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MASTER POWER PURCHASE AND SALE AGREEMENT

COVER SHEET

This Master Power Purchase and Sale Agreement (Version 2.1; modified 04/25/00) (“Master Agreement”) is made as of the following date: _________________ (“Effective Date”).  The Master Agreement, together with the exhibits, schedules and any written supplements hereto, the Party A Tariff, if any, the Party B Tariff, if any, any designated collateral, credit support or margin agreement or similar arrangement between the Parties and all Transactions (including any confirmations accepted in accordance with Section 2.3 hereto) shall be referred to as the “Agreement.”  The Parties to this Master Agreement are the following:

	Name:  Kentucky Municipal Energy Agency (“Party A”) 
	Name:   City of Berea, Kentucky (“Party B”)

	All Notices:
	All Notices:

	Street:  450 South Third Street
	Street: 212 Chestnut Street

	City:  Louisville
Zip: 40202
	City: Berea
Zip: 40403


	Attn:  Ron Herd
Phone: (606) 528-4026
Facsimile: (606) 528-4848
Duns: 08-008-6547
Federal Tax ID Number: 47-5363819
	Attn: Ed Fortner_____________________________
Phone: (859) 986-4391

Facsimile: (859) 986-5884

Duns: 

Federal Tax ID Number: 


	Invoices: 
Attn: Heather Overby

Phone: (270) 408-5020

Facsimile: (270) 408-5010


	Invoices:
Attn: 

Phone: 

Facsimile: 


	Scheduling: 
Attn:   Energy Services Provider TBD
Phone: TBD
Facsimile: TBD
	Scheduling:
Attn: Ed Fortner

Phone: (859) 986-4391

Facsimile: (859) 986-5884


	Option Exercise:
Phone: Ron Herd, (606) 528-4026

	Option Exercise:
Phone: Ed Fortner, (859) 986-4391


	Payments:
Attn:  Heather Overby
Phone: (270) 408-5020

Facsimile: (270) 408-5010


	Payments:
Attn: 

Phone: 

Facsimile: 


	Wire Transfer Only:

Pay:  

For the Account of: 

Account No.:


Fed. ABA No.:  

ACH Transfer Only: 

Pay:  

For the Account of: 

Account No.:  

Fed. ABA No.:  


	Wire Transfer:
BNK: 

ABA: 

ACCT: 


	Credit and Collections:
Attn:  Heather Overby
Phone: (270) 408-5020
Facsimile: (270) 408-5010  
Email: hoverby@kmpa.us 

	Credit and Collections:
Attn: 

Phone: 

Facsimile: 


	Confirmations:
Attn: Ron Herd 
Phone: (606) 528-4026 
Facsimile: (606) 528-4848  
	Confirmations:
Attn: 

Phone: 

Facsimile: 



	With additional Notices of an Event of Default or Potential Event of Default to:

Attn: Charlie Musson 
Phone: (502) 569-7530
Facsimile: (502) 569-7555
	With additional Notices of an Event of Default or Potential Event of Default to:

Attn: Ed Fortner

Phone: (859) 986-4391

Facsimile: (859) 986-5884



The Parties hereby agree that the General Terms and Conditions are incorporated herein, and to the following provisions as provided for in the General Terms and Conditions:

Party A Tariff
Tariff
N/A    Dated:                         Docket Number:  

Party B Tariff
Tariff 

Dated 

Docket Number 



	Article Two
	

	Transaction Terms and Conditions
	(  Optional provision in Section 2.4.   If not checked, inapplicable.

	Article Four
	

	Remedies for Failure 
to Deliver or Receive
	(  Accelerated Payment of Damages. If not checked, inapplicable.

	Article Five

Events of Default; Remedies
	(  Cross Default for Party A:

	
	( Party A: 
 
	Cross Default Amount $


	
	(  Other Entity:
	

	
	( Cross Default for Party B:
	

	
	( Party B: 

	Cross Default Amount $_________

	
	( Other Entity: 
 
	Cross Default Amount $________ 

	
	5.6  Closeout Setoff

	
	(
Option A (Applicable if no other selection is made.)

	
	(
Option B (as amended pursuant to this Cover Sheet)

	
	(
Option C (No Setoff)

	Article 8
	8.1  Party A Credit Protection:

	Credit and Collateral Requirements
	(a)  Financial Information:

	
	(
Option A 
(    Option B   
(    Option C  

	
	(b)  Credit Assurances:

	
	(
Not Applicable

(
Applicable



	
	(c)  Collateral Threshold:

	
	(
Not Applicable

(
Applicable

	
	“Party B Collateral Threshold” shall be $___________.



	
	(d)  Downgrade Event:
(
Not Applicable

(
Applicable

	
	

	
	If applicable, complete the following:

	
	(   It shall be a Downgrade Event for Party B if Party B’s Credit Rating falls below BBB- from S&P or Fitch or below Baa3 from Moody’s or if Party B is not rated by S&P, Moody’s or Fitch.

	
	(
Other: 
Specify:


	
	(e)  Guarantor for Party B: 

	
	               Guarantee Amount: 

	
	8.2  Party B Credit Protection:

	
	(a)  Financial Information:

	
	(
Option A 
(
Option B Specify: 
(
Option C   Specify: 


	
	(b)  Credit Assurances:

	
	(
Not Applicable
(
Applicable

	
	(c)  Collateral Threshold:

	
	(
Not Applicable
(
Applicable

	
	“Party A Collateral Threshold” shall be $___________.



	
	(d)  Downgrade Event:

	
	(
Not Applicable
(
Applicable

	
	If applicable, complete the following:

	
	(  It shall be a Downgrade Event for Party A if Party A’s Credit Rating falls below BBB- from S&P or Fitch or below Baa3 from Moody’s or if Party B is not rated by S&P, Moody’s or Fitch.

	
	(
Other: 
Specify:


	
	(e)  Guarantor for Party A: N/A

	
	Guarantee Amount: 

	Article 10
	

	Confidentiality
	(  Confidentiality Applicable
	If not checked, inapplicable.

	Schedule M
	

	
	( Party A is a Governmental Entity or Public Power System

	
	( Party B is a Governmental Entity or Public Power System


	
	(  Add Section 3.6.  If not checked, inapplicable

	
	(  Add Section 8.6.  If not checked, inapplicable


Other Changes

Part 1.   GENERAL TERMS AND CONDITIONS.

(A) Definitions.  The following definitions are amended as set forth below:

(1) “Act” means the Kentucky Constitution, Kentucky Revised Statutes, and ________.
(2) Section 1.3 is amended in its entirety to read as follows:

“Bankrupt” means, with respect to a Party or other entity, that such Party or other entity (i) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (ii) becomes insolvent or is unable to pay its debts or fails or admits in writing its inability generally to pay its debts as they become due; (iii) makes a general assignment, arrangement or composition with or for the benefit of its creditors; (iv) institutes or has instituted against it a proceeding seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other similar law affecting creditors' rights, or a petition is presented for its winding-up or liquidation, and, in the case of any such proceeding or petition instituted or presented against it, such proceeding or petition (a) results in a judgment of insolvency or bankruptcy or the entry of an order for relief or the making of an order for its winding-up or liquidation or (b) is not dismissed, discharged, stayed or restrained, in each case within 30 days of the institution or presentation thereof; (v) has a resolution passed for its winding-up, official management or liquidation (other than pursuant to a consolidation, amalgamation or merger); (vi) seeks or becomes subject to the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all its assets; (vii) has a secured party take possession of all or substantially all its assets or has a distress, execution, attachment, sequestration or other legal process levied, enforced or sued on or against all or substantially all its assets and such secured party maintains possession, or any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (viii) causes or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (i) to (vii) (inclusive); or (ix) takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any of the foregoing acts.
(3) Section 1.12 is amended in its entirety to read as follows:

“Credit Rating” means, with respect to any entity on any date of determination, the respective rating then assigned to its unsecured senior long-term debt or deposit obligations (not supported by third party credit enhancement), by S&P, Moody’s, Fitch or such other rating agency or agencies as are specified; and if no rating is assigned to such entity's unsecured, senior long-term debt or deposit obligations by such rating agency, the general corporate credit rating or long-term issuer rating, as applicable, assigned by such rating agency to such entity.  

(4) Section 1.23 shall be amended by adding to the end of the definition the following:  “Force Majeure shall not include any action taken by either Party A or Party B in its governmental capacity.”

(5) Section 1.27 is deleted in its entirety and replaced with the following:  “Letter of Credit” means an irrevocable, non-transferable, standby letter of credit, issued by a Qualified Institution, substantially in the form set forth in Exhibit B attached hereto or in such other form as the parties may agree upon from time to time.  Costs of a Letter of Credit shall be borne by the applicant for such Letter of Credit.” 

(6) Section 1.50 is amended by changing “Section 2.4” to “Section 2.5.”

(7) Section 1.51 is amended by (i) adding the phrase “for delivery” immediately before the phrase “at the Delivery Point” in the second line, (ii) deleting the phrase “at Buyer's option” from the fifth line and replacing it with the following:  “absent a purchase” and (iii) inserting the phrase “(other than penalties imposed on Buyer under an open access transmission tariff as a result of the non-delivery)” after “penalties” in the seventh line.
(8) Section 1.53 is amended by (i) deleting the phrase “at the Delivery Point” from the second line, (ii) deleting the phrase “at Seller’s option” from the fifth line and replacing it with the following: “absent a sale,” (iii) inserting after the phrase “commercially reasonable manner” in the sixth line, the following phrase “; provided, however if the Seller is unable after using commercially reasonable efforts to resell all or a portion of the Product not received by Buyer, the Sales Price with respect to such Product shall be deemed equal to zero (0),” and (iv) inserting the phrase “(other than penalties imposed on Seller under an open access transmission tariff as a result of the non-receipt)” after “penalties” in the seventh line.
(9) The following definition is added as Section 1.62: “‘Merger Event’ means, with respect to a Party or other entity, that such Party or other entity consolidates or amalgamates with, or merges into or with, or transfers substantially all of its assets to another entity and (i) the resulting entity fails to assume all of the obligations of such Party or other entity hereunder or (ii) the benefits of any credit support provided pursuant to Article 8 fail to extend to the performance by such resulting, surviving or transferee entity of its obligations hereunder or (iii) the resulting entity's creditworthiness is materially weaker than that of such Party or other entity immediately prior to such action.”
(10) The following definition is added as Section 1.63:  “Qualified Institution” means a commercial bank or trust company organized under the laws of the United States or a political subdivision thereof, having assets of at least $10 billion and a Credit Rating of at least “A-” from S&P or “A3” from Moody’s, and having a branch or branches in reasonable proximity to the beneficiary of a Letter of Credit issued by such bank or trust company at which the beneficiary can present a claim for payment under such Letter of Credit.

(B) Confirmation.

(1) Section 2.3 is amended to delete the phrase “substantially in the form of Exhibit A” from the first and third sentences thereof.

(2) Section 2.4 is amended to delete the phrase “either orally or” from the seventh line thereof.

(3) Section 2.5 is amended by inserting at the end of the first sentence the phrase “, provided that such Recording would be admissible in accordance with the applicable law of such proceeding or action; provided, further, the parties agree not to contest or assert any defense to the validity or enforceability of Transactions entered into pursuant to this Master Agreement solely under Statute of Fraud laws or laws relating to whether certain agreements are to be in writing or signed by the party to be thereby bound.”
(C) Obligations and Deliveries.  
(1) Section 3.2 is amended by inserting at the end thereof the following:  “Product deliveries shall be Scheduled in accordance with the then-current applicable tariffs, protocols, operating procedures and Scheduling practices for the relevant region and system operator, and any specific scheduling terms set forth in the applicable Confirmation.”
(2) The following sections are added to Article Three:

Section 3.4 Public Power System’s Deliveries.  On the Effective Date and as a condition to the obligations of the other Party under this Agreement, each Party shall provide to the other Party upon its request, certified copies of all resolutions, public notices and other documents evidencing the necessary authorizations with respect to the execution, delivery and performance by the Party of this Master Agreement. 

Section 3.5 No Immunity Claim.  Each Party warrants and covenants that, solely with respect to its contractual obligations hereunder, it will not claim immunity on the grounds of sovereignty or similar grounds with respect to itself or its revenues from (a) suit, (b) relief by way of injunction or order for specific performance, or (c) execution or enforcement of any judgment.
(D)  Seller/Buyer Failure.  

The following is inserted as Section 4.3:

4.3  With respect to Section 4.1 and Section 4.2, the values used in said calculations must be derived from commercially reasonable sources. Each Party agrees and covenants to use commercially reasonable efforts to minimize any damages it may incur as a result of the other Party’s performance or non-performance of the Agreement.
(E) Events of Default.  


(1) Section 5.1(f) is deleted in its entirety and replaced with the following:  “a Merger Event occurs with respect to such Party;”
(2) Section 5.1(h) is amended by insertion of the following as clause (vi):  “(vi) a Merger Event occurs with respect to a Guarantor.”
(3) Section 5.1 is amended by insertion of the following as subsections (i) and (j):

(i) the Defaulting Party repudiates any Transaction or this Agreement;

(j) an event of default or termination event occurs (howsoever determined) with respect to the Defaulting Party under any agreement between Party A and Party B under any forward contract or swap agreement (the “Specified Transactions”) in each case as defined in the United States Bankruptcy Code and there occurs a liquidation of, an acceleration of obligations under, or an early termination of all transactions under the documentation applicable to the Specified Transactions.
(F) Declaration of an Early Termination Date and Calculation of Settlement Amount.   
Section 5.2 is amended by (1) reversing the placement of “(i)” and “to” in the third line, and (2) deleting the following phrase from the last two lines: “under applicable law on the Early Termination Date, as soon thereafter as is reasonably practicable” and replacing it with the following:
under applicable law on the Early Termination Date, then each such Transaction (individually, an “Excluded Transaction” and collectively, the “Excluded Transactions”) shall be terminated as soon thereafter as reasonably practicable, and upon termination shall be deemed to be a Terminated Transaction and the Termination Payment payable in connection with all such Excluded Transactions shall be calculated in accordance with Section 5.3 below.  The Gains and Losses for each Terminated Transaction shall be determined by calculating the amount that would be incurred or realized to replace or to provide the economic equivalent of the remaining payments or deliveries in respect of that Terminated Transaction.  The Non-Defaulting Party (or its agent) may determine its Gains and Losses by reference to information either available to it internally or supplied by one or more third parties including, without limitation, quotations (either firm or indicative) of relevant rates, prices, yields, yield curves, volatilities, spreads or other relevant market data in the relevant markets.  Third parties supplying such information may include, without limitation, dealers in the relevant markets, end-users of the relevant product, information vendors and other sources of market information.
(G) Notice of Payment of Termination Payment.   
Section 5.4 is amended by adding the following to the end thereof:

Notwithstanding any provision to the contrary contained in this Agreement, the Non-Defaulting Party shall not be required to pay to the Defaulting Party any amount under Article 5 until the Non-Defaulting Party receives confirmation satisfactory to it in its reasonable discretion (which may include an opinion of its counsel) that all other obligations of any kind whatsoever of the Defaulting Party to make any payments to the Non-Defaulting Party or any of its Affiliates under this Agreement or otherwise which are due and payable as of the Early Termination Date (including for these purposes amounts payable pursuant to Excluded Transactions) have been fully and finally performed.
(I) Credit and Collateral Requirements.  A new Section 8.4 is added as follows: “8.4 Interest Rate on Cash Collateral Held: Where cash is provided as Performance Assurance, the party providing the cash as Performance Assurance shall be paid by the party for whose benefit the Performance Assurance was provided interest on such cash at a rate equal to the Federal Funds Effective Rate as published under “Money Rates” in the Wall Street Journal minus one quarter (1/4) percentage point.”
(J) Representations and Warranties.  Subsection (ix) of Section 10.2 is deleted in its entirety, and a new subsection (xiii) is added to Section 10.2 as follows:
(xiii) Each Party represents and warrants to the other Party continuing throughout the term of this Master Agreement, with respect to this Master Agreement and each Transaction, as follows: (i) all acts necessary to the valid execution, delivery and performance of this Master Agreement have been or will be taken and performed as required under the Act, (ii) all persons making up the Party’s governing body are the duly elected or appointed incumbents in their positions and hold such positions in good standing in accordance with the Act and other applicable law, (iii) entry into and performance of this Master Agreement by the Party are for a proper public purpose within the meaning of the Act and all other relevant constitutional, organic or other governing documents and applicable law, (iv) the term of this Master Agreement does not extend beyond any applicable limitation imposed by the Act or other relevant constitutional, organic or other governing documents and applicable law, and (v) the Party’s obligations to make payments hereunder are unsubordinated obligations and such payments are otherwise not subject to any prior claim under any and all bond ordinances or indentures to which it is a party, the Act and all other relevant constitutional, organic or other governing documents and applicable law and are available without limitation or deduction to satisfy all of the Party’s obligations hereunder and under each Transaction.
(K) Indemnity.  Section 10.4 is amended by inserting the phrase “except to the extent attributable to the indemnitee Party’s gross negligence, willful misconduct or bad faith” at the end of the first sentence.

(L) Assignment.  Section 10.5 is amended by deletion of the phrase “tax and enforceability assurance” in the eleventh and twelfth lines thereof and replacement therewith of the phrase, “tax, credit and enforceability assurance.”

(M) Governing Law.  Section 10.6 is amended by replacing the phrase “STATE OF NEW YORK” with the phrase “COMMONWEALTH OF KENTUCKY.” 
(N) General.  Section 10.8 is amended by inserting the following at the end thereof:

This Agreement (and each amendment, modification and waiver in respect of it) may be executed and delivered in counterparts (including by facsimile transmission), each of which will be deemed an original.  This Agreement, Confirmations, and amendments may be signed by digital or electronic means.  Copies of this Agreement (and each amendment, modification and waiver in respect of it) are deemed acceptable and may be used in lieu of originals for all purposes, including, but not limited to admissibility, authenticity or other purposes related to legal proof. 

(O) Nature of Parties
Section 10.10 is deleted in its entirety and replaced with the following:

10.10
Forward Contracts.  The Parties intend that (i) any Transaction with a maturity date more than two days after the date the Transaction is entered into shall constitute a “forward contract” within the meaning of title 11 of the United States Code (the “Bankruptcy Code”); (ii) certain Transactions may constitute “swap agreements” within the meaning of the Bankruptcy Code; (iii) each of Party A and Party B is a “forward contract merchant” within the meaning of the Bankruptcy Code with respect to any Transactions that constitute “forward contracts” under statutory and decisional law in effect as of the date of this Agreement; (iv) all payments made or to be made by one Party to the other Party pursuant to this Agreement constitute “settlement payments” within the meaning of the Bankruptcy Code; (v) all transfers of Performance Assurance by one  Party to the other Party under this Agreement constitute “margin payments” within the meaning of the Bankruptcy Code; and (vi) this Agreement constitutes a “master netting agreement” within the meaning of the Bankruptcy Code.  In addition, each Party agrees that, at the time of executing this Cover Sheet, (A) it is an ‘eligible contract participant’ as such term is defined in the Commodity Exchange Act, as amended (7 U.S.C. § 1, et.seq.); and (B) it is an ‘eligible commercial entity’ as such term is defined in the Commodity Exchange Act, as amended (7 U.S.C. § 1, et.seq.).
(P) Confidentiality.  Section 10.11 is deleted in its entirety and replaced with the following:

10.11
Confidentiality.  If the Parties have elected on the Cover Sheet to make this Section 10.11 applicable to this Master Agreement, neither Party shall disclose the terms or conditions of a Transaction under this Master Agreement or the completed Cover Sheet or any annex to this Master Agreement to a third party (other than the employees, lenders, counsel, accountants or advisors of a Party or its Affiliates to whom disclosure is reasonably required (with respect to a Party, its “Representatives”)) except in order to comply with any applicable law(including the Kentucky public records and sunshine laws), regulation, or any exchange, control area or independent system operator rule or in connection with any court or regulatory proceeding or request by a regulatory authority; provided, however, each Party shall, to the extent practicable, use reasonable efforts to prevent or limit the disclosure.  The Parties shall be entitled to all remedies available at law or in equity to enforce, or seek relief in connection with, the non-disclosure obligations set forth in this Section 10.11; provided, that a breach of this Section 10.11 shall not give rise to a right to suspend or terminate any ongoing Transaction under this Agreement. Notwithstanding the foregoing, it shall not be deemed a breach of this Section 10.11 if a Party disclosed the terms or conditions of a Transaction, provided that the name of and any other identifying information relating to the other Party is redacted and otherwise not disclosed.  Each Party will cause its Representatives to comply with the non-disclosure obligations set forth in this Section 10.11.
(Q) Venue.  Article 10 is amended by inserting the following as Section 10.12:

10.12
Venue.  Each party hereto irrevocably (i) submits to the non-exclusive jurisdiction of the federal courts located in Kentucky, assuming they have subject matter jurisdiction, and otherwise to the non-exclusive jurisdiction of the state courts located in Kentucky; (ii) waives any objection which it may have to the laying of venue of any proceedings brought in any such court; and (iii) waives any claim that such proceedings have been brought in an inconvenient forum.  Each party waives, to the fullest extent permitted by applicable law, any right it may have to a trial by jury in respect of any suit, action or proceeding relating to this Agreement.
(R) Index Transactions.    Article 10 is amended by inserting the following as Section 10.13:

10.13
Index Transactions.  (a)  Market Disruption.  If a Market Disruption Event occurs during the Determination Period, the Floating Price for the affected Trading Day(s) shall be determined pursuant to the Floating Price specified in the Transaction for the first Trading Day thereafter on which no Market Disruption Event exists; provided, however, if the Floating Price is not so determined within three (3) Business Days after the first Trading Day on which the Market Disruption Event occurred or existed, then the Parties shall negotiate in good faith to agree on a Floating Price (or a method for determining a Floating Price), and if the Parties have not so agreed on or before the twelfth Business Day following the first Trading Day on which the Market Disruption Event occurred or existed, then each Party shall reasonably and in good faith obtain a calculation of the relevant Floating Price from a Reference Market-maker, and the Floating Price shall be the average of the two calculations.

"Determination Period" means each calendar month a part or all of which is within the Delivery Period of a Transaction.

"Exchange" means, in respect of a Transaction, the exchange or principal trading market specified in the relevant Transaction.

"Floating Price" means the Contract Price specified in a Transaction that is based upon a Price Source.

"Market Disruption Event" means, with respect to any Price Source, any of the following events :  (a) the failure of the Price Source to announce or publish information necessary for determining the Floating Price; (b) the failure of trading to commence or the permanent discontinuation or material suspension of trading in the relevant options contract or commodity on the Exchange or in the market specified for determining a Floating Price; (c) the temporary or permanent discontinuance or unavailability of the Price Source; (d) the temporary or permanent closing of any Exchange specified for determining a Floating Price; or  (e) a material change in the formula for or the method of determining the Floating Price.

"Price Source" means, in respect of a Transaction, the publication (or such other origin of reference, including an Exchange) containing (or reporting) the specified price (or prices from which the specified price is calculated) specified in the relevant Transaction.

“Reference Market-maker” means a leading dealer in the relevant market selected by a Party in good faith from among dealers which satisfy all the criteria that such Party applies generally at the time in deciding whether to offer or to make an extension of credit.

"Trading Day" means a day in respect of which the relevant Price Source published the relevant price.

(b) Corrections to Published Prices.  For purposes of determining the relevant prices for any day, if the price published or announced on a given day and used or to be used to determine a relevant price is subsequently corrected and the correction is published or announced by the person responsible for that publication or announcement, either Party may notify the other Party of (i) that correction and (ii) the amount (if any) that is payable as a result of that correction.  If a Party gives notice that an amount is so payable, the Party that originally either received or retained such amount will, not later than three (3) Business Days after the effectiveness of that notice, pay, subject to any applicable conditions precedent, to the other Party that amount, together with interest at the Interest Rate for the period from and including the day on which payment originally was (or was not) made to but excluding the day of payment of the refund or payment resulting from that correction.

(c) Calculation of Floating Price. For the purposes of the calculation of a Floating Price, all numbers shall be rounded to three (3) decimal places.  If the fourth (4th) decimal number is five (5) or greater, then the third (3rd) decimal number shall be increased by one (1), and if the fourth (4th) decimal number is less than five (5), then the third (3rd) decimal number shall remain unchanged.
(S) Dispute Resolution.   Article 10 is amended by inserting the following as Section 10.14:
10.14
Resolution of Disputes.  Any dispute or need of interpretation between the Parties involving or arising under this Agreement first shall be referred for resolution to a senior representative of each Party.  Upon receipt of a notice describing the dispute and designating the notifying Party’s senior representative and that the dispute is to be resolved by the Parties’ senior representatives under this Agreement, the other Party shall promptly designate its senior representative to the notifying Party.  The senior representatives so designated shall attempt to resolve the dispute on an informal basis as promptly as practicable.  If the dispute has not been resolved within thirty (30) days after the notifying Party’s notice was received by the other Party, or within such other period as the Parties may jointly agree to in writing, the Parties may submit the dispute to the Federal Energy Regulatory Commission or any court of competent jurisdiction.

IN WITNESS WHEREOF, the Parties have caused this Master Agreement to be duly executed as of the date first above written.

PARTY A


PARTY B

Kentucky Municipal Energy Agency

[Berea]  

By: 

By: 


Name: 

Name: 


Title: 

Title: 

DISCLAIMER:  This Master Power Purchase and Sale Agreement was prepared by a committee of representatives of Edison Electric Institute (“EEI”) and National Energy Marketers Association (“NEM”) member companies to facilitate orderly trading in and development of wholesale power markets.  Neither EEI nor NEM nor any member company nor any of their agents, representatives or attorneys shall be responsible for its use, or any damages resulting therefrom.  By providing this Agreement EEI and NEM do not offer legal advice and all users are urged to consult their own legal counsel to ensure that their commercial objectives will be achieved and their legal interests are adequately protected.
�Although both KyMEA and Berea are public power entities, we are intentionally leaving these boxes unchecked.  Checking the boxes makes Schedule M applicable.  Instead, we have included in this Cover Sheet selected provisions from (or less punitive alternatives to provisions of) Schedule M.






