if any, incurred by Distributor to effect such
resale, less any costs Distributor avoids as a consequence of TVA's failure to take delivery,
or

(b) absent any such sale, the market price for such quantity of substitute or replacement
clectric energy delivered at the Scheduled Firm Interconnection Point during the applicable
period of delivery as determined by Distributor in a commercially reasonable manner;

provided, however, in no event shall the Sales Price include any penalties, ratcheted demand or
similar charges or any stranded costs.

2. REPLACEMENT COST DEFINITION. Section 1 of the WETM Agreement is
hereby further amended by replacing subsection 1.7 with the following language:
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. 1.7 “Replacement Cost” (as used in caleulating the amount, if any, of a debit to Distributor’s

wholesale bill for Undelivered Energy in accordance with subsection 5.2) shall mean the amount
by which:

(a) the revenue lost by TVA (acting in a commercially reasonable manner), expressed in
cents per kWh, as a result of interrupting a previously arranged sale to provide the

Undelivered Energy, including any damages paid by TVA as a result of interrupting the sale,
or

(b) (absent any such interruption as set forth in (a) above) the market price per kWh (as
determined by TVA in a commercially reasonable manner) for the Undelivered Energy,

exceeds the System Value, which would have been credited to Distributor if the Undelivered
Energy had been delivered. It is expressly recognized and agreed that nothing in this
subsection 1.7 shall be construed to require TVA to interrupt a previously arranged sale as the
preferred method of obtaining energy to replace Undelivered Energy.

3. NEW WETM AGREEMENT SECTIONS. The WETM Agreement is hereby

amended to (1) renumber Section 10 as Section 12 and (2) add the following new Sections 10
and 11: '

SECTION 10 FORCE MAJEURE RELIEF

10.1 Scheduled Firm Transmission. To the extent that Distributor has first completed
arrangements for Scheduled Firm Transmission, (a) Distributor may be relieved of its

. obligation to deliver energy as provided for in 10.2 or 10.4 below and (b) TVA may be
relieved of its obligation to accept delivery of energy as provided for in 10.3 or 10.4 below.
It is expressly recognized and agreed that no such relief shall be based on (i) the loss of
TVA’s markets, (ii) TVA's inability economically to use or resell any portion of the
Purchased Block arranged hereunder, (iii) the loss or failure of Distributor’s supply,
(iv) Distributor’s ability to sell any portion of the Purchased Block arranged hereunder at a
price greater than the applicable Syster Value, or (v) loss, interruption, or curtailment of
transmission except as provided in subsections 10.2 and 10.3 below.

10.2 Distributor Relief. To the extent that any undelivered portion of a Purchased Block for
which Scheduled Firm Transmission has been arranged is not delivered due to a loss,
interruption, or curtailment of Firm Transmission caused by an event which excuses
performance by the Transmission Provider under a "force majeure” provision, an
"uncontrollable forces” provision, or a similar provision in the Transmission Provider's tariff,
Distributor shall be excused from its obligation to deliver such energy and any such
undelivered portion shall be deemed not to be Undelivered Energy for purposes of applying
the provisions of subsections 1.6, 1.7, and 5.2 of this agreement.

10.3 TVA Relief. To the extent that any failure by TVA to accept delivery of any portion of
a Purchased Block for which Scheduled Firm Transmission has been arranged is due to a
cause which would excuse TVA from accepting delivery under the Force Majeure provisions
of the Transmission Service Guidelines in effect on the date that such Scheduled Firm
Transmission arrangements are completed by Distributor, TVA shall be excused from its
. obligation to accept such deljvery.
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10.4. Distributor or TVA Relief. In addition to the relief afforded by subsections 10.2 or
10.3, either party may be excused from performance to the extent said party is prevented
from completing its performance by an event or circumstance not anticipated as of the date
when Scheduled Firm Transmission arrangements are completed, which event or
circumnstance is not within the reasonable control of, or the result of the negligence of, said
party and which by the exercise of due diligence said party is unable to overcome or avoid or
cause to be avoided.

10.5 Relicf Process. Either party may seek relief from the other party as provided for in
subsections 10.1, 10.2, 10.3 and 10.4 above by notifying the other party as soon as
practicable after the beginning of an event or circumstance that the party secking relief
believes to be an event or circumstance entitling the party to relief under this section 10.

SECTION 11- TVA FAILURE TQ ACCEPT DELIVERY

i1.1 Distributor Credjt. To the extent that TVA fails to take delivery of any portion of a
Purchased Block as to which Distributor has completed arrangements with TVA for a
Scheduled Firm Interconnection Point and unless such failure by TVA is excused under
subsection 10.3 or 10.4 above or is caused by Distributor or any agent acting for Distributor
with respect to the Purchased Block, in lieu of the System Value Credit which would have
been applicable for delivered energy under the provisions of subsection 5.1 of this
agreement, distributor shall be entitled to a credit, if any, equal to the product of:

]

{a) the amount of energy not so taken
multiplied by

(b) the positive difference, if any, obtained by subtracting the Sales Price from the applicable
Systermn Value.

11.2 Distributor Claim. If Distributor believes that it is due a credit under 11.1 above, as
soon as practicable after the end of the period for which it is claimed that TVA failed 1o
accept delivery, Distributor shall notify TVA in writing of the amount of the credit which it
claims is due, which notice shall include a written statement explaining in reasonable detail
the calculation of such amount.

11.3 Exclusive Remedy. The remedy set forth above in this section 11:

(a) shall be the sole and exclusive remedy of Distributor for the failure of TVA to accept delivery
of a Purchased Block, or any portion thereof, and

(b) Distributor waives all rights to seek or collect any other damages for such failure.
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4. WETM AGREEMENT SECTION 5. Section 5 of the WETM Agreement is
amended in the respects necessary to expressly recognize that

(2) the remedy set forth in subsection 5.2 of the WETM Agreement shall be the sole and
exclusive remedy of TVA for Undelivered Energy, and

{b) TVA waives all rights to seek or collect any other damages for Undelivered Energy.

5. AMENDATORY AGREEMENT TERM. This agreement shall become effective

as of the date first above written. It shall continue in effect until the expiration or termination of
the WETM Agreement.

IN WITNESS WHEREOF, the parties have caused this agreement to be executed by
their duly authorized representatives, as of the day and year first above written.

CITY OF BRISTOL, TENNESSEE
Attest: By Board of Public Utilities

G)—z& J M By _
T’tle &d,_/;? Chairman

TENNESSEE VALLEY AUTHORITY

By
Managédr, Pricing

Customer Service and Marketing
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AGREEMENT T
Between
CITY OF BRISTOL, TENNESSEE
And

TENNESSEE VALLEY AUTHORITY
Effective Date: October 1, 2003 TV-67518A, Supp. No. © 3

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
virtue of the laws of the State of Tennessee, and TENNESSEE VALLEY AUTHORITY
(TVA), a corporation created and existing under and by virtue of the Tennessee Valley
Authority Act of 1933, as amended (TVA Act);

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended (Power Contract), under which Distributor purchases its entire
requirements for electric power and energy from TVA for resale; and

WHEREAS, the parties wish to supplement and amend the Power Contract in
the respects necessary to provide for revised and extended manufacturing credits for
small manutacturing loads; '

NOW, THEREFORE, for and in consideration of the premises and of the
mutual agreements set forth below, and subject to the TVA Act, the parties mutually
agree as follows:

SECTION 1 — REVISED GSA AND TGSA MANUFACTURING CREDITS

1.1 Previous Agreement. It is recognized that the agreement numbered
TV-67518A, Supp. No. 30, and dated June 1, 1994, as supplemented and amended
by an agreement numbered TV-67518A, Supp. No. 44, and dated October 1, 1997
{Manufacturing Credit Agreement), is due to terminate and be of no further force
and effect after Distributor’s September 2003 revenue month. Notwithstanding that
scheduled termination, it is agreed that said Manufacturing Credit Agreement shall
continue in effect for the limited purpose provided for below in this section 1.

1.2 Revised Credits. (a) Notwithstanding the scheduled termination of the
Manutacturing Credit Agreement, it shall be deemed amended in the respects
necessary to provide that effective with Distributor’s October 2003 revenue month:

(i) the Manufacturing Credit Agreement shalil continue to apply, in is entirety, to i
provide for the revised Expanded Credits specified in (i) and (i) below; :
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(i) only customers served under Part 3 of either Schedule GSA or Time-of-Day
Schedule TGSA shall be deemed to be Expanded Eligible Accounts eligible for
the revised Expanded Credits; and

{ill) section 3a of the Manufacturing Credit Agreement shall be replaced with the
following:

3a. Allowance of Expanded Credit. Notwithstanding anything in the
Power Contract {including the Schedule of Rates and Charges) that may be
construed tothe contrary, beginning with Distributor’'s October 2003
revenue month {as that term is defined in Wholesale Power-Rate--Schedule
WS of the Schedule of Rates and Charges), Distributor shall apply a credit
against the electric bill of each Expanded Eligible Account as provided
below. Allowance of the Expanded Credit shall continue until
implementation of the next Rate Change as provided for in the section of
the Power Conlract's Schedule of Terms and Conditions headed
*Adjustment and Change of Wholesale Rate and Resale Rates." Distributor
may, at its option, provide monthly credit amounts as a direct cash payment.

(a) Application of Credit. Except as provided in the-next
paragraph with respect to accounts taking time-of-day service, the dollar
amount of the Expanded Credit applicable to each Expanded Eligible
Account shall be equal to the sum of:

(i) $1.38 per kW multiplied by the first 1,000 kW of metered
demand applicable in calculating the firm billing demand determined for the
customer's monthly bilk;

(i) $1.63 per KW multiplied by any amount in excess of 1,000 kW
of such metered demand; and

(iii) 0.54¢ per kWh multiplied by the firm energy determined for
the customer’s monthly bill;

provided, however, that no Expanded Credit shall be applied in any month in
which the customer's metered demand for that account does not exceed
1,000 kW.

The dollar amount of the Expanded Credit applicable to each
Expanded Eligible Account taking time-of-day service shall be equal to the
sum of:

(1) $1.52 per kW multiplied by the metered onpeak demand
applicable in calculating the tirm billing demand determined for the
customer’s monthly bill;

(i) $0.16 per kW multiplied by each kW of metered offpeak
dermand applicable in calculating such firm billing demand (which shall be the
kW amount, it any, by which the metered offpeak demand exceeds the
metered onpeak demand);

WO090403 C7195 o
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(iif) 0.708¢ per kWh muitiplied by the firm onpeak energy
determined for the customer’s monthly bill; and

(iv) 0.433¢ per kWh muitiplied by the firm offipeak energy
determined for the customer’s monthly bill; '

provided, however, that no Expanded Credit shall be applied in any month in
which the customer's metered demand for that account does not exceed
1,000 kW.

{b) Application of Other Credits. The customer’s bill shall be
reduced by the amount of the Expanded Credit prior to the application of
any credits applicable under the Growth Credit Program, or any comparable
program, for which the customer may be eligible.

{b) It is expressly recognized that effective with Distributor's October 2003 revenue
month, no credits other than the revised Expanded Credits provided for above in this
section 3 shall be applicable under the Manufacturing Credit Agreement.

SECTION 2 - TERM
Except as otherwise specifically provided herein, this agreement shall become effective
as of the Effective Date first above written, and shall continue in effect untit expiration of

the Power Contract, or any renewal, extension, or replacement thereof.

SECTION 3 - POWER CONTRACT AFFIRMED

Except as expressly set out above, nothing in this agreement shall affect the other terms
of the Power Contracit.
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IN WITNESS WHEREOF, the parties have caused this agreement to be
executed by their duly authorized representatives, as of the day and year first above
written.

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By 1< b P A

Titte: General Manager

TENNESSEE VALLEY AUTHORITY

Bywxq@mu

Gleneral Manager, Contracts and Pricing
Customer Service and Marketing
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AGREEMENT
Between .
CITY OF BRISTOL, TENNESSEE ]
And.
TENNESSEE VALLEY AUTHORITY

Date: October 17, 2004 TV-67518A, Supp. No. 64

THIS AGREEMENT, made and entered into between CITY OF BRISTOL,
TENNESSEE (Distributor), a municipal corporation created and existing under and by
- virtue of the laws of the State-of Tennessee, and TENNESSEE VALLEY AUTHORITY

(TVA), a corporation created and-existing under and by virtue of the Tennessee Valley
Authority Act of 1933, as amended (TVA Act);

WHEREAS, TVA and Distributor have entered into a contract dated June 27,
1985, as amended (Power Contract), under which Distributor purchases its entira
~requirements for electric power and energy from TVA for resale; and

WHEREAS, TVA, Distributor, and Exide Corporation (Company) have entered
into a contract of even date herewith (Company Contract) covering arrangements under
which TVA will make available 1o Distributor for resale to Company a supply of firm

power and of variable price interruptible power (VP!} for operation of Company's plant in
Bristol, Tennessee; and

e o

WHEREAS, the parties wish to supplement and amend the Power Contract
and to enter into such other arrangements as are necessary hetween TVA and

Distributor with respect to Distributor providing service to Company under the Company
Contract; '

b ———— w =

NOW, THEREFORE, for and in consideration of the premises and of the

mutual agreements set forth below, and subject to the provisions of the TVA-Act, the
parlies mutually agree as follows:

Am a ma et delle

SECTION 1 - TERM OF AGREEMENT

This agreement shall become effective as of the effective date of the Company
Contracl, and shall continue in effect untit expiration or termination of the Company
Contract, or of the Power Contract, or untit VPl is no longer available under the
Company Contract, whichever tirst occurs.




SECTION 2 - BILLING DATA

Data obtained frormn the metering facilities referred to in section 4 of this agreement
will be used (a) by Distributor for the purposes of determining the power and energy
taken by Company and (b} by TVA for determining applicable adjustments for
Distributor's wholesale bill. Accordingly, TVA will supply Distributor by the fourth
working day following Company's scheduled meter-reading date the information
regarding the amounts of VP! deemed to have been taken by Company, the times
this VPI1 was taken, the price for this VPI, and such other information as may be
necessary so that Distributor may be able to calculate Company's bill under the
Company Contract. In order o facilitate TVA's preparation of the bill to Distributor
for power and energy made available under the Power Contract, each month
Distributor shall furnish to TVA a copy of Distributor's bill to Company for power and
energy made available under the Company Contract when it is rendered and such
other information related to Company's power and energy takings as TVA may
require.

SECTION 3 - ADJUSTMENTS TO DISTRIBUTOR'S WHOLESALE BILLING

In calculating the wholesale bill each month for Distributor, the following steps will
be taken with-respect to Company:

3.1 Firm Power and Energy. Distributor will be billed demand and energy charges
as provided in the wholesale rate schedule (Wholesale Schedule), which is
contained in the Schedule of Rates and Charges attached to and made a part of the
Power Contract, for any firm power and energy resold under the Company Contract;
provided, however, that for the purposes of calculating said charges for any month
in which Company is deemed to have taken any VPI energy under the Company
Contract, the term "metered demand® in the Wholesale Schedule shall be deemed .
to reter 1o an amount equal to the sum of the billing demand for firm power and any
billing demand for excess power (as those demands are calculated under the
Company Contract).

3.2 Adjustiment to Base Charges. (a) The total doltar amount of base demand and
energy charges calculated under the Wholesale Schedule shall be increased by
adding thereto an amount equal to Distributor's monthly {i) charge to Company for
VP energy under section 6.3 of the Company Contract and (ii) per kW charge to
Company under subsection 6.2.2 of the Company Contract {(as both charges are
determined under the Company Contract and adjusted to reflect losses as provided
in (b) below).

(b} The loss adjustment provided for in (a) above shall be made by dividing the
charge to be adjusted by 1.03.

(c) The amount added to the base charges of the wholesale bill pursuant to {a)
above shall also be added to the "sum of all charges” used for the distribution loss
calculation under the section entitled "Distribution Loss Charge" of the Wholesale
Schedule.




~

3.3 Administrative Costs Charge. An amount equal to the charge billed to
Company in accordance with subsection 6.2.1 of the Company Contract will be
included as part of the wholesale bill.

3.4 Suspension Tier 3 Monthly Charge. ¥f Article Il of the Company Contract
provides for Suspension Tier 3, an amount equal to the charge billed to Company in
accordance with subsection 6.2.3 of the Company Contract will be included as part
of the wholesale bill.

3.5 Credit for Distributor Margin. In order to enable Distributor to recover more
adequately the cost of making VPI available to Company, TVA will apply a credit to
the wholesale bill derived by multiplying 40 cents times the highest VPi Demand
established under the Company Contract during the month.

SECTION 4 - METERING FACILITIES

4.1 Revenue Meter. Under previous power supply arrangements, Distributor and
TVA arranged to replace the revenue meter in Distributor’s former metering facilities
with a solid-state type revenue meter (Replacement Meter) capable of remote
telephone access. Distributor, at its expense, provided the equipment and
materials and performed the work necessary to install the Replacement Meter,
which was provided by TVA at its expense. TVA will continue to provide the
Replacement Meter for Distributor's use in determining the amounts of power and
energy associated with VPI. Distributor shalf continue to test, calibrate, operate,
maintain, repair, and replace all facilities in the metering installation, except that
TVA shall provide any necessary replacements for the Replacement Meter.

4.2 Distributor Responsibility. Distributor will not use the Replacement Meter for
any purpose other than as specifically provided in this agreement unless it first
obtains TVA's written agreement. Distributor shall reimburse TVA for any damage
10 the Replacement Meter caused by the negligence or other wrongful act or
omission of Distributor or its agents or employees and shall promptly return the
Replacement Meter to TVA upon expiration or termination of this agreement. The
obligations of this paragraph shall survive such expiration or termination until they
are discharged.

4.3 Telephone Circuit for Remote Access. To allow remote access to the metering
data recorded by the Replacement Meter, Distributor, at its expense shall continue
10 provide and maintain, or to cause the provision and maintenance of, a telephone
circuit connected (through a modem furnished by TVA at its expense) to the
Replacement Meter. The telephone circuit shall be installed in accordance with
guidelines furnished or approved by TVA. TVA agrees to permit Distributor remote
access through the telephone circuit to the metering data, and TVA will provide
Distributor any information necessary for the exercise of such access. Distributor
will require equipment not provided by TVA to exercise such access and TVA will
assist Distributor in determining the equipment to be utilized; however, the
acquisition of such equipment shall be the sole responsibility of Distributor. The use
of the telephone circuit and access to the metering data will be coordinated by
TVA's and Dislributor's operating representalives to ensure unrestricted access by
TVA 1or data retrieval purposes during such periods as specified by TVA.
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IN WITNESS WHEREOF, the parties have caused this agreément to be
. ..executed by their duly authorized representatives, as of the day and year first above
written,

- CITY OF BRISTOL, TENNESSEE
"~ By Board of Public Utilities

Fitle:

By /771(2“-/(%«2:(‘;&,’

TENNESSEE VALLEY AUTHORITY

By F<A e Fo o

Gerleral Manager, Contracts and Pricing
Customer Service and Marketing

C8687 4
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Tennessee Valley Authorily, Post Office Box 292408, Nashville, Tennessee 37229-2409

L753KH 65
June 27, 2005 TV-736++A, Supp. No. 62

Mr. Patrick W. Hickie Jr., Chairman
Bristol Tennessee Essential Services
Post Office Box 548

Bristol, Tennessee 37621

Dear Mr. Hickie:

This letter confirms the understanding between the City of Bristol, Tennessee (Bristol),
and Tennessee Valley Authority {TVA) relating to the joint use of funds between the
Bristol Tennessee Essential Services (Electric Services) and the Internet and Cable
Unit (Internet and Cable Unit) of Bristol Tennessee Essential Services, both systems
being managed by the same independent five member board, which has oversight into
the financial soundness of each.

Bristol represents that:

A. The General Assembly of the State of Tennessee enacted the Tennessee Code
Annotaled, Title 7, Chapter 52, which provides for municipal electric plants to
own and operate cable and internet services. Under this provision, the
municipal electric system can lend funds to the Internet and Cable Unit;

B. The Electric Services has revenues and assets available to loan to the Internet
and Cabte Unil, as authorized by state statute;

C. Any use of property and personnel jointly by Bristol for its Electric Services and
to operate the Internet and Cable Unit, with those expenses being properly
allocated between the Electric Services and the Internet and Cable Unit, will
provide efficiency and economy in the Electric Services’ overall operations; and

D. The Electric Services will financially benefit from its foans to the Internet and
Cable Unit.

WO062705
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Mr. Patrick Hickie
Page 2 of 4
June 27, 2005

Based upon the above assurance and subject to the following terms and conditions,
this letier shall constitute TVA's agreement, as provided for in section 1(a) of the
Schedule of Terms and Conditions of the Power Contract between Bristol and TVA,
numbered TV-67518A and dated June 27, 1985, as amended (Power Contract), 1o the
Electric Services’ loan or loans to the Internet and Cable Unit described herein. In light
of the foregoing:

1.

W051905

Bristol may make a loan or loans from Electric Services funds not to exceed an
aggregate amount of up to $28,000,000 (28 million dollars) to the Internet and
Cable Unit. Electric Services has no obligation or responsibility to make or
keep any funds available for this purpose. '

Bristol shall cause its internet and Cable Unit to pay semi-annually to its Electric
Services interest accruing on all advances outstanding and to make
repayments of the amortized principal balance, beginning 18 {eighteen) months
after the initial funding date of each loan {Initial Date), until such time as the
principal is fully repaid. The Internet and Cable Unit shall repay the Electric
Services the principal amount, logether with all accrued and unpaid interest, not
to exceed 20 years beyond the Initial Date of each loan, unless Bristol and TVA
agree on a later date.

Unless TVA agrees otherwise, the Internet and Cable Unit shall accrue interest
payable to the Electric Services at the highest interest rate then earned by the
Electric Services on invested electric plant funds in accordance with state law as
set out in Tennessee Code Annotated Section 7-52-603 (B). The interest accrual
will be calculated by applying the ratio of the annual interest rate over a period of
360 days, multiplied by the outstanding principal balance, multiplied by the actual
number of days the principal balance is outstanding. In no event shall the
effective rate of interest for any semi-annual payment exceed the highest rate of
interest permitted to be charged under the laws of the State of Tennessee.

It the Internet and Cable Unit fails to make a required payment on or prior to the
applicable payment date, interest will accrue on such payment at a rate equal to
the applicable interest rate + 1% until such payment is made, and such failure
shall not affect the Internet and Cable Unit’ obligation to make other required
payments. If the Internet and Cable Unit fails to make all of its required
payments by the date on which the last required payment is due, the Electric
Services shall, unless TVA agrees otherwise, take steps satisfactory to TVA to
fully maintain and exercise all legal rights and remedies it may possess or
hereafter acquire with respect to the full recovery of the liability between the
Internet and Cable Unit and the Electric Services in order to make the Electric
Services whole as soon as practical.

This agreement shall terminate in the event that ownership or control of Internet
and Cable Unit reverts or changes to an entity other than the Electric Services.
In addition, Electric Services shall make no additional loans in the event that
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Mr. Patrick Hickie
Page 3of 4
June 27, 2005

10.

11.

WO51905

ownership or control of Internet and Cable Unit reverts or changes to an enlity
other than Bristol.

It is recognized that under the Power Contract, seclion 5 (c), the Electric
Services shall be maintained on a self-supporting and financially sound basis.
If TVA determines, in its judgment, that continuing the loans from the Electric
Services to the Internet and Cable Unit might threaten the financial soundness
of the Electric Services, then TVA may terminate this agreement upon 90 days’
written notice to Bristol.

Unless otherwise agreed to by TVA in writing, upon any termination of this
agreement, Internet and Cable Unit shall immediately repay any funds
previously advanced by Electric Services, along with accumulated interest, and
the loan or loans shall be closed and of no further force or effect.

Unless TVA agrees otherwise, Electric Services will turnish no other credit,
guarantee or other financial accommodation to or on behalf of Internet and
Cable Unit, except for the loan or loans described above.

In the event that Bristol, for purposes of efficiency and economy, wishes to use
any additional property and personnel jointly for its Electric Services and to
operate the Internet and Cable Unit, those arrangements will be provided for in
a supplementary agreement in which those expenses are properly allocaled
between the Electric Services and the Internet and Cable Unit.

The Electric Services shall, within ninety days of each of the fiscal year and
mid-year reporting periods of the Internet and Cable Unit, provide a semi-
annual financial statement and supplementary reports lo TVA including year-to-
date financial results measured against the business plan of the Internet and
Cable Unit.

This agreement may not be modified except in writing signed by the parties’
authorized representatives.

CO30VCO589 joint use



Mr. Patrick Hickie
Page 4 of 4
June 27, 2005

If this letter correctly states the understanding between us, please so indicate by having a
duly authorized representative sign both enclosed coriginals on behalf of the City of Bristol,
Tennessee, and return them to your TVA Customer Service Manager. A fully executed
original will be returmned to you following signature on behalf of TVA.

Sincerely,
Cynthia L. Herron

General Manager, Contracts and Pricing
Customer Service and Marketing

Accepted and ag/rt_aed to as of .
the day of July | 2005

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By<7 e/ /“ML

Title: (/@7 mAN
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Tennessee Valley Authority, Posi Office Box 282409, Nashvile. Tennessee 37228-2409

CT519A
June 27, 2005 TV-#3611A, Supp. No. 66

Mr. Patrick W. Hickie Jr., Chairman
Bristol Tennessee Essential Services
Post Office Box 549

Bristol, Tennessee 37621

Dear Mr. Hickie;

This letter confirms the understanding between the City of Bristol, Tennessee (Bristol),
and Tennessee Valley Authority (TVA) relating to the joint use of tunds between the
Bristol Tennessee Essential Services (Electric Services) and the Telephone Business
Unit (Telephone Business Unit) of Bristol Tennessee Essential Services, both systems
being managed by the same independent five member board, which has oversight into
the financial soundness of each.

Bristol represents that:

A. The General Assembly of the State of Tennessee enacted the Tennessee Code
Annotated, Title 7, Chapter 52, which provides for municipal electric plants to
own and operate telecommunications services. Under this provision, the
municipal electric system can lend funds to the Telephone Business Unit;

B. The Electric Services has revenues and assets available to loan to the
Telephone Business Unit, as authorized by state statute;

C. Any use of property and personnel jointly by Bristol for its Electric Services and
to operate the Telephone Business Unit, with those expenses being properly
allocated between the Electric Services and the Services, will provide efficiency
and economy in the Electric Services’ overall operations; and

D. The Electric Services will financially benefit from its loans 1o the Telephone
Business Unil.

WOG2705
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Mr. Patrick Hickie

Page 2

of 4

June 27, 2005

Based upon the above assurance and subject to the following terms and conditions,
this tetter shall constitute TVA’s agreement, as provided for in section 1(a) of the
Schedule of Terms and Conditions of the Power Coniract between Bristol and TVA,
numbered TV-67518A and dated June 27, 1985, as amended (Power Contract), to the
Electric Services’ loan or loans to the Telephone Business Unit described herein. In

light of

1.

WO0B2705

the foregoing:

Bristol may make a toan or loans from Electric Services funds not to exceed an
aggregate amount of up to $2,000,000 (2 million dollars) to the Telephone
Business Unit. Electric Services has no obligation or responsibility to make or
keep any funds available for this purpose.

Bristol shall cause its Telephone Business Unit to pay semi-annually to its
Electric Services interest accruing on all advances outstanding and to make
repayments of the amortized principal balance, beginning 18 (eighteen) months
after the initial funding date of each loan (Initia! Date), until such time as the
principat is fully repaid. The Telephone Business Unit shall repay the Electric
Services the principal amount, together with all accrued and unpaid interest, not
lo exceed 20 years beyond the Initial Date of each loan, unless Bristol and TVA
agree on a later date,

Unless TVA agrees otherwise, the Telephone Business Unit shall accrue interest
payable to the Electric Services at the highest interest rate then earmned by the
Electric Services on invested electric plant funds in accordance with state law as
set out in Tennessee Code Annotated Section 7-52-402. The interest accrual will
be calculated by applying the ratio of the annual interest rate over a period of
360 days, muttiplied by the outstanding principal balance, multiplied by the actual
number of days the principal balance is outstanding. In no event shall the
effective rate of interest for any semi-annual payment exceed the highest rate of
interesl permitied to be charged under the Jaws of the State of Tennessee.

If the Telephone Business Unit fails to make a required payment on or prior to
the applicable payment date, interest will accrue on such payment at a rate
equal to the applicable interest rate + 1% until such payment is made, and such
tailure shall not atfect the Telephone Business Unit’ obligation to make other
required paymenis. If the Telephone Business Unit fails lo make all of its
required payments by the date on which the last required payment is due, the
Electric Services shall, unless TVA agrees otherwise, take steps satisfactory to
TVA 1o fully maintain and exercise all legal rights and remedies it may possess
or herealter acquire with respect to the full recovery of the liability between the
Telephone Business Unit and the Electric Services in order to make the Electric
Services whole as soon as practical.
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Mr. Patrick Hickie
Page 3 of 4
June 27, 2005

10.

11.

WO0G2705

This agreement shall terminate in the event that ownership or control of
Telephone Business Unit reverts or changes 1o an entity other than the Electric
Services. In addition, Electric Services shall make no additional loans in the
event that ownership or control of Telephone Business Unit reverts or changes
to an entity other than Bristol.

Itis recognized that under the Power Contract, section 5 {c), the Electric
Services shall be maintained on a self-supporting and financially sound basis.
if TVA determines, in its judgment, that continuing the loans from the Electric
Services to the Telephone Business Unit might threaten the financial
soundness of the Electric Services, then TVA may terminate this agreement
upon 90 days’ written notice to Bristol.

Unless otherwise agreed to by TVA in writing, upon any termination of this
agreement, Tefephone Business Unit shall immediately repay any funds
previously advanced by Electric Services, along with accumulated interest, and
the loan or loans shall be closed and of no further force or effect.

Unless TVA agrees otherwise, Electric Services will furnish no other credit,
guarantee or other financial accommodation to or on behalf of Telephone
Business Unit, except for the loan or loans described above.

In the event that Bristol, for purposes ol efficiency and economy, wishes to use
any additional property and personnel jointly for its Electric Services and to
operate the Telephone Business Unit, those arrangements will be provided for
in a supplementary agreement in which those expenses are properly allocated
between the Electric Services and the Telephone Business Unit.

The Electric Services shall, within ninety days of each of the fiscal year and
mid-year reporting periods of the Telephone Business Unit, provide a semi-
annual financial statement and supplementary reports to TVA including year-to-
date financial results measured against the business plan of the Telephone
Business Unit.

This agreement may not be modified except in writing signed by the parties’
authorized representatives.

0030\C9G92 jomt use



Mr. Patrick Hickie
Page 4 ot 4
June 27, 2005

If this letter correctly states the understanding between us, please so indicate by having a
duly authorized representative sign both enclosed originals on behalf of the City of Bristol,
Tennessee, and return them to your TVA Customer Service Manager. A fully executed
original will be returned to you following signature on behalf of TVA.

Sincerely,
Cm:frron

General Manager, Contracis and Pricing
Customer Service and Marketing

Accepted and agreed to as of
the day of Jury 2005

CITY OF BRISTOL, TENNESSEE
By Board of Public Utilities

By ~ w (" /‘Mg

Title: /4 B72 AN
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BRE  0 . e
July 20, 2005 ESSENTI5: o)

Dear Dr. Browder,

We understand that you have requested that fully executed copies of TV-67518A,
Supp. No. 65, and TV-67518A, Supp. No. 66, both dated June 27, 2005, be sent to
your office directly. Herein, you will find one fully executed copy of each of these two
documents which authorize the joint use of funds between Bristol Tennessee
Essential Services and its Internet and Cable Unit and Telephone Business Unit,
respeclively, under the conditions specified in each agreement. |If you have any
questions, please feel free to contact me.

Thank you.

W Km
Megan Reen

Electrical Engineer
TVA, Power Contracts
(615) 232-6114



38)  Please explain in detail how BTES telephone customers will have access to E911 services
in the event of a power outage.
RESPONSE: Battery/generator backup is provided at every point on the system

requiring power between the customer and BTES’s main plant.

1200132 vi -44 -
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39)  Will BTES customers be required to purchase a combination of cable television, Internet
and/or telephone services, or will such customers be able to individually purchase cable
television service, Internet service, telephone service, or basic telephone service?

RESPONSE: Such services will be individually available.

1200132 v1 _45.-
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VERIFICATION

STATE OF TENNESSEE )
)
COUNTY OF DAVIDSON )

I, HENRY WALKER, after being duly swom, depose that I have read the foregoing
responses to United Telephone-Southeast, Inc’s First Set Of Interrogatories And Requests For
Production Of Documents propounded to Bristol Tennessee Essential Services, and that the

responses are true and correct.
J//j::ia/r //ifff;/::i/;jr _—
\

Henry Wal

Sworn to and subscribed before me this Z;j%/)day of Q@WM,

“‘|||“ """

, 2005,

Q Y h . NOTARY PUBLIC
- \Y.o o~ A2

My commission expires: ?/ / ?ﬁ ?

L [ ]
< TENNESSEE o
“ NOTARY .
%7, PUBLIC. -"E"
-, /0 "aw

SON cou“‘

i

My Commission Expires SEPT. 18, 2009



Respectfully submitted,

BOULT, CUMMINGS, CONNERS & BERRY, PLC

o 7. //ZM

Henry&Walker
1600 Division S ect Suite 700

P.O. Box 34002
Nashville, Tennessee 37203
(615) 252-2363

1200132 vl -46 -
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CERTIFICATE OF SERVICE

I hereby certify that a copy of the foregoing is being forwarded via U.S. mail,

postage prepaid,, to:

WEES
on this the { 1’/ f—/day of December 2005.

1200132 vl

Edward Phillips

United Telephone-Southeast, Inc.
Mailstop: NCWKFRO0313

14111 Capital Blvd.

Wake Forest, NC 27587-5900

Guy Hicks

BellSouth Telecommunications, Inc.
333 Commerce Street, Ste. 2101
Nashville, TN 37201

" Charles B. Welch, Jr.
Farris Matthews Branan Bobango Hellen & Dunlar, PIC
618 Church Street, Ste. 300
Nashville, TN 37219
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