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Case No. 2007-00455

Question No. 10

Witness: Paul W, Thompson

Please provide copies of all communications between Joint Applicants and the
City of Henderson and/or HMP&L concerning the proposed unwind transaction.

See attached.

Following a review by HMP&L of the November 28, 2005 letter of intent among
the Joint Applicants (“Letter of Intent”), a series of communications began among
E.ON U.S, certain of its affiliates and the City of Henderson and/or HMP&L
concerning certain issues that were outstanding pursuant to the existing
agreements. While these outstanding issues did not concern the proposed unwind
transaction, in a letter to Western Kentucky Energy Corp. (“WKEC”) dated
February 9, 2006, counsel for the City of Henderson and HMP&L set forth fifteen
outstanding items which the City and HMP&L wanted to have resolved prior to
the City and HMP&L executing a release of the “LG&E Entities” in connection
with the unwind transaction. These fifteen items were mostly reconciliation of
outstanding accounting items and resolution of certain minor operational issues,
but also included references to the Back-up Energy issue and the Excess Energy
issue described in the attached document entitled “Term Sheet Proposal of E.ON
U.S. to Resolve Outstanding Issues between Henderson Municipal Power and
Light and E.ON U.8.” (which document was filed in this case as Exhibit PWT-9
to supplemental testimony of Paul W. Thompson on October 9, 2008). There was
no mention in the February 9, 2006 letter of a concern about plant condition. The
accounting reconciliations and virtually all of the outstanding operational issues
set forth in the letter were resolved over subsequent months, as evidenced by (1)
the attached letter from counsel for the City and HMP&L to E.ON US LLC
dated March 21, 2007, (2) by the attached spreadsheet tracking the progress of
these items as of May 2007, (3) by the attached print out of a Powerpoint
presentation entitled “Resolution of Outstanding Issues Between WKEC and
HMPL” presented to HMP&L at a meeting on December 12, 2007, and (4) by the
attached draft Settlement Agreement and Release presented to HMP&L by E.ON
U.S. in June 2008 (which was not accepted by the City and HMP&L nor executed
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by any of the parties). Since the resolution of these items was a part of WKEC’s
normal course of business under the existing agreements and did not concern the
unwind transaction, these communications were not provided, but can be made
available for review, if desired. Nevertheless, communications which specifically
reference the unwind transaction or which involve the major items described in
Exhibit PWT-9 have been included. It is the belief of E.ON U.S. that the issues
described in Exhibit PWT-9 are the only issues remaining.

In the Letter of Intent, it was anticipated that the City and HMP&L would fully
release WKEC and LEM from all liability that may have arisen with respect to the
existing agreements in connection with their consent to the unwind transaction.
On March 28, 2006, the City of Henderson and HMP&L sent a letter to Big
Rivers and LG&E setting forth certain additional issues that they wanted to have
resolved prior to the City and HMP&L granting a full release of the “LG&E
Parties” as contemplated in the Letler of Intent. On or before June 14, 2006,
HMP&L. provided WKEC with a document entitled “Points for Discussion with
LG&E Entities and Big Rivers Electric Corporation Regarding Unwind
Transactions” (“HMP&L Discussion Points”). This document identified certain
sections of the Letter of Intent (a total of 35 items) in which the City and HMP&L
indicated they had certain questions or requests.

On June 22, 2006, counsel for the City and HMP&L sent a letter to the Joint
Applicants setting forth the understanding of the City and HMP&L in connection
with discussions with Big Rivers and the LG&E Parties.

— counsel for the City and HMP&L engaged a third party,
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Exothermic Engineering, LLC, to assess Station Two’s condition,

3 . The unwind transaction was delayed because of issues with one
of the parties in the Big Rivers leveraged lease transaction. However,
notwithstanding the assertion by the City and HMP&L that the plant condition
issue was serious, the City and HMP&L deferred the review by Exothermic
Engineering until the unwind transaction resumed many months later. It was not
until the Fall of 2007 that Exothermic Engineering completed its visual
inspections and issued various reports dealing with plant condition and with the
use of petroleum coke (copies of these reports were filed in this proceeding by
counsel for the City and HMP&L by letter dated October 29, 2008, see Tab 1).
E.ON US. disagreed with the findings of Exothermic Engineering in the reports
and presented a rebuttal in the attached PowerPoint presentation entitled “Station
II Condition™ to the City and HMP&L on December 12, 2007. o

| (E.ON U.S. will be separately filing a
letter with the Commission in this case addressing the claims, facts and asserts
made in to the City’s October 29, 2008 filing.) The City and HMP&L however
declined to discuss any particulars about their claims regarding plant condition,
and refused to provide any information about the amount of their claims. At the
December 12, 2007 meeting with the City and HMP&L, because it appeared to
E.ON U.S. that the City and HMP&L were taking an unreasonable position with
respect to their requirements for a full release, E.ON U S. offered two optlo for
the Clty and HMP&L to consuder . - ' IS

Naththstandmg various attempts by EON US, to scheduie a
further meetmg, the City and HMP&L elected not to schedule one with E ON
U.S. to discuss the two options.

E.ON U.S. understands the need, assuming they were signing a full release giving
up their rights to pursue these issues, for the City and HMP&L to resolve the
contractual matters and any potential claims prior to granting a full release,
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However, because E.ON U.S. believed that the City and HMP&L were taking an
unreasonable position regarding these issues, E.ON U.S. subsequently abandoned
its alternative request that the City and HMP&L provide a full rleae. '

Notwithstanding E.ON U.S.’s position that it was no longer requesting a full
release, on or about May 1, 2008, the City and HMP&L sent to E.ON U.S, a draft
of a document entitled “Station Two Termination and Release Agreement” in
which the City and HMP&L offer to give a full release to the “E.ON Station Two
Parties” from all claims (including plant condition and petroleum coke use) m
exchange for various concessmns set forth in the document

document does not break down, }usufy or otherw:se support the request for the
R ok payment by WKEC; and the City and HMP&L have been
unwilling to provide it. Moreover, EON U.S. found the representations,
warranties and indemnities included in the document to be unreasonable. For
these reasons, the draft document proposed by the City and HMP&L was rejected
by E.ON U.S.

Recently, as evidenced by Exhibit PWT-9, E.ON U.S. increased its offer to option
2 plus $4 million ($1 million in cash as a transaction “fee” and $3 million to be
placed in an escrow to be used by the City and HMP&L to fund capital
improvements). This new offer also would not require that the City or HMP&L
release any claims it may have; and it offers to resolve all of the outstanding
contractual issues. HMP&L just responded to this offer in a letter dated
November 4, 2008 S T A
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E.ON US is continuing to evaluate the

Other miscellaneous attached documents:

1.

Offers to reimburse HMP&L’s costs and expenses in connection with the
unwind transaction. In April 2007, E.ON U.S. attempted to enter info an
agreement with HMP&L for reimbursement of costs and expenses incurred by
HMP&L in connection with the unwind transaction. HMP&IL declined to
enter into the agreement. E.ON U S. has offered, as evidenced by Exhibit
PWT-9, to pay such costs and expenses of HMP&L

, in exchange for the Clty s and HMP&L’S consent to the unwind
transactlon ‘ S

Non-Disclosure Agreements. The City, HMP&IL. and E.ON U.S. entities

entered into a Non-Disclosure Agreement (and a separate Non-Disclosure
Agreement with Big Rivers) at the time the City and HMP&L provided copies
of the Exothermic Engineering reports to E.ON U.S. and Big Rivers.

. Claims regarding FExcess Fnergy and Back-up FEnergy. Attached 1s

correspondence dealing with these two contractual issues. Included are
specific claims by the City and HMP&IL. for payment of certain amounts by
WKEC and/or LEM. These amounts were pald by WEEC and LEM under

N e SeeQuestlonilof
'[hlS Response to the Attorney General s Supplernenial Request for
Information to Joint Applicants Dated October 24, 2008 for a more detailed
discussion regarding these claims.
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February 9, 2006 FEB 13 2008

BY:

-----------------

Mr. Rob Toerne

Western Kentucky Energy
145 North Main Street
Henderson, KY 42420

Re: LG&E Entities/Big Rivers
Term Sheet

Dear Rob:

HMP&L. has been provided a copy of the LG&E Entities/Big Rivers Term Sheet
relating to the tumover of the Station Two Contracts to Big Rivers. This information has
heen provided on a confidential basis, and recipienis have executed Non-Disclosure
Agreements with Big Rivers relating to the Term Sheet.

The portion of the Term Sheet relating to the Station Two Contracts provides that
as a condition to closing the transacticn between the LG&E Entities and Big Rivers
Electric Corporation, the City of Henderson and Utility Commission will be required,
among other things to sign documents relating to (a) release of all claims for payment of
money from the LG&E Entitles to the City and Utility Commission and (b) release of the
LG&E Entities from claims that they have in any way damaged the Station Two Units
during their term of operation, beyond ordinary wear and tear.

As to the matter of releasing the LG&E Entities from claims for payment of
money, the City and Utility Commission are aware of a number of outstanding items
involving payment of money which will have to be resolved before such a release would
be signed by the City or Utility Commission. At present, the foliowing matters remain
unresolved and will require resolution before signing such a document:
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1. April 30, 2005 true-up of the SCR account as per the First Amendment to
the Interim Funding Agreement.

2. SCR account true-up from May 1, 2005 to the Unwind Closing Date.
3. True-up of the 04-05 contract year.

4, Resolution of the issue of the appropriate charge from LEM to HMP&L for
energy from July 15, 1998 to the Unwind Closing Date pursuant to Amendment No. 1 to
System Reserves Agreement.

5. Accounting for the $1,215,000.00 settiement with Alstom Power. At the
time payment was made for this settlement, WKE took the entire $1,215,000.00.
According to our agreement, WKE was to apply $297,000.00 to existing claims, was to
apply the balance of the money, if needed, to pay its costs of replacement power during
the damper outage (with appropriate deduction for fuel and reagent costs) and pay the
balance into the SCR account. This accounting and any payment into the SCR account
has not yet occurred.

6. The issue of HMP&L's lability for 30.45% of the $200,000 deductible on
the H-1 boiler insurance policy.

7. Settlement and allocation of funds of claims against Alstom Power for (a)
air preheater baskets, (b) air heater soot blower steam traps, (c¢) ash buildup in the SCR
duct, and (d) ammonia ropes. Also, the matter of the dampers and NEMS Systems for
H-1 and H-2 must be finalized.

8. Reconciling coal and reagent inventory for Station Two.

9. Possible clean-out of Station Two ash ponds.

10.  Agreement to 06-07 Station Two budget.

11.  True-up of 05-06 Station Two budget.

12.  True-up of 06-Unwind Closing Date budget.

13.  Settlement of Excess Henderson Energy made available to, usage of and
payment obligations of LEM for the first half of 2005.

14.  Close out of H1 Boiler Repair Contract — complete all change orders.
15. Settlement on H2 turbine controls — return of payments made,

replacement of controls, new controls from other vendor or repair of controls that we
have.
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With our track record of getting matters such as these brought to finality, we need
to have a schedule whereby these matters can be resolved by the proposed Unwind
Closing Date. We probably should have a meeting within the next several days to
discuss the schedule for this work.

If you have any questions, please advise.
Yours very truly,

STOLL KEENON OGDEN PLLC

Charles B.

CBW/bk

Cc:  Bill Smith
Gary Quick
Wayne Thompson
Ralph Bowling
Bob Berry
Tim Dowdy
Jeff Vandiver

1062\X:\BUS BNK & CORP\HMP&L - 102300\ Toemne Rob Itr 02-07-06.doc
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February 7, 2006

Mr. Rob Toeme

Western Kentucky Energy
145 North Main Street
Henderson, KY 42420

Re: LG&E Entities/Big Rivers
Term Sheet

Dear Rob:

HMP&L has been provided a copy of the LG&E Entities/Big Rivers Term Sheet
relating to the tumover of the Station Two Contracts to Big Rivers. This information has
been provided on a confidential basis, and recipients have executed Non-Disclosure
Agreements with Big Rivers relating to the Term Sheet.

The portion of the Term Sheet relating to the Station Two Contracts provides that
as a condition to closing the transaction between the LG&E Entities and Big Rivers
Electric Corporation, the City of Henderson and Utility Commission will be required,
among other things to sign documents relating to (a) release of all claims for payment of
money from the LG&E Entitles to the City and Utility Commission and (b) release of the
LG&E Entities from claims that they have in any way damaged the Station Two Units
during their term of operation, beyond ordinary wear and tear.

As to the matter o releasing the LG&E Entities from claims for payment of
money, the City and Ulility Commission are aware of a number of outstanding items
involving payment of money which will have to be resolved before such a release would
be signed by the City or Utility Commission. At present, the following matters remain
unresolved and will require resolution before signing such a document:


http://www.skofirm.com
mailto:charles.west@skofirn.com

Page 2

1. April 30, 2005 true-up of the SCR account as per the First Amendment to
the Interim Funding Agreement.

2. SCR account true-up from May 1, 2005 to the Unwind Closing Date.
3. True-up of the 04-05 contract year.

4, Resolution of the issue of the appropriate charge from LEM to HMP&L for
energy from July 15, 1998 to the Unwind Closing Date pursuant to Amendment No. 1 fo
System Reserves Agreement.

5. Accounting for the $1,215,000.00 settlement with Alstom Power. At the
time payment was made for this settlement, WKE took the entire $1,215,000.00.
According to our agreement, WKE was to apply $297,000.00 to existing claims, was to
apply the balance of the money, if needed, to pay its costs of replacement power during
the damper outage (with appropriate deduction for fuel and reagent costs) and pay the
balance into the SCR account. This accounting and any payment info the SCR account
has not yet occurred.

6. The issue of HMP&L's liability for 30.45% of the $200,000 deductible on
the H-1 boiler insurance policy.

7. Settlement and aliocation of funds of claims against Alstom Power for (a)
air preheater baskets, (b) air heater soot blower steam traps, (c) ash buildup in the SCR
duct, and (d) ammonia ropes. Also, the matter of the dampers and NEMS Systems for
H-1 and H-2 must be finalized.

8. Reconciling coal and reagent inventory for Station Two.

9. Possible clean-out of Station Two ash ponds.

10.  Agreement to 06-07 Station Two budget,

11.  True-up of 05-06 Station Two budget.

12.  True-up of 06-Unwind Closing Date budget.

13.  Settlement of Excess Henderson Energy made available to, usage of and
payment obligations of LEM for the first half of 2005.

14.  Close out of H1 Boiler Repair Contract — complete all change orders.
15. Settlement on H2 turbine controls - return of payments made,

replacement of controls, new controls from other vendor or repair of controls that we
have.
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With our track record of getting matters such as these brought to finality, we need
to have a schedule whereby these matters can be resoived by the proposed Unwind
Closing Date. We probably should have a meeting within the next several days to
discuss the schedule for this work.

if you have any questions, please advise.
Yours very fruly,

STOLL KEENON OGDEN PLLC

Charles B. West
CBW/bk

Cc:  Bill Smith
Gary Quick
Wayne Thompson
Ralph Bowling
Bob Berry
Tim Dowdy
Jeff Vandiver
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EXHIBIT PWT-9

Term Sheet Proposal of E.ON U.S. to Resolve Outstanding
Issues between Henderson Municipal Power and Light and

E.On U.S.

QOctober 7. 2008

Resolution of Existing Contract Disputes

1.

Excess energy value and method — E.On U.S. would continue to calculate and pay additional
amounts, if any, that may occur through the unwind transaction closing date according to the
methodology that is currently in effect (including continuing the use of Big Rivers’ records to
measure Station Two generation) and would not pursue any actions post closing for the
reimbursement of any amounts (or interest on those amounts) that WKE and/or LEM have
aiready paid to HMPL under protest with respect to this matter.

Back-up energy cost and method — E.On U.S. would continue to calculate and pay additional
amounts, if any, that may occur through the unwind transaction closing date according to the
methodology that is currently in effect and would not pursue any actions post closing for the
reimbursement of any amounts (or interest on those amounts) that WKE and/or LEM have
already paid to HMPL under protest with respect to this matter.

2004 H1 Thermal Event - E.On U.5. would waive HMPI.’s share of the insurance deductible
($60.897 44) associated with the 2004 H1 thermal event.

2006 Coal Inventory Adjustment - E.On U S. would pay HMPL $400,000 to resolve all claims
related to the 2006 coal inventory adjustment.

Resolution of Plant Condition Claims and HMPL’s Consent to the Unwind
Transaction

E.On U.S. would agree that HMPL can preserve all of its rights and remedies relating to plant
operations and condition as currently set forth in the 1998 Agreements that survive the
termination of those Agreements according to their existing terms. This would be accomplished
by amending the termination date in those Agreements from December 31, 2023 to the unwind
transaction closing date.

E.On U.S. would pay HMPL $1 million at closing for its consent to the unwind transaction.

E.On U.S. would pay $3 million at closing into an escrow account for the benefit of HMPL to be
used solely for the purpose of reimbursing HMPL for its share of Station Two capital
expenditures incurred by HMPL from and after the unwind transaction closing date. These funds
would go into an interest bearing escrow account and be disbursed from the account upon
presentation to the escrow agent of BREC invoices for HMPL’s share of said capital
expenditures,

E.On U.S would reimburse HMPL for its out-of-pocket third party costs associated with the
unwind transaction at closing, not to exceed $1,400,000.

Contingent Upon BREC and HMPL also resolving their contract matters in connection with the unwind transaction
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March 21, 2007

SENT VIA E-MAIL Tim.Dowdy@eon-us.com
AND ORIGINAL BY MAIL

Hon. Tim Dowdy
E.ONUS. LLC

220 West Main Street
Louisville, KY 40202

RE: STATION TWO UNWIND TRANSACTION
PENDING FINANGIAL MATTERS

Dear Tim:

At your request | have reviewed with HMP&L management the items listed in my
letter of February 7, 2006 to Rob Toerne wherein | discussed pending financial issues
between WKEC and HMP&L which must be resolved prior to or simultaneously with the
closing of the unwind transaction. | will review those matters as they are set forth in the
February 7, 2006 letter.

1. April 30, 2005 true-up of the SCR account as per the First Amendment fo
the Interim Funding Agreement. This matter has been settled.

2. SCR account frue-up from May 1, 2005 to the Unwind Closing Date. This
matter needs fo be finalized as of the Unwind Closing Date.

3. True-up of the 04-05 contract year. This matter has been settied.
4, Resolution of the issue of the appropriate charge from LEM to HMP&L for

energy from July 15, 1998 to the Unwind Closing Date pursuant to Amendment No. 1 o
System Reserves Agreement. This matter is not resoived.
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5. Accounting for the $1,215,000.00 settliement with Alstom Power. This
matter has been settled.

6. The issue of HMP&L's liability for 30.45% of the $200,000.00 deductible
on the H1 boiler insurance policy. This matter has not yet been resolved.

7. Settlement and allocation of funds of claims against Alstom Power for (a)
air preheater baskets; (b) air heater soot blower steam traps; (c) ash buildup in the SCR
duct; and (d) ammonia ropes. Also, the matter of the dampers and NEMS systems for
H1 and H2 must be finalized. This matter is the subject of our ongoing participation with
Alstom Power, Inc. for resolution of the SCR claims. It will not be finalized by the
unwind closing date as presently scheduled.

8. Reconciling coal and reagent inventory for Station Two. This matter is
unresolved at this time.

9. Possible clean out of Station Two ash ponds. This matter is unresolved at
the present time.

10.  Agreement to 06-07 Station Two budget. This matter has been resolved.

11.  True-up of 05-06 and 06-07 Station Two budgets. This matter is unsettled
at this time.

12.  True-up of 06 (now 07) to Unwind Closing Date budget. This matter is
unresolved at this time.

13.  Settlement of Excess Henderson Energy made available to, usage of and
payment obligations of LEM. The matter of LEM's/WKEC's obligation to pay for Excess
Henderson Energy from July 15, 1998 until the Unwind Closing Date is unresolved.

14. Close out of H1 boiler repair contract — complete all change orders. This
relates to the 2004 heat excursion of the H1 boiler. It has been completed except for
the matter described in paragraph 6.

15. Setilement on the H2 turbine controls — return of payments made,
replacement of controls, new controls from other vendor or repair of controls that we
have. The settlement with Siemens has occurred, although the credits to HMP&L have
not yet occurred and the return of Siemens’ parts (to be removed from the turbine in the
07 fall outage) has not been completed.

In addition to the items contained in my letter of February 7, 2006 to Rob Toerne,
the following additional items will have to be resolved:
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16. Damage to the H1 boiler as a result of the January 29, 2007 heat
excursion.

17.  Settlement of HMP&L's future financial risk for transfer of operating
responsibilities from WKEC to BREC.

18. Reimbursement of HMP&L's costs and expenses for iegal services,
engineering services and administrative services incurred in connection with the unwind
transaction.

There are a number of additional issues which were discussed during our joint
meeting with LG&E entities, Big Rivers and HMP&L held on June 14, 2006 as are
reflected by my compilation of notes following that meeting which were forwarded to you
by my letter of June 22, 2006. At the time of writing this letter, HMP&L has not seen the
provisions of the definitive documentation which will be the basis for the Big
Rivers/WKEC unwind transaction. Those documents, as well as our meeting notes of
the June 14, 2006 joint meeting of Big Rivers, LG&E entities and HMP&L may be the
source of additional issues which will have to be resolved as a basis for HMP&L's and
the City of Henderson’s participation in the unwind closing transaction.

If you have any additional questions please advise.

Yours very truly,

STOLL KEENON OGDEN PLLC

Charle$ B. West
CBW/kip

LEX 102300/108916/3495371.1
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Dowdy, Tim

From: Gary Quick [gquick@hmpl.net]
Sent: Wednesday, June 18, 2008 4:.41 PM
To: Northam, Patrick R.

Cc: Thompson, Paul; Sinclair, David, Dowdy, Tim; mcore@bigrivers com; David Spainhoward;
mbailey@bigrivers.com; Jim Miller; kendrick.riggs@skofirm.com; Sturgeon, Allyson; West, C. B.;
Ferdon, Robert; Wayne Thompson

Subject: Follow-Up

Good Afternoon Pat:

We wanted to get back to you concerning the comments in your June 12 emall and your proposed draft Second
Amendatory Agreement. C.B. West and Baob Ferdon are currently reviewing your email and the draft Agreement;
we will let you know if we have any questions.

We do, however, disagree with a number of the comments in your email about Henderson and the prior Unwind
discussions. We noted the comments in your email failed 1o address Henderson's two basic issues related to the
present Condition of Station Two and the Excess Henderson Energy, which have been the sticking points during
our discussions with E.ON and Big Rivers. Wilhout an agreement on those two Henderson issues, we cannot
agree {0 your proposed resolutions for the other issues.

Thank you, Gary

From: Northam, Patrick R. [mailto:PRN2@gdm.com]

Sent: Thursday, June 12, 2008 5:58 PM

To: Gary Quick; West, C. B.; rferdon@fulbright.com; Wayne Thompson

Cc: Thompson, Paul; Sinclair, David; Dowdy, Tim; mcore@bigrivers.com; David Spainhoward;
mbailey@bigrivers.com; Jim Miller; kendrick.riggs@skofirm.com; Sturgeon, Allyson

Subject: Follow-Up

Gary, C.B. and Bob,

Thanks again for meeting with us yesterday. it is very unfortunate that progress on the issues between us, and
on those between the City and Big Rivers, conlinue to be elusive.  In discussing the results of that meeting in a
follow-up meeting with Big Rivers, and during our drive back to Louisvilte, Paul, David, Tim and | (and we believe
the Big Rivers folks) were struck by several of the statemenis made by one or more of you in our meeting. Those
statements lead us to believe that several of you may be confused as to the commitments from the City that are
being requested by £E.ON in order to accommedate the unwind transactions.

Not since late last year has E.ON sought only a complete release of the E.ON entities {and of Big Rivers) along
the lines contemplated in our first draft of the Station Two Termination and Release delivered to the City in May of
2007, In fact, in our meeting with you on February 1 of this year, David Sinclair described for you two alternate
proposals, one being the grant by the City of full releases of the E. ON entities and Big Rivers (as we had
previously requested) in exchange for a $1 million "consent fee" from £.ON, and the other being an agreement by
the parties merely to accelerate the expiration date of the 1998 Station Two Agreement without new, full releases,
thereby allowing the unwind to occur, but also preserving the parties' respective rights to pursue any claims they
may have under the provisions of the 1998 agreements that survive their expiration. This proposed "early

11/4/2008
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expiration” proposal did not involve the payment of any consent fee by E ON to the City. However, it was
subsequently enhanced when E.ON proposed to pay the City $1 million at the closing if it would embrace that
approach.

Subsequent to that February, 2008 discussion with you, at a meeting held on March 19, 2008 among
representatives of Big Rivers, the City and E.ON, Paui Thompson delivered to you the attached proposed "Term
Sheet to Resolve Quistanding Issues between Henderson Municipal Power and Light and E.On U.S." As you can
see, by this document E. ON proposed to abandon its previous request for a full release from the City, and instead
(a) requested only an amendment to the Station Two Agreement that would accelerate its expiration date, leaving
both the City and the E ON entities with the post-expiration protections and benefits that are already contemplated
in the Station Two Agreement, and (b} proposed to pay the City a $2 million consent fee {(an erthancement of §1
miltion over E.ON's previous proposal)} in exchange for the City's agreement to accelerate the expiration date. In
effect, E.ON proposed to pay the City a substantial consent fee while at the same time allowing the City to
maintain all of its existing rights provided for in the Station Two Agreement that would survive its expiration --
quite a generaus offer, we believed, considering the significant added benefits that the unwind transaction itself
would provide to the City's ratepayer citizens.

In that same proposal E.ON also offered to reimburse the City at the closing for up to $1,400,000 in out-of-
pocket fransaction costs incurred by the City in connection with the proposed transactions. We point this out as
there was a statement by one of you yesterday that E.ON has refused to reimburse the City for transaction costs
(this after E.ON proposed early on that the parties enter into an agreement providing for such expense
reimbursements, only to have the City decline on twoe separale occasions to pursue such an agreement).

To avoid any confusion as to the specific proposal being made by E ON to the City, attached you will find a
draft "Second Amendatory Agreement”, which we propose as a means o accomplish the acceleration of the
expiration date of our exisling agreement. and ¢ address several other incidental matters that (we think you will
agree) would warrant attention in connection with that acceleration. Please note, however, that this draft is being
sent to Big Rivers for the first time by copy of this message, and they have not yet had an opporiunity to review or
comment on it

Once you have had an opportunity {o review this draft and the approach we are suggesting, we hope you will
agree with us that it is a reasonable and practical means for allowing the unwind transaction to go forward as
proposed, while at the same time aliowing the City fo protect its interests foliowing that transaction.

Incidentally, it was at our February 1 meeting that we shared with you a list of the provisions of the Station Two
Agreement that, we believe, provide the City with various post-expiration protections. C.B. indicated yesterday
that those provisions are somehow confusing, and implied that they are now not adequate to protect the City
However, neither he nor Bob provided details of that confusion or an explanation of why those provisions would
not adequately protect the City upon an expiration of the Station Two Agreement (whether now or in 2023),
particularly given how hard the City negoliated for those provisions leading up to the 1998 closing.

As | mentioned yesterday, we believe those provisions are not confusing at ali but rather are crystal ciear, and
certainly would afford the City the post-expiration protections that it bargained for in 1998. We asked you
yesterday to articulate how the transaction approach we are proposing would change the City's rights and benefits
negotiated for in 1998, sufficient to warrant the numerous changes in the obligations of the E.ON entities (upon an
expiration of our agreements) you have proposed. We did not receive a response to that request, however. We
cantinue to believe that the City's rights and benefits would not be changed, but that the City and its residents
would in fact benefit greatly by the unwind transactions, particularly given the significant consent fee and
transaction cost reimbursement that E.ON has proposed for the City's benefit.

Given the importance of the unwind transaction to the econormy of Western Kentucky, £ ON strongly urges you
to reconsider your position on these matters.

Patrick R. Northam, Esq.

Member - Corporate and Commerrcial Group

11/4/2008
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Greencbaum Doll & McDonald PLLC

3500 Navional Civ Tower

101 Senath Filth Suea

Loussvitle, Kentuclky 40202

Direct: {502) 387-3774 E-Mal: pro@gdm.com

Maun: (302) 5389-4200 Web:  www.greenebaum.com
Fas: (302} 340-229%

The following warning is required by the IRS whenever tax advice is given. If this email
contains no direct or indirect tax advice, the warning is not applicable.

As a result of perceived abuses, the Treasury has recently promulgated Regulations for
practice before the IRS. These Circular 230 regulations require all attorneys and accountants
to provide extensive disclosure when providing certain written tax communications to clients. In
order to comply with our obligations under these Regulations, we would like to inform you that
since this document does not contain all of such disclosure, you may not rely on any tax advice
contained in this document to avoid tax penalties nor may any portion of this document be
referred to in any marketing or promotional materials.

This message has been sent from a law firm and may contain information which is confidential or privileged. I you are not
the intended recipient, please advise the sender immediately by reply e-mail and delete this message and any attachments
without retaining a copy Please advise immediately if you or your employer do not want us o use Internet e-mail for future
messages of this kind. Thank you

11/4/2008
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‘ HENDERSON MUNICIPAL POWER & LIGHT -

HEEER

March 28, 2006

PAUL TH™1PSON

Big Rivers Electric Corporation ’
201 3™ Street
Henderson, KY 42420

Altn: Michael H. Core
President and CEO

LG&E

220 West Main Street
P O Box 32030
Louisville, KY 40232

Aftn:  Paul Thompson
Senior Vice President. Energy Services

RE: STATION TWO TURNOVER BY LG&E PARTIES TO BIG RIVERS ELECTRIC
CORPORATION

Gentlemen:
Henderson Municipal Power & Light has been provided a copy of the November 28.
2005 Letter of Intent. and accompanying Term Sheets relating to the LG&E Parties/Big

Rivers Electric Corporation Unwind Transactions.

Numerous provisions in the Term Sheets refer to the ‘Generating Plants” Although this
term is not defined in the provisions of the Term Sheets, we have been advised by Jim

Miller that by definition contained in Schedule X to the New Participation Agreement of

06 FIFTH STREET PO BOXE HENDERSON KENTUCKY 42419-0008  (270) 826-2728 FAX (270) 626-9850
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April 6. 1998 the term mncludes Henderson s Station Two

There are a number of provisions m the Term Sheets relating to the Generating Plants.
To the extent that those provisions relate to Henderson's Station Two Power Plants
HMr&L and it represemnauves wm want the opportunity to examine the Definitive

Documents

Section VIt Station Two Agreements provides for termination upon the Unwind Closing
Date of a number of agreements to which HMP&L and the City are parties Before
HMP&L and the City can agree to the termination of these documents, we must have
negotiated the terms of replacement documents for the Station Two G & A Allocation
Agreement. the Agreement with Respect to Operating Reserves and Amendment
Number 1 to the System Reserves Agreement. the Designated Representative
Agreement the Deed of Easement Related to the Reid Station Gasline and the Letter

Agreement Relaling to Cost Sharing for the Gasiine

Also, Section Vil provides that as a condition to the Unwind Closing the City and
HMP&L are required to release the LGAE Parties from further obligation or liability
under each of the Station Two Contracts and the Interim Funding of Station Two SCR
System. it goes without saying. that before this release will be signed by the City_or
Utility Commission. all outstanding financial matters between Henderson and the LG&E

Parties will have to be resolved
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This prowiston of the Term Sheets also provides that ‘(e) Big Rivers would be released
and discharged by the City of Henderson from further obligation or liability under any ot
the foregoing agreements or inducements on account of any breach or default thereof
by any LG&E Party occurring on or before the Unwind Closing Date Before the City or
Utility Commission will execute such a release of Big Rivers Electric Corporation it will
be necessary that the LG&E Parties and Big Rivers Electric Corporation demonstrate to
th;MCa;y and the Utility Commission that werg are no outstandina and unperformed
obligations of the LG&E Parties with respect to Station Two under the provisions of the

Station Two Contracts and the Agreement and Amendments to Agreements of July 15

1998 as amended (Station Two Agreement)

Section 9 14 of the Station Two Agreement provides that * . . Big Rivers shall not
throughout the Phase |l Assignment Term by virtue of the Assignment contemplated
hereby. be released from any of its covenants or agreements set forth in the Assigned
Station Two Contracts. or from any damages, actions liabilities or obligations that may
result from or arise out of the performance or failure of performance of the obligations
thereunder from and after the Phase Il Effective Date " The Agreement goes on to say
that the LG&E companies will indemnify Big Rivers for any damages it may sustain by
reason of its continued obligation to the City and Utility Commission under terms of the

Station Two Contracts.
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Yet. the Term Sheets provide that the City and HMP&L would not only release the
LG&E Parties from any further obligation or liabiity whatsoever under provisions of the
Station Two Contracts, but would also release Big Rivers from any obligation for the
LG&E Parties failure, if any. to perform the Station Two Contracts from July 15 1998
untll the Unwind Closing Date By these terms. the City and HMP&L would have no
recourse for any falure on the part of the LG&E Parties tn onerate or maintain the
Station Two Power Plants pursuant to Prudent Utility Practices from July 15, 1998

through the Unwind Closing Date

The LG&E Parties and Big Rivers Electric Corporation must take notice that the City
and the Utlity Commission will not execute such releases unless it has been fully and
completely demaonstrated by the LG&E Parties and Big Rivers Electric Gorporation that
the Station Two Contracts have been fully complied with and fully and completefy
nerformed during the Phase Il Term  Of particular concern to the Citv and HMP&} is
the requirement that ‘(f) The LG&E Parties would be released and discharged by the
City (and HMP&L) from further obligation or liability for any damage incurred by the City
of Henderson resulting from or arising out of any of LG&E Parties’ use. operation.
maintenance. repair or upkeep of Station Two or any joint use facilities’ contemplated in

the Joint Facilities Agreement included in the Station Two Contracts

In order for the City and HMP&L to sign such a release, it will be necessarv that we he

in possession of all relevant inspection reports wherein the condition of the Station Two

-r
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Power Plants has been inspected and reported as 1o the Operator's use of Prudent
Utility Practices in the operation maintenance and upkeep of the Station Two Power
Plants and all related facilities. including the Joint Use Facilities during the term of the

Phase Il Assignment

Item 18 of Section lil. Termination of Phase | Agreements provides for termination of a
'‘Baseline Study Agreement dated October 15, 1997 To the extent that Big Rivers or
the LG&E Parties performed a baseline study of the Station Two Power Plants in 1897
the City and Utility Commission expect to be provided copies of that study for purposes
of measuring the condition of the Station Two Power Plants on July 15. 1998 There is
also mentioned in the Term Sheets a_Base!ine Environmental Audit Report and an
intended Unwind Environmental Audit Report.  To the extent that these reports involve
Station Two and the Joint Use Facilities. the City and HMP&L will require tha
opportunity to inspect those renads reasonably in advance of the Unwind Closing Date.
and woutd want to be satisfied as to the formulation and scope of the repodts in order to
determine whether an environmental issue exists with Stahon Two or the Joint Use

Facilities.

HMP&L has also become aware over the past several years that power plant
inspections have been performed. the reports of which would give evidence of the state
of maintenance and repair of the Station Two Power Plants and Jont Use Facilities

during the term of the Phase Il Assignment. In order for the City and HMPAL to te
§
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sufficiently informed as to the condition of regair of the Station Two Plants and the Joint
Use Facilittes preliminary to executing releases of Big Rivers and the LG&E Parties
from liability for the condition of maintenance and repair of these facilities, we will need
the opportunity to inspect all such reports and be reasonably satisfled as to the
acceptable condition of Station Two and the Joint Use Facilities before signing off an

the requested releases

If for any reason all such reports are not made available to HMP&L on a timely basis . it
will be necessary for the City and HMP&L (o have their own inspection conducted by a
qualified entity in order to learn for themselves the present state of condition, upkeep
and maintenance of the Station Two Power Plants and Joint Use Facilities The City
and HMP&L will expect to be reimbursed their out-of-pocket costs incurred for the
p;rformance of such an inspection. and the pledging of sufficient funds bv the LG&E
Parties and/or Big Rivers Electnc Corporation to restore the condition of Station Two

and the Joint Use Facilities to that which existed in July of 1998, when the LG&E Parties

took over operation of these facilities

The City and Utdity Commussion will want to be certain that the SCR Contracts {the
2005 Amendments to Contracts. the Amendatory Agreement, the Grant and Easements
and Rights-of-Way and the Subordination Agreement) are fully in force and affective

prior to the time of the Unwind Closing Date

(93]
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It may be necessary that the City of Henderson and the Utility Commission be made
parties to a number of the Definitive Documents which will be developed in order to
facilitate the Unwind Transactions On advice of counsel. we are informed that there
are no provisions in the Station Two Agreement for its termination prior to the end of its
term. except in case of breaches of the Agreement or of other related agreements by
one or more of its parties It appears to us that the oniv method by which the proposed
early termination of the Station Two Agreements can be accompusned, 1S with mutual
agreement of ali parties thereto. which includes both the City of Henderson and the City

of Henderson. Kentucky Utility Commission

Thus letter expresses to both the LG&E Parties and Big Rivers Electnc Corporation
some of the more serious concerns which the City and the Utility Commission have
upon examining the Tarm Sheets for the proposed Unwind Transactions. The Utility
Commission and the City are in the process of developing a definitive list of terms and
conditions which they will require as a condition to entering into an agreement to
terminate the Station Two Agreement and executing the requested releases of the
LG&E Parties and Big Rivers Electric Corporation The City and Utility Commission will
expect. among other things. to be reimbursed their out-of-pocket costs incurred in

connection with the Unwind Transactions.

it may be advisable in the near future to have a meeting of the principals involved in the

Unwind Transactions in order {o discuss and possibly resolve some of the City's and
-
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Utility Commission s concerns regarding the proposed transactiors

We will appreciate your consideration of the foregoing presentation of our concerns. and

your responses at your earliest convenience

CITY OF IENDERSON, K Y
e

O

THE CITY OF HENDERSON KENTUCKY
UTILITY COMMISSION

By ____@,R " N
Gary Quick, Ggneral Manager
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Unwind Matters - Request for Call Page 1 of 1

Dowdy, Tim

From: Waest, C. B. [CB.West@skofirm.com]

Sent: Friday, December 14, 2007 12:45 PM

To: Dowdy, Tim

Cc: Northam, Patrick R.; Sinclair, David; Gary Quick; Wayne Thompson
Subject: RE: Unwind Matters - Request for Call

Time

HMP&L will be unable at this time to make any kind of decision or speculation regarding the options extended by
WKEC during our December 12 meeting At this point in time we don't have any information regarding the
enviconmental matters. We have two engineering reports yet due from Exothermic Engineering. HMP&L's
matters with Big Rivers have not been resolved.

In short, HMPA&L will not be in a position to discuss these matters on either Wednesday or Friday next week.

C.B.

From: Dowdy, Tim {mailto:Tim.Dowdy@eon-us.com]
Sent: Thursday, December 13, 2007 3:39 PM

To: West, C. B.

Cc: Northam, Patrick R.; Sinclair, David

Subject: Unwind Matters - Request for Call

CB,

We are overnighting the Baseline Environmental Audit to you tonight. 1 expect {0 be able to update you on the
status of the most recent audit tomorrow.

Also, when we proposed the 2 options on how to structure the documentation {(1) the full release plus $1,000,000
option; or {2) the early termination under the existing documentation option (which would include an allocation of

risks after the unwind as they are currently set forth in the existing documentation, but would not include any cash
consideration}), we failed to set up a time to get back with you on your decision/thoughts regarding these options.

Would you and Gary {and whomever else you would want on such a call) be available on either Wednesday or
Friday of next week?

The information contained in this transmission is intended only for the person or entity to which it is
directly addressed or copied, It may contain material of confidential and/or private nature. Any
review, retransmission, dissemination or other use of, or taking of any action in reliance upon, this
information by persons or entities other than the intended recipient is not allowed. If you received this
message and the information contained therein by error, please contact the sender and delete the
material from your/any storage mediuny.

11/4/2008
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H y m e l
’ W‘ a HENDERSON MUNICIPAL POWER & LIGHT

May 1, 2008

EONUS,LLC
220 West Main Street
Louisville, KY 40202

Attn: David Sinclair

Big Rivers Electric Corporation
201 Third Street
Henderson, KY 42420

Attn: Michael H. Core

RE: Henderson Municipal Power & Light
Station Two Termination and Release Agreement

Gentlemen:

Please find enclosed a final copy of the Station Two Termination and Release Agreement
which the City of Henderson and the City of Henderson Utility Commission will execute at the
time of Closing of the unwind transaction, subject to the provisions and conditions recited in
such Agreement.

This Agreement paraliels the last preliminary draft of the Agreement dated February 27,
2008 with the following additions:

a. The amount of Termination Payment which the City of Henderson Utility
Commission will expect to receive at Closing is recited in Section 3.1 which appears at the top of

page 5.

b. Exhibit C contained in the February 27, 2008 draft was an incomplete
exhibit. The Exhibit C contained in the enclosed Agreement has been completed.

100 FIFTH STREET P.C.BOX 8 HENDERSON, KENTUCKY 42419-Q008 (270} 826-2726 FAX (270) B26-9650
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The City of Henderson Utility Commission calls to your attention the provisions recited
in Section 20.1 Closing Conditions, beginning on page 53 of the Agreement.

Yours very truly,

CITY OF HENDERSON UTILITY COMMISSION

By:

Gary Quick, oep#ral Manager

Enclosure — Station Two Termination and Release Agreement

cc: Hon. Tim Dowdy
Hon. James Milier
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STATION TWO TERMINATION AND RELEASE AGREEMENT

This STATION TWO TERMINATION AND RELEASE AGREEMENT (the
“Station Two Termination and Release™), dated as of | }, 2008, by and among
(a) BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural electric generation and
transmission cooperative (“Big Rivers™), (b) E.ON U.S. LLC (“E.ON"), a Kentucky limited
liability company f'k/a LG&E Energy LLC, and the successor to LG&E Energy Corp., a
Kentucky corporation (“LEC”), LG&E ENERGY MARKETING INC., an Oklahoma
corporation (“LEM”), and WESTERN KENTUCKY ENERGY CORP., a Kentucky corporation
(“WKEC™) and the successor by merger with (i) WKE Corp., a Kentucky corporation (“WKE™),
and (ii) WKE Station Two Inc., a Kentucky corporation (“Station Two Subsidiary”) (WKEC,
together with E.ON and LEM, the “E.ON Station Two Parties”), and (c)the CITY OF
HENDERSON, KENTUCKY (the “City of Henderson™) and the CITY OF HENDERSON
UTILITY COMMISSION, d/b/a Henderson Municipal Power & Light (the “City Utility

Commission™) (collectively, the “Parties™).

RECITALS:

A, Prior to the effectiveness of the Plan of Reorganization (defined below), Big
Rivers operated Station Two and the Joint Use Facilities, and purchased a certain portion of the

output of Station Two.

B. In accordance with the First Amended Plan of Reorganization in Big River’s
bankruptcy proceeding, as modified and restated on June 9, 1997 (as so modified, the “Plan of

Reorganization™), Big Rivers, LEM, Station Two Subsidiary and WKEC entered into a New



Participation Agreement, dated April 6, 1998 (as amended, the “Participation Agreement™) and

certain other documents.

C. In accordance with the Participation Agreement, Station Two Subsidiary assumed
certain of Big Rivers’ operational responsibilities with respect to Station Two and the Joint Use
Facilities, and LEC, WKEC, LEM, Station Two Subsidiary, the City of Henderson, the City
Utility Commission and Big Rivers executed and delivered certain agreements, including the
Station Two Apgreement, and created certain interests in favor of, and certain obligations
assumed by, one or more of the E.ON Station Two Parties with respect to Station Two, the Joint

Use Facilities and the Station Two Site.

D. Big Rivers and the E.ON Station Two Parties have concluded that it is in their
mutual best interests to terminate and release the property interests and contractual relationships
created by the Participation Agreement, the Station Two Agreement and the other operative
documents, and have executed and delivered a Transaction Termination Agreement, dated as of
March 26, 2007, as amended as of November 1, 2007 (the “Transaction Termination
Agreement’), setting forth the terms and conditions upon which Big Rivers and the E.ON Station
Two Parties are willing to terminate and release such property interests and contractual
relationships. A condition precedent to the consummation of the transactions contemplated in
the Transaction Termination Agreement is the execution and delivery of this Station Two
Termination and Release by the City of Henderson, the City Utility Commission, Big Rivers and

the E.ON Station Two Parties.

E. The City of Henderson and City Utility Commission are amenable to the

termination of property interests and contractual relationships with the E.ON Station Two Parties

22



created by the Station Two Agreement and the other agreements and instruments contemplated
therein, and are willing to release the E.ON Station Two Parties from further liability, duties and
responsibility under the Station Two Agreement, the Station Two Contracts and the other
documents to which the City of Henderson and/or the City Utility Commission, on the one hand,
and the E.ON Station Two Parties (or any of them), on the other hand, are parties, upon the terms

and subject to the conditions set forth in this Station Two Termination and Release.

F. Prior to the date hereof, WKE and Station Two Subsidiary were merged with and
into WKEC in accordance with Kentucky law, with WKEC being the surviving entity in that
merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities of

WKE and Station Two Subsidiary, respectively.

G. Also prior to the date hereof, LEM assigned and transferred to WKEC, among
other agreements and rights, all rights, title and interests of LEM under or pursuant to the Station
Two Agreement, the Station Two Power Sales Agreement and certain other agreements or
instruments with Big Rivers and/or the City of Henderson or the City Utility Commission
relating to Station Two and/or the Joint Use Facilities. However, LEM was not, by reason of
such assignments and transfers, relieved from its debts, obligations or liabilities under or

pursuant to those agreements or instruments.

NOW, THEREFORE, in consideration of the premises and the mutual covenants and
agreements set forth below, the E.ON Station Two Parties, Big Rivers, the City of Henderson

and the City Utility Commission each apree as follows:



ARTICLE 1

DEFINITIONS

Section 1.1 Definitions. Capitalized terms used in this Station Two Termination and
Release (including the Recitals, Exhibits and Schedules hereto) and not otherwise defined herein
shall have the meanings set forth in Exhibit A to this Station Two Termination and Release. The
rules of interpretation set forth in Exhibit A to this Station Two Termination and Release shall
apply to this Station Two Termination and Release and to the Parties’ respective rights and

obligations hereunder.

ARTICLE 2

CLOSING

Section 2.1  Closing. The Closing shall take place on the date of the closing of the
transactions under the Transaction Termination Agreement, provided that such date shall be
satisfactory to the City Utility Commission and provided further that all conditions precedent to
the Closing set forth in Article 20 have been satisfied or waived and all other obligations of the
Parties set forth in this Station Two Termination and Release have been performed (the
“Unwind Closing Date”). The Closing shall take place at the offices of Henderson Municipal
Power & Light, 100 Fifth Street, Henderson, Kentucky, commencing at 10:00 a.m. local time on

the Unwind Closing Date.



ARTICLE 3

TERMINATION PAYMENT

Section 3.1  Termination Payment to Henderson. At the Closing, WKEC shall pay to
the City Utility Commission the sum of Thirteen Million Five Hundred Forty-Five Thousand
One Hundred Fifty-Nine Dollars 00/100 Cents ($13,545,159.00) in immediately available funds
(the “Henderson Termination Payment”) in consideration of the City of Henderson’s and the
City Utility Commission’s release of the E.ON Station Two Parties and Big Rivers from their
respective liabilities, responsibilities and obligations as provided in Section 4.4, 5.2, and 5.6
pertaining to the operation and maintenance of Station Two and the Joint Use Facilities and the
purchase of Station Two power by the E.On Station Two Parties or any of them. The Henderson
Termination Payment shall be in addition to and shall not affect the environmental indemnities
provided as set forth in Article 7 or any of the other obligations of the E.ON Station Two Parties
or Big Rivers under the Station Two Termination and Release, including the payment of amounts
payable to the City of Henderson or the City Utility Commission to satisfy conditions to the

Closing as set forth in Section 20.1

ARTICLE 4

STATION TWO TERMINATED AGREEMENTS

Section4.]  Station Two Terminated Agreements. As of the Closing, each of Big

Rivers, the City of Henderson, the City Utility Commission and the E.ON Station Two Parties,
for themselves and their respective successors, predecessors and assigns, and for all other
persons or entities claiming by, through or under them, hereby collectively and irrevocably

terrninate, discharge and render null and void and of no further force or effect whatsoever each



of the agreements, letter agreements, guaranties, easements, mortgage and security agreements,
implementing letters, directives and other instruments and documents set forth or identified on
Schedule 2.1 hereto (collectively, the “Station Two Terminated Agreements”™) to which such

Parties are signatories or beneficiaries.

Section4.2  Filing of Releases and Termination Statements. As of the Closing, the

relevant Party or Parties agree to execute and deliver to the appropriate Party or Parties for
purposes of recording or filing the same: (a) termination and releases of Deeds of basement and
Rights-of-Way in substantially the forms attached hereto as Exhibit B-1 and Exhibit B-2,
respectively, and the termination of the Assignment of Easements in substantially the form
attached hereto as Exhibit B-3, (b)releases of mortgage liens and security interests in
substantially the forms attached hereto as Exhibit B-4 and Exhibit B-5, respectively, and
terminations of security interests under Financing Statements filed under the Kentucky Uniform
Commercial Code, in substantially the forms attached hereto as Exhibit B-6 and Exhibit B-7,
respectively, and (c¢) all such other instruments of termination, discharge or release {in form
reasonably satisfactory to the relevant Parties) as shall be required by or otherwise provided for
any Station Two Terminated Agreement, or as shall be reasonably requested by any Party to
evidence such termination, discharge or release or for the purpose of updating the real estate
records of Henderson County, Kentucky, in respect of the terminations, releases and discharges
of the Station Two Terminated Agreements as contemplated herein, including without limitation,
such forms as may be required to be filed in Henderson County, Kentucky, and in the office of
the Secretary of State of the Commonwealth of Kentucky, in order to terminate, release and

discharge any fixture filings, any assignment as security of rights and interests under the Station



Two Contracts, or other security interests created by any of the Station Two Terminated

Agreements.

Section4.3  Releases by Big Rivers. As of the Closing, Big Rivers, for itself and its

successors, predecessors and assigns, and for all other persons or entities claiming by, through or
under any of them: (a) hereby fully, irrevocably and forever remises, releases, acquits, watves
and discharges any possessory interest in real or personal property and any lien, security interest,
charge or encumbrance whatsoever created in favor of Big Rivers by any one or more of the
Station Two Terminated Agreements at any time prior to the execution and delivery hereof; and
(b) hereby fully, irrevocably and forever remises, releases, acquits and discharges each of the
City of Henderson, the City Utility Commission, LEC, E.ON, LEM, WKEC, WKE and Station
Two Subsidiary, and their respective members, shareholders, directors, officers, employees,
agents, representatives, advisors, successors, predecessors and assigns, and each of them
(collectively, the “Big Rivers Released Parties™), of and from any and all manner of actions,
causes of action, suits, sums of money, accounts, reckonings, covenants, controversies,
agreements, promises, remedies, amounts paid in settlement, compromises, losses, levies, rights
of contribution, rights of set-off, other rights, damages, judgments, executions, debts,
obligations, liabilities, claims and demands of any nature whatsoever, whether or not in contract,
in equity, in tort or otherwise whether pursuant to any statute, ordinance, regulation, rule of
common law or otherwise, whether direct or indirect, whether punitive or compensatory, whether
known or unknown, whether presently discoverable or undiscoverable, whether threatened,
pending, suspected or claimed, and whether fixed, accrued, contingent or otherwise (collectively,
“Claims”), which Big Rivers ever had, now has, may now have or may hereafter have against

any one or more of the Big Rivers Released Parties, resulting from, arising out of or in any
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manner relating to: (i) any Station Two Terminated Agreement; or (ii) any performance or non-
performance by a Big Rivers Released Party under or pursuant to any Station Two Terminated
Agreement; or (iii) any breach or default by a Big Rivers Released Party under or pursuant to
any Station Two Terminated Agreement howsoever caused and whenever occurring; or (iv) in
the case of each E.ON Station Two Party (including without limitation, any of its employees,
officers, agents, representatives, advisors and/or contractors), its operation, maintenance, repair,
upkeep, occupation, generation, use, closure, abandonment, retirement, replacement or
possession of, or the condition or tate of repair of, Station Two or any component(s) thereof
(including without limitation, any components instailed or constructed following the date of the
Station Two Agreement), the Joint Use Facilities or any component(s) thereof, the Station Two
Site (and any other real property of Big Rivers, the City of Henderson or the City Utility
Commission operated, maintained, repaired, kept up, occupied or used by an E.ON Station Two
Party (or its employees, officers, agents, representatives, advisors and/or contractors)), any
electric energy generated by or capacity associated with Station Two, or any tangible or
intangible properties, inventories, spare paris, tools, materials or supplies of, relating to or used
in connection with the operation, maintenance, repair, upkeep, occupation, generation, use,
closure, abandonment, retirement, replacement or possession of Station Two (or any components
thereof), the Joint Use Facilities (or any components thereof), such real property or such electric
energy or capacity, in each case whether pursuant to a Station Two Terminated Agreement, a
Released Station Two Contract or otherwise; provided, however, that nothing contained in this
Section 4.3 shall be deemed to affect, limit, waive or eliminate any other covenant or agreement
on the part of any E.ON Station Two Party set forth in, or expressly contemplated as surviving

the Closing (used as defined in the Transaction Termination Agreement) under any Definitive



Document (used as defined in the Transaction Termination Agreement) or contemplated in the
Transaction Termination Agreement, it being understood that such other covenants and
agreements shall survive the execution and delivery hereof and the transactions contemplated in
this Station Two Termination and Release as between Big Rivers and the relevant E.ON Station
Two Parties; and provided further, that Big Rivers does not hereby remise, release, acquit, waive
or discharge the E.ON Station Two Parties, the City of Henderson or the City Utility
Commission of or from performance of and compliance with any obligations under this Station
Two Termination and Release to be performed or complied with by the E.ON Station Two

Parties (or any of them), or by the City of Henderson or the City Utility Commission.

Section 4.4  Releases by City of Henderson and City Utility Commission. As of the

Closing, the City of Henderson and the City Utility Commission, for themselves and their
respective successors, predecessors and assigns, and for all other persons or entities claiming by,
through or under any of them, hereby fully, irrevocably and forever remise, release, acquit,
waive and discharge each of Big Rivers, LEC, E.ON, LEM, WKEC, WKE and Station Two
Subsidiary, and their respective members, shareholders, directors, officers, employees, agents,
representatives, advisors, successors, predecessors and assigns, and each of them (collectively,
the “City Released Parties™), of and from any and all Claims which the City of Henderson or the
City Utility Commission ever had, now have, may now have or may hereafter have against any
one or more of the City Released Parties, resulting from, arising out of or in any manner relating
to: (i) any Station Two Terminated Agreement; or (ii) any performance or non-performance by a
City Released Party under or pursuant to any Station Two Terminated Agreement; or (iii) any
breach or default by a City Released Party under or pursuant to any Station Two Terminated

Agreement howsoever caused and whenever occurring; or (iv) in the case of the E.ON Station
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Two Parties, their respective (including without limitation, their respective employees’, officers’,
agents’, representatives’, advisors’ and/or contractors’ respective) operation, maintenance,
repair, upkeep, occupation, generation, use, closure, abandonment, retirement, replacement or
possession of, or the condition or state of repair of, Station Two or any component(s) thereof
(including without limitation, any components installed or constructed following the date of the
Station Two Agreement), the Joint Use Facilities or any component(s) thereof, the Station Two
Site (and any other real property of Big Rivers, the City of Henderson or the City Utility
Commission operated, maintained, repaired, kept up, occupied or used by an E.ON Station Two
Party (or its employees, officers, agents, representatives, advisors and/or contractors)), any
electric energy generated by or capacity associated with Station Two, or any tangible or
intangible properties, inventories, spare parts, tools, materials or supplies of, relating to or used
in connection with the operation, maintenance, repair, upkeep or use of Station Two (or any
components thereof), the Joint Use Facilities (or any components thereof), the Station Two Site
or such electric energy or capacity, in each case whether pursuant to a Station Two Terminated

Agreement, a Released Station Two Contract or otherwise; provided, however, that the City of

Henderson and City Utility Commission do not hereby remise, release, acquit, waive or
discharge (x) the E.ON Station Two Parties from their indemnification obligations provided in
Section 7.1 and Section 13.1, (y) Big Rivers from its obligations under Section 7.2, or (z) the
E.ON Station Two Parties or Big Rivers from performance of and compliance with the Closing
conditions set forth in Article 20 or with any liabilities hereunder or other obligations under this
Station Two Termination and Release to be performed or complied with by the E.ON Station

Two Parties (or any of them) or by Big Rivers.
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Section 4.5  Releases by the E.ON Station Two Parties. As of the Closing, each E.ON
Station Two Party, for itself and its successors, predecessors and assigns, and for all other
persons or entities claiming by, through or under any of them: (a) hereby fully, irrevocably and
forever remises, releases, acquits, waives and discharges any possessory interest in real or
personal property and any lien, security interest, charge or encumbrance whatsoever created in
favor of such E.ON Station Two Party by any one or more of the Station Two Terminated
Agreements at any time prior to the date of the execution and delivery hereof; and (b) hereby
fully, irrevocably and forever remises, releases, acquits, waives and discharges each of the City
of Henderson, the City Utility Commission and Big Rivers, and their respective members,
directors, officers, employees, agents, representatives, advisors, successars, pr;adecessors and
assigns, and each of them (collectively, the “E.ON Released Parties™), of and from any and ali
Claims which such E.ON Station Two Party ever had, now has, may now have or may hereafter
have against any one or more of the E.ON Released Parties, resulting from, arising out of or in
any manner relating to: (i) any Station Two Terminated Agreement; or (il) any performance or
non-performance by an E.ON Released Party under or pursuant to any Station Two Terminated
Agreement; or (iii) any breach or default by an E.ON Released Party under or pursuant to any
Station Two Terminated Agreement howsoever caused and whenever occwrring; provided,

however, that nothing contained in this Section 4.5 shall be deemed to affect, limit, waive or

eliminate any other covenant or agreement on the part of Big Rivers set forth in, or expressly
contemplated as surviving the Closing (used as defined in the Transaction Termination
Agreement) under any Definitive Document (used as defined in the Transaction Termination
Agreement) or conternplated in the transaction Termination Agreement, it being understood that

such other covenants and agreements shall survive the execution and delivery hereof and the
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transactions contemplated in this Station Two Termination and Release as between Big Rivers
and the relevant E.ON Station Two Parties; and provided further, that the E.ON Station Two
Parties do not hereby remise, release, acquit, waive or discharge the City of Henderson, the City
Utility Commission or Big Rivers of or from performance of and compliance with any
obligations under this Station Two Termination and Release to be performed or complied with

by the City of Henderson, the City Utility Commission or Big Rivers.

ARTICLE 5

RELEASED STATION TWO CONTRACTS

Section 5.1  Released Station Two Contracts. Schedule3.1 attached hereto sets forth or
identifies various contracts, agreements or other instruments to which Big Rivers or the City of
Henderson or the City Utility Commission is a party as of the date of execution and delivery
hereof, certain of which contracts, agreements or instruments were partially assigned to and
assumed by, or were entered into by, one or more of the E.ON Station Two Parties (or their
predecessors) prior to the date of the execution and delivery hereof, or under certain of which
contracts, agreements or instruments one or more E.ON Station Two Parties may have become a
beneficiary, in either case pursuant to the transactions contemplated in one or more of the Station
Two Terminated Agreements or other transactions entered into by such E.ON Station Two
Parties since the date of the Station Two Agreement (collectively, the “Released Station Two
Contracts”). The Parties acknowledge that, by reason of the transactions contemplated in this
Station Two Termination and Release, the relevant E.ON Station Two Parties shall be released as
of the Closing from the Released Station Two Contracts to which they are a party to the extent
and as provided below in this Article 5, but that those Released Station Two Contracts shall

hereafter continue in full force and effect as between Big Rivers, on the one hand, and the City of
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Henderson and/or the City Utility Commission, on the other hand (and with such other parties
thereto), in accordance with their respective terms (unless otherwise amended, modified,
terminated or replaced by the separate agreement of Big Rivers, the City of Henderson and/or the
City Utility Commission). In light of the fact, as contemplated in the Station Two Agreement,
that Big Rivers has remained a party to and beneficiary of certain of the Released Station Two
Contracts throughout the period during which the relevant E.ON Station Two Parties (as
assignees of Big Rivers, or as assignees of one or more other E.ON Station Two Parties or of
Station Two Subsidiary or WKE) may have been parties to or beneficiaries of such Released
Station Two Contracts, the City of Henderson and the City Utility Commission acknowledge and
agree that Big Rivers remains possessed of all rights and interests as against the City of
Henderson and/or the City Utility Commission (as applicable) under and pursuant to such
Released Station Two Contracts, whether such rights and interests were heretofore held by Big
Rivers or assigned by Big Rivers to any E.ON Station Two Party, with full right and entitlement,
following the execution and delivery of this Station Two Termination and Release, to exercise
and enjoy all such rights and interests in accordance with the respective terms of such contracts.
Big Rivers acknowledges and agrees that Big Rivers shall remain obligated to the City of
Henderson and the City Utility Commission (as applicable) under or pursuant to such Released
Station Two Contracts in accordance with their respective terms. No E.ON Station Two Party
shall have any interest in any of the Released Station Two Contracts following the execution and
delivery of this Station Two Termination and Release by the Parties, unless expressly provided
otherwise elsewhere in this Station Two Terrnination and Release. Except as provided in Section
5.6, Big Rivers agrees that the City of Henderson and the City Utility Commission remain

possessed of all rights and interests. and nothing contained in this Article 5 shall be deemed to
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affect, limit, waive or eliminate any rights or interests, that the City of Henderson or the City
Utility Commission may have as against Big Rivers under or pursuant to any Released Station

Two Contract in accordance with its terms.

Section 5.2  Release of E.ON Station Two Parties by City of Henderson and City

Utility Commission. As of the Closing, the City of Henderson and the City Utility Commission,
for themselves and their respective successors, predecessors and assigns, and for all other
persons or entities claiming by, through or under any of them, hereby fully, irrevocably and
forever rermse, release, acquil, waive and discharge each of LEC, E.ON, LEM, WKEC, WKE
and Station Two Subsidiary, and their respective members, shareholders, directors, officers,
employees, agents, representatives, advisors, successors, predecessors and assigns, and each of
them (collectively, the “Section 5.2 Released Parties™), of and from any and all Claims which
the City of Henderson or the City Utility Commission ever had, now have, may now have or may
hereafter have against any one or more of the Section 5.2 Released Parties, resulting from,
arising out of or in any manner relating to: (i) any Released Station Two Contract; or (ii) any
performance or non-performance by a Section 5.2 Released Party under or pursuant to any
Released Station Two Contract; or (iii) any breach or default by a Section 5.2 Released Party
under or pursuant to any Released Station Two Contract howsoever caused and whenever
occurring; provided. that the City of Henderson and the City Utility Commission do not hereby
remise, release, acquit, waive or discharge the E.ON Station Two Parties of or from their
indemnification obligations provided in Section 7.1 and Section 13.1, or performance of and
compliance with the Closing conditions set forth in Article 20, or with any other obligations
under this Station Two Termination and Release to be performed or complied with by the E.ON

Station Two Parties (or any of them).
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Section 5.3 Release of E.ON Station Two Parties by Big Rivers. As of the Closing,

Big Rivers, for itself and its successors, predecessors, and assigns, and for all other persons or
entities claiming by, through or under any of them, hereby fully, irrevocably and forever remises,
releases, acquits, waives and discharges each of the Section 5.2 Released Parties of and from any
and all Claims which Big Rivers ever had, now has, may now have or may hereafter have against
any one or more of the Section 5.2 Released Parties, resulting from, arising out of or in any
manner relating to: (i) any Released Station Two Contract; or (i1} any performance or non-
performance by a Section 5.2 Released Party under or pursuant to any Released Station Two
Contract; or (iii) any breach or default by a Section 5.2 Released Party under or pursuant to any

Released Station Two Contract howsoever caused and whenever occurring; provided, however,

that nothing contained in this Section 5.3 shall be deemed to affect, limit, waive or eliminate any
other covenant or agreement on the part of any E ON Station Two Party set forth in, or expressly
contemplated as surviving the Closing (used as defined in the Transaction Termination
Agreement) under any Definitive Document (used as defined in the Transaction Termination
Agreement) or contemplated in the Transaction Termination Agreement, it being understood that
such other covenants and agreements shall survive the execution and delivery hereof and the
transactions contemplated in this Station Two Termination and Release as between Big Rivers
and the relevant E.ON Station Two Parties; and provided further, that Big Rivers does not hereby
remise, release, acquit, waive or discharge the E.ON Station Two Parties of or from performance
of and compliance with any obligations under this Station Two Termination and Release to be

performed or complied with by the E.ON Station Two Parties (or any of them).

Section 5.4  Release of City of Henderson and City Utility Commission by E.ON

Station Two Parties. As of the Closing, each E.ON Station Two Party, for itself and its
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successors, predecessors, and assigns, and for all other persons or entities claiming by, through
or under any of them, hereby fully, irrevocably and forever remises, releases, acquits, waives and
discharges each of the City of Henderson and the City Utility Commission, and their respective
members, directors, officers, employees, agents, representatives, advisors, successors,
predecessors and assigns, and each of them (collectively, the “Section 5.4 Released Parties™), of
and from any and all Claims which such E.ON Station Two Party ever had, now has, may now
have or may hereafter have against any one or more of the Section 5.4 Released Parties, resulting
from, arising out of or in any manner relating to (i) any Released Station Two Contract, or
(i) any performance or non-performance by a Section 5.4 Released Party under or pursuant to
any Released Station Two Contract, or (iii) any breach or default by a Section 5.4 Released Party
under or pursuant to any Released Station Two Contract howsoever caused and whenever
occurring; provided, that the E.ON Station Two Parties do not hereby remise, release, acquit,
waive or discharge the City of Henderson or the City Utility Commission of or from
performance of and compliance with any obligations under this Station Two Termuination and
Release to be performed or complied with by the City of Henderson or the City Utility

Commission.

Section 5.5  Release of Big Rivers by E.ON Station Two Parties. As of the Closing,

each E.ON Station Two Party, for itself and its successors, predecessors, and assigns, and for all
other persons or entities claiming by, through or under any of them, hereby fully, irrevocably and
forever remises, releases, acquits, waives and discharges Big Rivers, and its members, directors,
officers, employees, agents, representatives, advisors, successors, predecessors and assigns, and
each of them (collectively, the “Section 5.5 Released Parties™), of and from any and all Claims

which such E.ON Station Two Party ever had, now has, may now have or may hereafter have
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against any one or more of the Section 5.5 Released Parties, resulting from, arising out of or in
any manner relating to (i) any Released Station Two Contract, or (it) any performance or non-
performance by a Section 5.5 Released Party under or pursuant to any Released Station Two
Contract, or (ili) any breach or default by a Section 5.5 Released Party under or pursuant to any

Released Station Two Contract howsoever caused and whenever occurring; provided. however,

that nothing contained in this Section 5.5 shall be deemed to affect, limit, waive or eliminate any
other covenant or agreement on the part of Big Rivers set forth in, or expressly contemplated as
surviving the Closing (used as defined in the Transaction Termination Agreement) under any
Definitive Document (used as defined in the Transaction Termination Agreement) or
contemplated in the Transaction Termination Agreement, it being understood that such other
covenants and agreements shall survive the execution and delivery hereof and the transactions
contemplated in this Station Two Termination and Release as between Big Rivers and the
relevant E.ON Station Two Parties; and provided further, that the E.ON Station Two Parties do
not hereby remise, release, acquit, waive or discharge Big Rivers of or from performance of and
compliance with any obligations under this Station Two Termination and Release to be

performed or complied with by Big Rivers.

Section 5.6  Release of Big Rivers by City of Henderson and City Utility Comunission.

As of the Closing, each of the City of Henderson and the City Utility Commission, for
themselves and their respective successors, predecessors and assigns, and for all other persons or
entities claiming by, through or under any of them, hereby fully, irrevocably and forever remise,
release, acquit and discharge Big Rivers and its members, directors, officers, employees, agents,
representatives, advisors, successors, predecessors and assigns, and each of them, of and from

any and all Claims which the City of Henderson or the City Utility Commission ever had, now
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has, may now have or may hereafter have against Big Rivers or such other persons or entities,

resulting from, ansing out of or in any manner relating to: (a)any performance or non-

performance by any E.ON Station Two Party (or by Station Two Subsidiary or WKE) under or

pursuant to any Station Two Terminated Agreement or any Released Station Two Contract

(including without limitation, Claims atiributable to the “Terms of General Applicability™

contemplated in the Station Two Agreement); (b) any breach or default on the part of any E.ON

Station Two Party (or on the part of Station Two Subsidiary or WKE) under or pursuant to any
Station Two Terminated Agreement or any Released Station Two Contract arising or accruing at
any time through the date hereof (including without limitation, any such breach or default that
may have given rise to a breach or default on the part of Big Rivers, or an obligation on the part
of Big Rivers to reimburse, defend, indemnify and/or hold harmless the City of Henderson or the
City Utility Commission, under or pursuant to any Station Two Terminated Agreement or
Released Station Two Contract) howsoever caused and whenever occurring; or (c) the operation,
maintenance, repair, upkeep, occupation, generation, use, closure, abandonment, retirement,
replacement or possession by any E.ON Station Two Party (or by Station Two Subsidiary or
WKE), or by any of their respective employees, officers, agents, representatives, advisors and/or
contractors, of Station Two or any component(s) thereof (including without [imitation, any
components installed or constructed following the date of the Station Two Agreement), of the
Joint Use Facilities or any component(s) thereof, of the Station Two Site (and any other real
property of Big Rivers, the City of Henderson or the City Utility Commission operated,
maintained, repaired, kept up, occupied or used by an E.ON Station Two Party (or its employees,
officers, agents, representatives, advisors and/or contractors)), of any electric energy generated

by or capacity associated with Station Two, or of any tangible or intangible properties,
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inventories, spare parts, tools, materials or supplies of, relating to or used in connection with the
operation, maintenance, repair, upkeep, occupation, generation, use, closure, abandonment,
retirement, replacement or possession of Station Two (or any components thereof), the Joint Use
Facilities (or any components thereof), the Station Two Site or such electric energy or capacity;
provided, that the City of Henderson and the City Utility Commission do not remise, release,
acquit, waive or discharge Big Rivers from its indemnification obligations under Section 7.2 or
the performance of and compliance with the closing conditions set forth in Article 20 or with any
liabilities hereunder or other obligations under this Station Two Termination and Release to be

performed or complied with by Big Rivers.

Section 5.7  Filing of Releases. As of the Closing, the relevant Party or Parties agree
to execute and deliver to the appropriate Party or Parties for purposes of recording or filing the
same: (a) releases of Deed of Easernent and Grant of Rights and Easements in substantially the
forms attached hereto as Exhibit B-8 and Exhibit B-9, respectively, and (b) all such other
instruments of release or discharge (in form reasonably satisfactory to the relevant Parties) as
shall be required by or otherwise provided for any Released Station Two Contract, or as shall be
reasonably requested by any Party to evidence such release or discharge or for the purpose of
updating the real estate records of Henderson County, Kentucky, in respect of the releases and
discharges of the Released Station Two Contracts as contemplated herein, including without
limitation, such forms as may be required to be filed in Henderson County Kentucky, and in the
Office of Secretary of State of the Commonwealth of Kentucky, in order to release and discharge
any fixture filings, any assignment as security of rights and tnterests under the Section Two

Contracts, or other security interests created by any of the Released Station Two Contracts.
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ARTICLE 6

REPAIRS AND IMPROVEMENTS TO STATION TWO

Section 6.1  Station Two_ Maintenance, Repairs and Improvements. The City of
Henderson and the City Utility Commission agree with Big River that following the Unwind
Closing Date Big Rivers will make and perform or cause to be made and performed the
maintenance, repairs, replacements and improvements of Station Two and the Joint Use
Facilities as and when set forth in the Station Two Work Plan for Station Two and the Joint Use
Facilities attached as Exhibit C, except as otherwise agreed to by the City Utility Commission
and Big Rivers. Big River and the City Utility Commission each agrees to preserve and maintain
the reports, plans, studies, analyses and related information and data in its possession that
describes and supports the estimated costs of such maintenance, repairs and improvements set
forth in Exhibit C and agrees to furnish a copy thereof to the other Party, if, as and to the extent
requested in connection with the budgeting or undertaking thereof. Big Rivers and the City of
Henderson and the City Utility Commission acknowledge that the costs of such maintenance,
repairs, replacements and improvements shall be payable by the City Utility Commission and

Big Rivers, respectively, in accordance with the Station Two Contracts.

ARTICLE 7

ENVIRONMENTAL INDEMNITIES

Section 7.1  Indemnification by E.ON Station Two Parties. Notwithstanding any other

provision in this Station Two Termination and Release, following the Closing, the E.ON Station
Two Parties shall indemnify and hold harmless the City of Henderson and the City Utility

Commission from and against any claims, demands, losses, damages, liabilities, costs, expenses
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and penalties arising from any Disclosed Environmental Conditions and any Environmental
Releases, environmental conditions, emissions, discharges, materials, or other matters, or failure
to obtain permits or licenses that are not so identified for the City of Henderson or the City
Utility Commission as of the Closing (including any failure of Station Two or the Joint Use
Facilities to comply with the New Source Review Provisions of the Clean Air Act as a result of
changes in the method of operating, maintaining, repairing or replacing Station Two or the Joint
Use Facilities) that relate to Station Two or the Joint Use Facilities that were caused by or due to
or otherwise occurred during the operation of Station Two and the Joint Use Facilities by the

E.ON Station Two Parties or any of them (collectively, the “Station Two Environmental

Claims™).

Section 7.2 Indemnification by Big Rivers. Notwithstanding any other provision in
this Station Two Termination and Release, following the Closing, Big Rivers shall indemnify
and hold harmiess the City of Henderson and the City Utility Commission from and against any
Station Two Environmental Claims, but only to the extent that the E.ON Station Two Parties fail

to comply with Section 7.1.

ARTICLE 8

ASSIGNMENT OF CONTRACTS

Section 8.1  Approval of Assipnment. The City Utility Commission shall be entitled to
review upon s request any contract, agreement, lease, sublease, license, sublicense or any other
instrument relating to Station Two or the Joint Use Facilities which shall be assigned by an E.ON
Station Two Party to Big Rivers pursuant to Section 3.2 (d) and Article 5 of the Transaction

Termination Agreement (collectively, the “Assigned Station Two Contracts”). Such assignment
i
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of Assigned Station Two Contracts shall be subject to the reasonable approval thereof by the

City Utility Commission.

ARTICLES

INVENTORY AND PERSONAL PROPERTY

Section 9.1  Approval of Inventory. The City Utility Commission shall be entitled to

inspect upon its request any inventories of spare parts, materials, reagents and other supplies
(other than coal, petroleum coke and fixation and hydrated lime) relating to Station Two or the
Joint Use Facilities which shall be conveyed by an E.ON Station Two Party to Big Rivers
pursuant to Section 3.2 (b) and Article 4 of the Transaction Termination Agreement (collectively
the “Station Two [nventory™). Payments for any of such inventories by Big Rivers shall not
include any values thereof previously reimbursed as operating and maintenance costs or other
expenses relating to Station Two or the Joint Use Facilities under the Station Two Contracts.
Such conveyance of the Station Two Inventory and any values to be paid therefor shall be

subject to the reasonable approval of the City Utility Commission.

Section9.2  Approval of Personal Property. The City Utility Commission shall be
entitled to inspect upon its request any tangible personal property relating to Station Two or the
Joint Use Facilities (other than Station Two Inventory) which shall be conveyed by an E.ON
Station Two Party to Big Rivers pursuant to Section 3.2 (c) and Article 4 of the Transaction
Termination Agreement (collectively the “Station Two Personal Property”). Payments for any
such personal property by Big Rivers shall not include any values thereof previously reimbursed
as operating and maintenance costs or other expenses relating to Station Two or the Joint Use

Facilities under the Station Two Contracts. Such conveyance of Station Two Personal Property
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and the values to be paid therefore shall be subject to the reasonable approval of the City Utility

Commission.

ARTICLE 10

INTELLECTUAL PROPERTY

Section 10.1 Approval of License Agreements. The City Utility Commission shall be

entitled to review upon its request any intellectual property license agreements relating to Station
Two or the Joint Use Facilities which shall be assigned or sublicensed by an E.ON Station Two
Party to Big Rivers pursuant to Section 3.2 (f) and Article 6 of the Transaction Termination
Agreement (collectively the “Station Two Intellectual Property”). Such assignment or
sublicensing of the Station Two Intellectual Property shall be subject to the reasonabie approval

of the City Utility Commission.

ARTICLE 11

PERMITS

Section 11.1 Approval of Permits. The City Utility Commission shall be entitled to

review upon its request any permit or license issued or allocated by any Governmental Entity to
or in respect of Station Two or the Joint Use Facilities which shall be assigned by an E.ON
Station Two Party to Big Rivers pursuant to Section 3.2 (g) and Article 7 of the Transaction
Termination Agreement (collectively, the “Station Two Permits™). Such assignment of Station

Two Permits shall be subject to the reasonable approval of the City Utility Commission.
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ARTICLE 12

SO2 ALLOWANCES AND NOx ALLOWANCES

Section 12.1 Allowances under Station Two Contracts. Big Rivers and the E.ON

Station Two Parties agree with the City of Henderson and the City Utility Commission that,
following the date hereof (a) the City of Henderson and the City Utility Commission shall
receive the Station Two SO2 allowances and Station Two NOx allowances to which the City of
Henderson and the City Utility Commission are entitled as provided for in the Station Two
Contracts, and (b) in the case of any such allowances accruing or arising with respect to periods
prior to the Closing hereof which are to be allocated in accordance with the Station Two
Contracts subsequent to the Closing, the City of Henderson and the City Utility Commission
shall receive such allowances to which they shall be entitled upon allocation thereof following

the date hereof in accordance with the Station Two Contracts.

ARTICLE 13

TAX MATTERS

Section 13.1 Payment of Sales and Use Taxes. WKEC shall pay any and all sales and

use Taxes assessed or imposed on the transfers or assignments of Station Two Inventory, Station
Two Personal Property, Assigned Station Two Contracts, Station Two Permits, SO2 allowances
and NOx allowarnces relating to Station Two and the Joint Use Facilities and any other property
relating to Station Two and the Joint Use Facilities pursuant to Article 3 of the Transaction
Termination Agreement, and WKEC shall indemnify and hold harmless the City of Henderson
and the City Utility Commission from and against any claims, demands, losses, liabilities, costs,

expenses and penalties with respect to such Taxes.
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Section 13.2  Apportionment of Property Taxes. Taxes assessed, levied or exacted on
the Station Two Site, the Joint Use Facilities, any personal property or the real property relating
to Station Two or the Joint Use Facilities accruing for the Closing Year shall be apportioned
between the portion of the Closing Year prior to and including the Unwind Closing Date and the
portion of the Closing Year after the Unwind Closing Date, based on the number of days in each
such period. At or prior to the Unwind Closing Date WKEC shall pay to Big Rivers an amount
equal to all accrued property Taxes multiplied by a fraction, the numerator of which is the
number of days in the portion of the Closing Year up to an including the Unwind Closing Date
and the denominator of which is 365. Payment of the remainder of such property Taxes for the
Closing Year shall be the responsibility of Big Rivers. The apportionment provided by this
Section 13.2 of property taxes shall be effected notwithstanding that such property Taxes are
invoiced or payable after the Closing Unwind Date. Big Rivers shall be responsible for the
payment of all such property Taxes for the Closing Year, including such Taxes for the portion of

the Closing Year following the Unwind Closing Date.

Section 13.3 Treatment of Taxes. The Parties agree that any sales and use Taxes and

any amounts with respect to accrued property Taxes payable by WKEC as provided in Section
13.1 and 13.2 shall not construe or be treated as operating or maintenance costs or other expenses

recoverable under Section 16.2 of the Station Two Operating Agreement.

Section 13.4 Unemployment and Worker’s Compensation Taxes. WXEC shall be

responsible for the payment of all unemployment Taxes and workers’ compensation premiums
accruing for the period up to and including the Unwind Closing Date in respect of all employees

hired by any of the E.ON Station Two Parties for Station Two or the Joint Use Facilities
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regardless of when such Taxes and premiums are invoiced or paid. Big Rivers shall be
responsible for the payment of all unemployment Taxes and worker’s compensation premiums
for the period from and after the Unwind Closing Date in respect of all employees hired by Big
Rivers for Station Two or the Joint Use Facilities, regardless of when such Taxes and premiums
are invoiced or paid. Any such taxes or premiums accruing for the period prior to and including
the Unwind Closing Date, to the extent not paid by WKEC at or prior to the Closing, shall
continue to be the obligation of WKEC following the Closing, which obligation(s) shall survive

the Closing and shall continue to be binding on WKEC until satisfied or discharged in full.

Section 13.5 Review of Requests for Tax Rulings. Each of LEM and WKEC, on the
one hand, and Big Rivers, on the other hand (each a “Filing Party™) shall permit the other of
those Party or Parties (the “Non-Filing Parties™) and the City Utility Commission to review and
comment upon any ruling requests to be filed by the Filing Party for local, state or federal tax
rulings in connection with the Taxes referred to in Section 13.1 and 13.2 and the Taxes and
premiums referred to in Section 13.4 prior to filing such requests, provided, that in the event the
Filing Party shall not have received the Non-Filing Party’s or the City Utility Commission’s
comment(s) with respect to such requests within ten (10) business days after the delivery of the
same by the Filing Party or the City Utility Commission to the Non-Filing Party, the Filing party
may proceed in its discretion to file such requests with the relevant Governmental Entities

without further delay.
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ARTICLE 14

E.ON GUARANTY

Section 14.1 E.ON Guarantee. (a) E.ON hereby guarantees to the City of Henderson

and the City Utility Commission (the “Guaranteed Parties™) that each of the E.ON Station Two
Parties will perform all of their respective present and future payment and performance
obligations arising under this Station Two Termination and Release (the “Guaranteed
Obligations™). E.ON agrees that if any of the E.ON Station Two Parties shail fail to perform any
of its Guaranteed Obligations, E.ON shall immediately perform such obligations. This is an
irrevocable and continuing guarantee and this Section 14.1 shall remain in full force and effect

and be binding upon E.ON and its successors until all of the Guaranteed Obligations have been

satisfied in full.

Section 14.2 Waivers. E.ON expressly waives the acceptance of this guarantee by the

Guaranteed Parties, protest, notice of protest and notice of dishonor or nonpayment of any
instrument evidencing debt of any of the E.ON Station Two Parties, any right to require the
pursuit of any remedies against any of the E.ON Station Two Parties, including commencement
of suit, before enforcing this guarantee, any right to have any security or the right of set-off
applied before enforcing this guarantee, and all diligence in collection and enforcement and
failure or delay by the Guaranteed Parties in protection or exercise of their respective rights

against any of the E.ON Station Two Parties.

Before enforcing this Guarantee against E.ON, the Guaranteed Parties shall give

E.ON written notice of default by any such E.ON Station Two Party under this Station Two
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Termination and Release, and shall initiate the giving of such notice to E.ON at the same time

and in the same manner as notice is provided to the applicable E.ON Station Two Party.

E.ON hereby waives and agrees not to assert or to take advantage of any defense
based upon: (1) any incapacity, lack of authority, death or disability of E.ON or any other person
or entity (other than the Guaranteed Parties); (ii) any lack of notice to which E.ON might be
entitled (other than such notices as E.ON is entitled to receive under or by virtue of this Section
14.2); (u1) the inaccuracy of any representation by any of the E.ON Station Two Parties
contained in this Station Two Termination and Release; (iv) any assertion or claim that the
automatic stay provided by 11 U.S.C. §362 (arising upon the voluntary or involuntary
bankruptcy proceeding of any of the E.ON Station Two Parties), or any other stay relating to the
Guaranteed Obligations provided under any other debtor relief law (whether statutory, common
law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may
be or become applicable, which operates to stay, interdict, condition, reduce or inhibit the ability
of the Guaranteed Parties to enforce any rights, whether now existing or hereafter acquired,
which the Guaranteed Parties may have against E.ON; or (v) any action, occurrence, event or

matter consented to by E.ON under this Article 14 or otherwise.

ARTICLE 15

PERSONNEL

Section 15.1 Personnel Matters. Big Rivers and the E.ON Station Two Parties hereby
agree with the City Utility Commission that each of them will perform and carry out such
obligations and responsibilities relating to personnel matters with respect to Station Two and the

Joint Use Facilities in the manner and as and to the extent provided in Section !4.4 of the
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Transaction Termination Agreement. Big Rivers agrees to furnish the City Utility Commission
with a list of the employees to whom it intends to offer employment relating to the operation and
maintenance of Station Two and the Joint Use Facilities promptly upon notification of WKEC
pursuant to Section 14.4 of the Transaction Termination Agreement of its intent to offer such
employment. Each list shall provide the identification, classification and job description for each

of such employees.

ARTICLE 16

REPORTS

Section 16.1 Delivery of Materials and Documents. Not later than a date that is 30 days
prior to the Closing, the E.ON Station Two Parties and Big Rivers, respectively, shall furnish the
City Utility Commission with copies of all work plans, capital budgets, engineering and other
assessments with respect to the condition and operational viability of Station Two and the Joint
Use Facilities, together with the environmental audits and all other environmental reports,
statements, violations, orders or other proceedings or events applicable to Station Two or the
Joint Use Facilities, including the environmental audit report provided for in Article 15 of the
Transaction Termination Agreement (collectively, the “Station Two Documents™), which have
been prepared and received on or prior to the aforesaid date. Thereafter and prior to the Closing,
the E.ON Station Two Parties and Big Rivers shall furnish the City Utility Commission with

copies of all Station Two Documents upon their preparation and receipt.
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ARTICLE 17

REIMBURSEMENT OF COSTS AND EXPENSES

Section 17.1 Payment by E.ON. E.ON shall reimburse the City of Henderson and the

City Utility Commission, respectively, for all their costs and expenses relating to the Unwind,
including, without limitation, all general and administration costs allocable to the Unwind, and
all legal fees and disbursements, accounting charges, and fees of consulting engineers and other
experts, all to the extent incurred in connection with the Unwind. Such payment shall be made
on or prior to the Closing in accordance with Section 20.1(1) upon invoices therefor submitted by

the City of Henderson and the City Utility Commission, respectively .

ARTICLE 18

RECONCILIATIONS: TRUE-UPS: DISTRIBUTIONS: FUNDING

Section 18.1 Reconciliation Between Big Rivers and LEM/WKEC. Big Rivers, LEM
and WKEC agree with each other that, notwithstanding any provisions of this Station Two
Termination and Release, the Transaction Termination Agreement or the Termination and
Release (used as defined in the Tranmsaction Termination Agreement) to the contrary, the
provisions of Subsection 10.1(a) of the Station Two Agreement (solely to the extent they relate
to the “date of termination or expiration of the Term” and to the period of operation of Station
Two during the Term (used as defined in the Station Two Agreement)), and the provisions of
Subsections 10.1(c) and 10.1(d) of the Station Two Agreement, shall each survive the Closing,
and shall continue to be binding on and to inure to the benefit of Big Rivers, LEM and WKEC
(as the successor to Station Two Subsidiary and the assignee of LEM) until satisfied or

discharged in full; provided, that:
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(i} the provisions of the concluding sentence of Subsection 10.1(c)
shall not so survive the execution and delivery hereof, and shall as of such

execution and delivery immediately become null and void; and

(i1) all references in any of the above-described provisions of Section
10.1 to the “date of termination or expiration of the Term,” to the “date of
expiration or termination of this Agreement,” to the “termination or expiration
date,” to the “expiration or termination of the Term,” or to the “date of that
expiration or termination,” shall be deemed to be references to the Unwind

Closing Date; and

(iii) by way of clarification and not of limitation, for purposes of the
reconciliation to be undertaken following the date hereof by Big Rivers, LEM and
WKEC pursuant to Section 10.1 of the Station Two Agreement, the operating and
maintenances costs actually paid or accrued by WKEC in the Partial Year (used in
this Section 18.1 as defined in the Station Two Agreement) shall be deemed to
include, without limitation, all general and administrative expenses for the Partial
Year permitted, immediately prior to the Closing, to be charged by Station Two
Subsidiary to Station Two pursuant to Section 4.3 of the G&A Allocation
Agreement (including any general and administrative expenses for the Partial
Year permitted to be charged by Big Rivers to Station Two pursuant to Section
4.1 of the G&A Allocation Agreement but which were paid by WKEC to Big

Rivers pursuant to Section 5.2 of that agreement prior to the date hereof).
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Big Rivers, LEM and WKEC hereby further agree with each other that attached to this
Station Two Termination and Release as Schedule 5.1 and incorporated herein by reference is a
true, correct and complete copy of those provisions (or portions thereof) of Section 10.1 of the
Station Two Agreement that shall survive the Unwind Closing Date and continue to be binding
on and to inure to the benefit of Big Rivers, LEM and WKEC as contemplated in the preceding
sentence, all otgler provisions (or portions thereof) of that Section 10.1 becoming null, void and
of no further force or effect as of the execution and delivery hereof. In light of the reconciliation
contemplated above in this Subsection (a), Big Rivers, LEM and WKEC agree with each other
that the reconciliation and associated payment between WKEC and Big Rivers contemplated in
Subsection 5.2(b) of the G&A Allocation Agreement is not required and shall not be undertaken.
Consistent with the last sentence of Subsection 10.1(d) of the Station Two Agreement, the City
of Henderson and City Utility Commission agree to reasonably cooperate with Big Rivers, LEM
and WKEC in determining, as soon as practicable following the Closing, the actual and
estimated charges and costs paid, payable or accrued for the Partial Year of operation of Station
Two ending on the Unwind Closing Date, as contemplated in Section 10.1 of the Station Two

Agreement.

Section 18.2 Reconciliation Between City Utility Commission and WKEC/LEM

(a) In connection with the Closing transactions, the reconciliation of current
Station Two capacity charges under the Power Sales Contract shall take place and consist

of the following:

(1) if the Unwind Closing Date shall be prior to the payment by

WKEC and LEM of Station Two capacity charges tor the then current Monthly



Billing Period as required under Section 9.1 of the Power Sales Contract, WKEC
and LEM agree to pay to the City Utility Commission at the Closing an amount
equal to the total amount of Station Two capacity charges payable for the then
current Monthly Billing Period pursuant to Section 9.1 of the Power Sales
Contract multiplied by a fraction, the numerator of which is the number of days of
such Monthly Billing Period up to and including the Unwind Closing Date and
the denominator of which is the total number of days in such Monthly Billing

Period; or

(i1) if the Unwind Closing Date shall be subsequent to the payment by
WKEC and LEM of the Station Two capacity charges for the then current
Monthly Billing Period as required by Section 9.1 of the Power Sales Contract,
the City Utility Commission agrees to refund to WKEC or LEM at the Closing an
amount equal to such Station Two capacity charges paid by WKEC and LEM
multiplied by a fraction, the numerator of which is the number of days of the then
current Monthly Billing Period occurring after the Unwind Closing Date and the

denominator of which is the total number of days in such Monthly Billing Period.

(b) In connection with the Closing transactions, the reconciliation of current
payments for Station Two operating and maintenance costs and expenses under the

Station Two Operating Agreement shall take place and consist of the following:

(i} if the Unwind Closing Date shall be prior to the payment by the
City Utility Commission of the Station Two operating and maintenance costs and

expenses for the then current Monthly Billing Period as required under Section
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16.2 of the Station Two Operating Agreement, the City Utility Commission
agrees to pay to WKEC and LEM at the Closing an amount equal to the total
amount of Station Two operating and maintenance costs and expenses payable by
the City Utility Comrnission for the then current Monthly Billing Period pursuant
to Section 16.2 of the Station Two Operating Agreement multiplied by a fraction,
the numerator of which is the number of days of the then current Monthly Billing
Period up to and including the Unwind Closing Date and the denominator of

which is the total number of days in such Monthly Billing Period; or

(i1) if the Unwind Closing Date shall be subsequent to the payment by
the City Utility Commission of the Station Two operating and maintenance costs
and expenses for the then current Monthly Billing Period as required by Section
16.2 of the Station Two Operating Agreement, WKEC and LEM shall refund to
the City Utility Commission at the Closing an amount equal to such Station Two
operating and maintenance costs and expenses paid by the City Utility
Commission multiplied by a fraction, the numerator of which is the number of
days of the then current Monthly Billing Period occurring after the Unwind
Closing Date and the denominator of which is the total number of days in such

Monthly Billing Period.

(c) In making payments under this Section 18.2 each Party shall have the right

to set-off any account payable to it under this Section 18.2.
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Section 18.3 Initial Monthly Payments by Big Rivers and City Utility Cormmission.

(a)  Notwithstanding anything in Section 9.1 of the Power Sales Contract to
the contrary, as payment of Station Two capacity charges for Station Two Capacity for
the Monthly Billing Period that includes the Unwind Closing Date, Big Rivers shall pay
to the City Utility Commission at the Closing an amount equal to the total amount of
Station Two capacity charges payable to the City Utility Commission for the then current
Monthly Billing Period pursuant to Section 9.1 of the Power Sales Contract multiplied by
a fraction, the numerator of which is the number of days of the then current Monthly
Billing Period occurring after the Unwind Closing Date and the denominator of which is

the total number of days in such Monthly Billing Period.

(b) Notwithstanding anything in Section 16.2 of the Station Two Operating
Agreement to the contrary, as payment of Station Two operating and maintenance costs
and expenses for the Monthly Billing Period that includes the Unwind Closing Date, the
City Utility Commission shall pay to Big Rivers at the Closing an amount equal to the
total amount of Station Two operating and maintenance costs and expenses payable to
Big Rivers for the then current Monthly Billing Period pursuant to Section 16.2 of the
Power Sales Contract multiplied by a fraction, the numerator of which is the number of
days of such Monthly Billing Period occurring after the Unwind Closing Date and the

denominator of which is the total number of days in such Monthly Billing Period.

Section 18.4 True-Ups as Between Henderson and WKEC/LEM.

(a) Notwithstanding anything in Section 9.4 of the Power Sales Contract to
the contrary, (i} WKEC and LEM agree with the City Utility Commission and the City of
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Henderson that the Power Sales True-Up between them with respect to Station Two
capacity charges for the Contract Year in which the Closing occurs shall be completed
within 120 days following the Unwind Closing Date and shall be conducted, the amounts
thereof calculated and the payments due in connection therewith determined in the
manner and in accordance with the methodology provided in Section 9.4 of the Power
Sales Contract, but such Power Sales True-Up shall be applicable only to those Monthly
Billing Periods (including with respect to the Monthly Billing Period in which the
Closing occurs, only the portion thereof up to and including the Unwind Closing Date) of
such Contract Year occurring on and prior to the Unwind Closing Date; and (ii) if the
audit of accounts pursuant to subsection {c) of this Section 18.4 pertaining to such Power
Sales True-Up shall state results that are not consistent with those of such Power Sales
True-Up, such Parties agree to adjust payments imder such Power Sales True-Up so that

the same shall be consistent with such audit of accounts.

(b}  Notwithstanding anything in Section 16.6 of the Station Two Operating
Agreement to the contrary, (i) the City Utility Commission agrees with WKEC that the
Operating True-Up between them with respect to Station Two operating and maintenance
costs and expenses for the Contract Year in which the Closing occurs shall be completed
within 120 days following the Unwind Closing Date and shall be conducted, the amounts
thereof calculated and payments due in connection therewith determined in the manner
and in accordance with the methodology provided in Section 16.6 of the Station Twa
Operating Agreement, but such Operating True-Up shall be applicable only to those
Monthly Billing Periods (including with respect to the Monthly Billing Period in which

the Closing occurs, only the portion thereof up to and including the Unwind Closing
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Date) of such Contract Year occurring on and prior to the Unwind Closing Date; and (ii)
if the audit of accounts pursuant to subsection (c) of this Section 18.4 pertaining to such
Operating True-Up shall state results that are not consistent with those of such Operating
True-Up, such Parties agree to adjust payments under such Operating True-Up so that the

same shall be consistent with such audit of accounts.

(c) For the purposes of the Power Sales True-Up pursuant to Section 18.4 (a)
and the Operating True-Up pursuant to Section 18.4 (b), there shall be an audit of the
applicable financial accounts of Station Two for that portion of the Contract Year in
which the Closing occurs that includes all of the Monthly Billing Periods (including, with
respect to the Monthly Billing Period in which the Closing occurs, only the portion
thereof up to and including the Unwind Closing Date) of such Contract Year occurring on
and prior to the Unwind Closing Date. Such audit shall be conducted by an independent
certified public accountant or firm of certified public accountants of recognized standing
selected by the City Utility Commission and shall be completed as soon as practicable
following the Unwind Closing Date, The cost of such audit shall be paid by WKEC and

each of the Parties shall be entitled to receipt of copies of the report of such audit.

Section 18.5 [nitial True-Ups as Between Henderson and Big Rivers.

(a)  Notwithstanding anything in Section 9.4 of the Power Sales Contract to
the contrary, Big Rivers agrees with the City Utility Commission and the City of
Henderson that the Power Sales True-Up between them with respect to Station Two
capacity charges for the Contract Year in which the Closing occurs shall be conducted,

the amounts thereof calculated and the payment due in connection therewith shall be
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determined in the manner and in accordance with the methodology provided in Section
9.4 of the Power Sales Contract, but such Power Sales True-Up shall be applicable only
to those Monthly Billing Periods (including, with respect to the Monthly Billing Period in
which the Closing occurs, only the portion thereof occurring after the Unwind Closing

Date) of such Contract Year occurring after the Unwind Closing Date.

(b) Notwithstanding anything in Section 16.6 of the Station Two Operating
Agreement to the contrary, the City Utility Commission agrees with Big Rivers that the
Operating True-Up between them with respect to Station Two operating and maintenance
costs and expenses for the Contract Year in which the Closing occurs shall be conducted,
the amounts thereof calculated and payment due in connection therewith shall be
determined in the manner and in accordance with the methodology provided in Section
16.6 of the Station Two Operating Agreement, but such Operating True-Up shall be
applicable only to those Monthly Billing Periods (including with respect to the Monthly
Billing Period in which the Closing occurs, only the portion thereof occurring after the

Unwind Closing Date) of such Contract Year occurring after the Unwind Closing Date.

Section 18.6 Distributions and Funding.

(a) At the Closing, amounts in the Station Two Replacement O & M Funds

shall be distributed as follows:

(1) the amount then remaining on deposit in the Big Rivers Station
Two Replacement O & M Fund heid under the Station Two Agreement, together
with accrued but unpaid interest thereon, shall be remitted to WKEC as provided
under Section 10.3 (f)(4) of the Station Two Agreement.
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(i) the amount then remaining on deposit in the Henderson Station
Two Replacement O & M Fund, held under the Station Two Agreement, together

with accrued but unpaid interest thereon, shall be remitted to the City Utility

Commission.

(b) At the Closing, the City Utility Commission shall release and pay over to
WKEC and LEM amounts, if any, then held by the City Utility Commission that were
paid to it by WKEC or LEM pursuant to Section 10.3 (g}2) of the Station Two
Agreement to fund any major renewals or replacements with respect to Station Two. In
addition, amounts, if any, held by the City Utility Commission that were allocated by the
City Utility Commission pursuant to Section 10.3 (g)(3) of the Station Two Apreement
for funding of any such major renewal and replacement with respect to Station Two shall

be contemporaneously released to the City Utility Commission.

Section 18.7 Acceptance of Annual Budget. The City Utility Commission and the City
of Henderson agree with Big Rivers that the Annual Budget in force and effect on the Unwind
Closing Date shall constitute and be treated as the Annual Budget for the purposes of this Article

18 and for the purposes of the Station Two Contracts, unless and until thereafter amended in

accordance with the provisions of the Station Two Contracts.

ARTICLE 19

REPRESENTATIONS AND WARRANTIES

Section 19.1 Representations and Warranties of the E.ON Station Two Parties. Each of
the E.ON Station Two Parties hereby severally represents and warrants to the City of Henderson
and the City Utility Commission (but not to Big Rivers, it being understood and agreed that any

-39 .



representations and warranties of the E.ON Station Two Parties to or for the benefit of Big
Rivers are set forth solely in the Transaction Termination Agreement or in another Definitive
Document (used as defined in the Transaction Termination Agreement) that on the Effective

Date and as of the Closing Unwind Date, except as otherwise specified:

(a) Organization and Existence. Each of the E.ON Station Two Parties is duly
organized, validly existing and in good standing under the laws of the jurisdiction of its
organization and WKEC is duly qualified to transact business as a foreign corporation in
any jurisdiction where the nature of its business and its activities require it to be so
qualified. LEM is qualified to transact business as a foreign corporation in (i) any
jurisdiction where the nature of its business and its activities require it to be so qualified
and (ii) in the Commonwealth of Kentucky. Each of the E.ON Station Two Parties has
the requisite power and authority to conduct its business as presently conducted, to own
or hold under lease its properties, and to enter into and perform its obligations under this
Station Two Termination and Release in accordance with its termns. Station Two
Subsidiary and WKE have effectively merged with and into WKEC in accordance with
the general corporate law of Kentucky, and all rights, obligations and liabilities of Station
Two Subsidiary and WKE as of the time of that merger have become rights, obligations

and liabilities of WKEC.

(b) Execution, Delivery and Binding Effect. This Station Two Termination

and Release has been duly authorized, executed and delivered by each E.ON Station Two
Party and, assuming the due authorization, execution and delivery hereof by Big Rivers,

the City of Henderson and the City Utility Commission, constitutes a legal. valid and
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binding obligation of each E.ON Station Two Party, enforceable against each such E.ON
Station Two Party in accordance with its terms, except as enforceability may be limited
by bankruptcy, insolvency, reorganization, arrangement, moratorium or other laws
relating to or affecting the rights of creditors generally and by general principles of

equity.

(c) No_Violation. The execution and delivery of this Station Two
Termination and Release by each E.ON Station Two Party, the consummation by each
E.ON Station Two Party of the transactions contemplated hereby, and the compliance by
each E.ON Station Two Party with the terms and provisions hereof, do not and will not
(1) contravene any Applicable Laws or its organizational documents or by-laws, or (ii)
contravene the provisions of, or constitute a default (or an event which, with notice or the
passage of time, or both, would constitute a default) by it under, any indenture, mortgage
or other material contract, agreement or instrument to which any E.ON Station Two Party
is a party or by which any E.ON Station Two Party, or its property, ts bound, or result in

the creation of any Lien on the property of any E.ON Station Two Party.

(d) No Required Consents or Approvals. As of the closing, all consents,

approvals, resolutions, authorizations, actions or orders, including those which must be
obtained from any Governmental Entity, required for the authorization, execution and
delivery of, and for the consummation of the transactions contemplated by, this Station

Two Termination and Release by any E.ON Station Two Party shall have been obtained.

(e) Absence of Litigation. There is no pending or, to the knowledge of any

E.ON Station Two Party, threatened action, suit or proceeding against any E.ON Station
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Two Party by any other person or entity (other than the City of Henderson or the City
Utility Commission) before any Governmental Entity which: (i} questions the validity of
this Station Two Termination and Release or the ability of any E.ON Station Two Party
to perform its obligations hereunder; or (ii) if determined adversely to any E.ON Station
Two Party, would materially adversely affect the ability of such E.ON Station Two Party
to perform its obligations under this Station Two Termination and Release or would
materially adversely affect Station Two, the Joint Use Facilities, the Station Two Site or

any interest thereon or part thereof.

® Liens. Station Two, the Station Two Site, the Station Two Inventory, the
Station Two Personal Property, the Station Two Intellectual Property, the Station Two
Permits, the Joint Use Facilities, the Station Two Contracts and the Assigned Station Two

Contracts are free of any liens created by, through or on behalf of any E.ON Station Two

Party.

(g) Assigned Station Two Contracts. The Assigned Station Two Contracts

include each and every contract, agreement, lease, sublease, license, sublicense and other
instrument (other than Station Two Terminated Agreements, Released Station Two
Contracts, Station Two Intellectual Property and Station Two Permits) relating to Station
Two, the Station Two Site or the Joint Use Facilities under which any E.ON Station Two
Party has any right, interest or obligation in force and effect on the Effective Date or
which was entered into by any E.ON Station Two Party after the Effective Date and on or

prior to the Unwind Closing Date, except any such contract, agreement, lease, sublease,
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license, sublicense or other instrument, the exclusion of which shall be approved by the

City Utlity Commission.

(h) Station Two Inventory. The Station Two Inventory includes an inventory

of all the spare parts, materials, reagents and other supplies (other than coal, petroleum
coke, and fixation and hydrated lime) relating to Station Two, the Station Two Site or the
Joint Use Facilities in the possession of or otherwise held for any E.ON Station Two
Party as to which any E.ON Station Two Party has any right, interest or obligation in
force and effect on the Effective Date or which was acquired by or for any E.ON Station
Two Party after the Effective Date and on or prior to the Unwind Closing Date, except
any such inventory, the exclusion of which shall be approved by the City Utility

Commission.

(i Station Two Personal Property. The Station Two Personal Property

includes all tangible personal property (other than Station Two Inventory) relating to
Station Two, the Station Two Site or the Joint Use Facilities in the possession of or
otherwise held for any E.ON Station Two Party as to which any E.ON Station Two Party
has any right, interest or obligation in force and effect on the Effective Date or which was
acquired by or for any E.ON Station Two Party after the Effective Date and on or prior to
the Unwind Closing Date, except any such personal property, the exclusion of which

shall be approved by the City Utility Commission.

) Station Two Intellectual Property. The Station Two Intellectual Property
includes each and every intellectual property, license or sublicense agreement relating to

Station Two, the Station Two Site or the Joint Use Facilities as to which any E.ON
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Station Two Party is a party or is granted a right or interest in force and effect on the
Effective Date or which was obtained and entered into by any E.ON Station Two Party
after the Effective Date and on or prior to the Unwind Closing Date, except any such
intellectual property, license or sublicense agreement, the exclusion of which shall be

approved by the City Utility Commission.

(k) Station Two Permits. The Station Two Permits include each and every

permit or license issued or allocated by any Governmental Entity to or in respect of
Station Two or the Joint Use Facilities under which any E.ON Station Two Party is
granted rights or exemptions that are in existence on the Effective Date or which was
issued or allocated to any E.ON Station Two Party after the Effective Date and on or
prior to the Unwind Closing Date, except such permit or license, the exclusion of which

shall be approved by the City Utility Commission.

)] Zoning and Condemnation. No E.ON Station Two Party has received any

written notice of any pending or threatened proceeding to modify the =zoning
classification of, or to condemn or take by power of eminent domain, all or any part of
Station Two, the Joint Use Facilities or the Station T'wo Site, which, if decided adversely,

would be reasonably likely to result in a material adverse effect with respect thereto.

(m) Infrinpement. The E.ON Station Two Parties have not infringed or
violated any patent, copyright, license or other similar legal right of any vendor under any

Assigned Station Two Contract or Station Two Intellectual Property.

(n) Environmental Conditions. As of the Closing, to the knowledge of the

E.ON Station Two Parties: (i) Schedule 4.1 contains a listing of all material permits
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required as of the Closing for the operation, maintenance, repair and upkeep of Station
Two and the Joint Use Facilities, (ii) each of those permits is in full force and effect and
is held by or in the name of the City of Henderson or the City Utility Commission, or
constitute Station Two Permits, and (iii) there are no above ground or underground
storage tanks at Station Two, or on or under the Station Two Site, in each case other than
underground storage tanks that were at Station Two, or on or under the Station Two Site
on July 15, 1998, or that were installed in connection with the construction and
installation at Station Two of the selective catalytic reduction system at Station Two. As
of the Closing, except to the extent constituting, attributable to, resulting from or arising
out of Environmental Releases, conditions, events, circumstances, actions, omissions,
proceedings, operations, violations, failures to comply and other matters existing or
occurring as of or prior to July 15, 1998 which, to the knowledge of the E.ON Station
Two Parties, have not been materially aggravated and have not materially expanded

following July i5, 1998:

(i) to the knowledge of the E.ON Station Two Parties, Station Two
and the Joint Use Facilities are in compliance with the terms of each permit
relating to the operation or maintenance of Station Two or the Joint Use Facilities,
except for such noncompliance the continuation or correction of which does not
and will not materially interfere with the operation of Station Two or the Joint
Use Facilities and which does not and will not result in the imposition of any
material civil or criminal fines or penalties against Big Rivers, any E.ON Station

Two Party, the City of Henderson or the City Utility Comumission;
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(i) to the knowledge of the E.ON Station Two Parties, the E.ON
Station Two Parties’ operation of Station Two and the Joint Use Facilities and use
of Station Two, the Station Two Site and the Joint Use Facilities are in material
compliance with all Applicable Laws, except for such noncompliance the
continuation or correction of which does not and will not materially interfere with
the operation of Station Two or the Joint Use Facilities and which does not and
will not result in the imposition of any material civil or criminal fines or penalties
on Big Rivers, any E.ON Station Two Party, the City of Henderson or the City

Utility Commission;

(iii) no E.ON Station Two Party has received any notice of material
violation or notice of material noncompliance with Applicable Laws with respect
to Station Two, the Station Two Site or the Joint Use Facilities, or the operation
or condition thereof, other than violations or noncompliances which have been
remedied or cured in compliance with Applicable Laws and with respect to which
there are no continuing obligations or conditions imposed upon any E.ON Station

Two Party, Big Rivers, the City of Henderson or the City Utility Commission;

(iv)  to the knowledge of the E.ON Station Two Parties, {A) there is no
pending agency investigation, administrative or judicial proceeding or action or
any outstanding claim, demand, order, administrative or legal proceeding or
settlement or consent decree or order under or relating to any Environmental Law

and relating to or involving Station Two or Joint Use Facilities, and (B) there is
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not now, nor has there been, any pattern of violations that would lead to any of the

foregoing; and

(v) to the knowledge of the E.ON Station Two Parties, no
Environmental Release has occurred at, on, under or from Station Two, including
the Station Two Site, or any other properties, other than (x) such Environmental
Releases as would not reasonably be expected to result in a material liability for
any remediation under Environmental Laws, and (2) such Environmental Releases
which have been cured, remediated, removed and disposed of in compliance with

Applicable Laws.

(o) No Material Dispute. To the knowledge of the E.ON Station Two Parties

after reasonable inquiry, no material dispute or proceeding relating to Station Two or the
Joint Use Facilitates exists between any E.ON Station Two Party and (i) the City of
Henderson or the City Utility Commission or (ii} Big Rivers, other than such disputes or

proceedings as shall be released and discharged as of the Closing.

(p) Termination of Non-Disturbance Agreement. As of the Closing, the Non-
Disturbance Agreement, together with each and every agreement or instrument assigning
or transferring any right, title, interest or obligation of any party thereunder, shall have
been terminated, discharged, released and rendered null and void and of no further force

and effect by the parties thereto.

(q) Termination of Participation Agreement. As of the Closing, the
Participation Agreement, together with each and every agreement or instrument assigning
or transferring any right, title, interest or obligation of any party thereunder, shall have
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been terminated, discharged, released and rendered null and void and of no further force

and effect by the parties thereto.

(r) Agreements, Instrumnents and Documentation Included. All agreements,

instruments and other documents by, under or pursuant to which any real or personal
property, or any lien, encumbrance, charge, right or interest with respect to real or
personal property, whether tangible or intangible, relating to Station Two or the Joint Use
Facilities, is conveyed, transferred or assigned to any E.ON Station Two Party, or any
right or interest in or to any Station Two Contract or Assigned Station Two Contract is
transferred or assigned to or otherwise created in favor of any E.ON Station Two Party,
are set forth in or included under Schedule 2.1 hereto, the provisions of Section 4.2 or

Section 5.7, including the Exhibits referred to therein, or Schedule 3.1 hereto.

Section 19.2 Representations and Warranties of Big Rivers. Big Rivers hereby

represents and warrants to each of the City of Henderson and the City Utility Commission (but
not to the E.ON Station Two Parties, it being understood and agreed that any representations and
warranties of Big Rivers to or for the benefit of the E.ON Station Two Parties are set forth solely
in the Transaction Termination Agreement or in another Definitive Document (used as defined in
the Transaction Termination Agreeiment) that on the Effective Date and as of the Closing

Unwind Date, except as otherwise specified:

(a) Organization and Existence. Big Rivers is a rural electric cooperative duly
organized, validly existing, and in good standing under the laws of the Commonwealth of
Kentucky, and is duly licensed or qualified and in good standing in each jurisdiction

where the nature of its business and its activities requires it to be so qualified. Big Rivers
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has the requisite cooperative power and authority to carry on its business as now
conducted, to own or hold under lease its property and to enter into and perform its

obligations under this Station Two Termination and Release.

(b)  Authorization. Execution, Binding Effect. This Station Two Termination

and Release has been duly authorized, executed and delivered by all necessary
cooperative action by Big Rivers and, assuming the due authorization, execution and
delivery hereof by each E.ON Station Two Party, the City of Henderson and the City
Utility Comumnission, constitutes the legal, valid and binding obligation of Big Rivers,
enforceable against Big Rivers in accordance with its terms, except as enforceability may
be limited by bankruptcy, insolvency, reorganization, arrangement, moratorium or other
laws relating to or affecting the rights of creditors generally and by general principles of

equity.

(¢)  No Violation. The execution, delivery and performance by Big Rivers of
this Station Two Termination and Release, the consummation by Big Rivers of the
transactions contemplated hereby, and the compliance by Big Rivers with the terms and
provisions hereof, do not and will not (i) contravene any Applicable Laws or Big Rivers’
Articles of Incorporation or By-Laws, or (ii) contravene the provisions of, or constitute a
default (or an event which, with notice or the passage of time, or both, would constitute a
default) by 1t under, any indenture, mortgage or other material contract, agreement or
instrument to which Big Rivers is a party or by which Big Rivers, or its property, is

bound, or result in the creation of any Lien on the property of Big Rivers.
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(d) No_Required Consents or Approvais. As of the Closing, all consents,
approvals, resolutions, authorizations, actions or orders, including those which must be
obtained from any Governmental Entity, required for the authorization, execution and
delivery of, and for the consummation of the transactions contemplated by, this Station

T'wo Termination and Release by Big Rivers shall have been obtained.

(e) Absence of Litigation. There is no pending or, to the knowledge of Big

Rivers, threatened action, suit, investigation or proceeding against Big Rivers by any
person before any Govemmental Entity which (i) questions the validity of this Station
Two Termination and Release or the ability of Big Rivers to perform its obligations under
this Station Two Termination and Release or (ii) if determined adversely to it, would
materially adversely affect Big Rivers’ ability to perform its obligations under this

Station Two Termination and Release.

(f) Termination of Non-Disturbance Agreement. As of the Closing, the Non-
Disturbance Agreement, together with each and every agreement or instrurment assigning
or transferring any right, title, interest or obligation of any party thereunder, shall have
been terminated, discharged, released and rendered null and void and of no further force

and effect by the parties thereto.

(g) Termination of Participation Apreement. As of the Closing, the

Participation Agreement, together with each and every agreement or instrument assigning
or transferring any right, title, interest or obligation of any party thereunder, shall have
been terminated, discharged, released and rendered null and void and of no turther force

and effect by the parties thereto.
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(h) Agreements. Instruments and Documentation Included All agreements,
instruments and other documents by, under or pursuant to which any real or personal
property, or any lien, encumbrance, charge, right or interest with respect to real or
personal property, whether tangible or intangible, relating to Station Two or the Joint Use
Facilities, is conveyed, transferred or assigned by Big Rivers to any E.ON Station Two
Party, or any right or interest in or to any Station Two Contract or Assigned Station Two
Contract is transferred or assigned by Big Rivers to or otherwise created by Big Rivers in
favor of any E.ON Station Two Party, are set forth in or included under Schedule 2.1
hereto, the provisions of Section 4.2 or Section 5.7, including the Exhibits referred to

therein, or Schedule 3.1 hereto.

Section 19.3 Representations and Warranties of the City of Henderson and the City
Utility Commission. The City of Henderson and the City Utility Commission hereby severally
represent and warrant to each of the E.ON Station Two Parties and Big Rivers that on the

Effective Date and as of the Closing Unwind Date, except as otherwise specified:

(a) Organization and Existence. The City of Henderson is a municipal

corporation and city of the second class duly organized and existing under the laws of the
Commonwealth of Kentucky. The City Utility Commission is a public body politic and
corporate duly organized and existing under Kentucky Revised Statutes § 96.530 and
related statutes. The City of Henderson and the City Utility Commission each has all
requisite power and authority to carry on its business as now conducted, to own its
property and to enter into and perform its respective obligations under this Station Two

Termination and Release.
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(b}  Authorization, Execution, Binding Effect. This Station Two Termination
and Release has been duly authorized, executed and delivered by the City of Henderson
and the City Utility Commission, and, assuming the due authorization, execution and
delivery hereof by each E.ON Station Two Party and Big Rivers, constitutes the legal,
valid and binding obligation of the City of Henderson and the City Utility Commission,
enforceable against the City of Henderson and the City Utility Commission in accordance
with its terms, except as enforceability may be limited by bankruptcy, insolvency,
reorganization, arrangement, moratorium or other laws relating to or affecting the nghts

of creditors generally and by general principles of equity.

(c) No Violation. The execution, delivery and performance by the City of
Henderson and the City Utility Commission of this Station Two Termination and
Release, the consummation by the City of Henderson and the City Utility Commission of
the transactions contemplated hereby, and the compliance by the City of Henderson and
the City Utility Commission with the terms and provisions hereof, do not and will not

contravene any Applicable Law.

(d) No Required Consents. As of the Closing, all consents, approvals,

resolutions, authorizations, actions or orders, including, those which must be obtained
from any Governmental Entity required for the authorization, execution and delivery of,
and for the consummation of the transactions contemplated by, this Station Two
Termination and Release by the City of Henderson and the City Utility Commission have

been obtained.



ARTICLE 20

CLOSING CONDITIONS

Section 20.1  Closing Conditions. The obligation of the City of Henderson and the City
Utility Commission to consummate the transactions under this Station Two Termination and
Release shall be subject to the performance by the E.ON Station Two Parties and Big Rivers of
and their compliance with their respective obligations, requirements and conditions to be
performed and complied with under the provisions of this Station Two Termination and Release
at and prior to the Closing Date, and to the following conditions under this Section 20.1 to be

performed, completed or complied with to the satisfaction of the City Utility Commission:

(a) Replacement Contracts. The City of Henderson, the City Utility

Commission and Big Rivers shall have entered into certain contracts replacing those
terminated in connection with the Unwind including, without limitation, the Station Two
G&A Allocation Agreement, the Supplementary Agreement on SO, Emission

Allowances and the Designated Representative Appointment Agreement.

(b) Additional Apreements. The City Utility Commission, the City of
Henderson (as necessary) and Big Rivers shall have entered into agreements or
amendments of agreements that give effect to the matters set forth in the letter, dated

August 3, 2007, by the City Utility Comrmission to Big Rivers.

{c) Alstom Claims. All outstanding settlement claims against Alstom Power

Inc. shall have been settled and funds with respect to the Station Two selective catalytic

reduction system shall have been allocated or, if not settled and funds allocated, an



appropriate agreement with repard to the Alstom Power Inc issues shall have been

entered into by the Parties.

(d)  Big Rivers Debt Rating. The debt obligations of Big Rivers secured by a

first lien and security interest in assets of Big Rivers shall be rated at least “BBB” by

Standard and Poor’s and “Baa2” by Moody’s Investor Service.

(e) E.ON Debt Rating. The corporate credit rating and long term issuer rating

of E.ON shall be at least the minimum “investment grade” rating, issued by Standard and

Poor’s and Moody’s Investor Service.

(H Covenants. The E.ON Station Two Parties and Big Rivers shall have
complied with all their respective covenants and agreements for the benefit of City of
Henderson and the City Utility Commission under the Station Two Agreement, the
Station Two Contracts and all Definitive Documents (used as defined in the Transaction

Termination Agreement).

() Open Issues. The following open issues shall have been resolved and any

necessary payments made:

(1) The appropriate charges by LEM to the City Utility Commission

for energy under Amendment No. 1 to the System Reserves Agreement;

(if)  The City Utility Commission’s liability for 30.45% of the

$200,000 deductible under the Station Two, Unit 1 boiler insurance policy;
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(iii)  The E ON Station Two Parties’ obligation to pay the City Utility
Commission for Excess Henderson Energy from Station Two up to the Unwind

Closing Date;

(iv)  The turbine controls issue with respect to Unit 2 of Station Two

and the allocation of the related Siemen’s payment; and

(v) Provision by the E.ON Station Two Parties for the funding of the
cost of the repair of damage to the Station Two Unit 1 boiler as a result of the

January 29, 2007 heat excursion.

(h) Inventory. The inventories of coal and lime for Station Two shall have
been reconciled as between the City Utility Commission and the E.ON Station Two

Parties.

(i) No Casualty. No casualty shall have occurred at Station Two or the Joint
Use Facilities from and after the Effective Date of the Station Two Termination and
Release and prior to and including the Unwind Closing Date that has not been repaired or

otherwise corrected by the E.ON Station Two Parties.

m SO2 and NOx Allowances. All SO2 and NOx allowances to which City

of Henderson and the City Utility Commission are entitled under the Station Two
Contracts shall have been transferred to the City Utility Commission or provision made

under the Station Two Contracts for their transfer to the City Utility Commission.

(k) No Unresolved Disputes. There shall be no outstanding unresolved

disputes or proceedings between any of the E.ON Station Two Parties or Big Rivers on
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the one hand and City of Henderson or the City Utility Commission on the other hand,
other than any such disputes or proceedings as shall be discharged or released as of the

Unwind Closing Date.

1)) Payment of Certain Amounts. E.ON shall have reimbursed the City of

Henderson and the City Utility Commission, respectively, for all costs and expenses

pursuant Section 17.1.

(m) [nability to Consummate Unwind. There shall not have been any action
taken by any Governmental Entity, or pursuant to Applicable Laws, that would render
any Party unable to consummate the Unwind, or that would make the Unwind illegal, or

that would otherwise prohibit the consummation of the Unwind.

(n) Representations and Warranties. All representations and warranties of the
E.ON Station Two Parties and Big Rivers, respectively, as set forth in Sections 19.1 and
19.2 shall be true and correct in all material respects on and as of the Effective Date and
as of the Unwind Closing Date, except as otherwise specified in Sections 19.1 and 19.2,
respectively, and the City of Henderson and the City Utility Commission shall have
received certificates of an authorized officer of each of the E.ON Station Two Parties and

of Big Rivers to such effect.

(o)  Governmental Approvals. All consents and approvals of Governmental
Entities required for the consummation of the Unwind by each of the E.ON Station Two
Parties, Big Rivers and any member cooperative of Big Rivers, shall have been obtained
and any required filings with or waivers from any Governmental Entity shall have been

made and received.
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(p) Transaction Termination Agreement. The Transaction Termination

Agreement shall be in full force and effect and there shall not be any additional
amendment or supplement thereof which affects Station Two, the Joint Use Facilities or
the Station Two Site except as shall have been approved by the City Utility Commission

and the Closing thereunder shali take place on the Unwind Closing Date.

(q) Environmental Conditions. The City of Henderson and the City Utility

Commission, respectively, shall not, in their sole and absolute discretion, by written
notice delivered to the E.ON Station Two Parties and to Big Rivers: (A) at any time
more than 20 days prior to the scheduled Unwind Closing Date have refused to
consummate the Closing of the transactions contemplated by this Station Two
Termination and Release, on the basis of one or more facts or circumstances described in
the following sentence; or (B) at any time 20 days or less prior to the scheduled Unwind
Closing Date, have refused to consurnmate the Closing of the transactions contemplated
by this Station Two Termination and Release, on the basis of one or more facts or
circumstances described in the following sentence as to which neither the City of
Henderson nor the City Utility Commission had knowledge at any time prior to 20 days
prior to the scheduled Unwind Closing Date. The facts or circumstances that would
permit delivery of the notice described in the preceding sentence are as follows: (i) any
actual, alleged or perceived violation of any Environmental Law occurring at any time,
howsoever caused, and associated in any manner with Station Two, the Joint Use
Facilities or the Station Two Site, or the use, operation, maintenance or repair thereof (ii)
the actual, alleged or perceived Environmental Release occurring at any time, howsoever

caused, and associated with Station Two, the Joint Use Facilities or the Station Two Site
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or the use or operation, maintenance or repair thereof, (iii} any Baseline Environmental
Condition (used as defined in the Transaction Termination Agreement), Disclosed
Environmental Condition or other Excepted Condition (used as defined in the
Transaction Termination Agreement); (iv) any actual, alleged or perceived violation of
any permit occurring at any time, howsoever caused, and associated with Station Two,
the Joint Use Facilities and the Station Two Site or the use, operation, maintenance or
repair thereof, or (v) any other actual alleged or perceived condition, release,
circumstance, transaction, omission, proceeding, operation, maintenance, failure to
comply, violation or other event occurring at any time, and associated with Station Two,
the Joint Use Facilities or the Station Two Site, or the use, operation, maintenance or
repair thereof, that, if known to any Governmental Entity, would or could reasonably be
expected to give rise to any liability for fines, penalties, modifications of plant, facilities
or equipment, or any remediation or compensation for damages under any Environmental
Law; in each case relating to Station Two, the Joint Use Facilities or the Station Two Site
or the use, operation, maintenance or repair thereof, and regardless of whether any
claims, losses, liabilities, damages, costs, expenses, obligations or deficiencies associated
with or resulting from or arising out of any of the forgoing could be the subject of
indemnification in favor of the City of Henderson or the City Utility Commission under

Article 7.

() Generating Capability. Within 30 days prior to the scheduled Unwind

Closing Date, WKEC shall have demonstrated to the City Utility Commission through
actual performance data and physical testing, that Station Two and the Joint Use

Factlities are capable of generating net output of at least 311 MW. The demonstration
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contemplated above shall be at WKEC’s sole cost and expense. Such testing shall
include sustained operation for at least 24 hour’s duration under actual load carrying
condition at rated pressure and temperature with all auxiliary equipment in service and at
a power factor of 90%. Such measurement and testing of net output shall otherwise be in
accordance with East Central Area Reliability (ECAR) “Procedures for the Uniform
Rating and Testing of Generation Equipment” dated May, 1998. The scope and method
of such testing shall be acceptable to the City Ultility Commission in its reasonable
discretion. The testing will utilize coal having characteristics that meet the fuel box
design for Station Two. The City Utility Commission shall be provided the opportunity
to have a representative or representatives present to observe the testing. The operation
of Station Two and the Joint Use Facilities during the testing shall conform to all permits

and licenses from Governmental Entities and comply with other Applicable Laws.

(s) No Forced Outage. No forced outage of Station Two or the Joint Use

Facilities shall have occurred for a period preater than 5 consecutive days during the 30
day period immediately proceeding the Unwind Closing Date, and no forced outage of

Station Two or the Joint Use Facilities shall be pending.

(1) Opinions of Counsel. The City of Henderson and the City Utility

Commission shall have received such opinions of counsel for each of the E.ON Station
Two Parties, and such opinion or opinions of counsel for Big Rivers, each dated the
Unwind Closing Date, reasonably satisfactory in form and substance to the City Utility

Commission.
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ARTICLE 21

TERMINATION

Section 21.1 Effective Date; Termination of Agreement. This Station Two Termination

and Release shall become effective on the date (“Effective Date”) on which each of the Parties
shall have executed and delivered this Agreement. This Station Two Termination and Release,
including the obligations of the Parties to use their respective reasonable best efforts to cause the
Closing to occur and to cause any conditions precedent set forth in Article 20 to be satisfied or
waived, may be terminated at the option of the City of Henderson or the City Utility Commission
on the one hand, or the E.ON Station Two Parties or Big Rivers on the other hand, if the Closing
shall not have occurred on or prior to April 30, 2008, upon two Business Days prior notice given
to the other Parties to this Station Two Termination and Release. If this Station Two
Termination and Release shall be terminated in accordance with this Section 21.1, this Station
Two Termination and Release shall immediately become null and void and of no further force or
effect whatsoever, and each Party shall be fully released and discharged from its obligations
hereunder; provided that the E.ON Station Two Parties shall promptly reimnburse the City of
Henderson and the City Utility Commission, respectively, for all their costs and expenses
relating to the Unwind, inciuding, without limitation, all general and administrative costs
allocable to the Unwind, and all legal fees and disbursements, accounting charges, and fees and
disbursements of engineers and other experts, all to the extent incurred in connection with the
Unwind. Such payment shall be made within 30 days following receipt of invoices therefor

submitted by the City of Henderson and the City Utility Commission, respectively.
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ARTICLE 22

WOODWARD-CLYDE AGREEMENT

Section 22.1 No Affect on City’s Rights and Remedies. The Parties agree that nothing

contained in this Station Two Termination and Release or in the Transaction Termination
Agreement shall limit, or otherwise affect any rights or remedies of the City of Henderson or the
City Utility Commission under, pursuant to or otherwise arising out of the Agreement For
Professional and Environmental Services, dated as of October 15,1997, among WKEC, Big
Rivers and Woodward-Clyde International-Americas (the “WCI Agreement”). WKEC and Big
Rivers further agree that they will not take any action or allow any action to be taken to terminate
the WCI Agreement without the prior consent of the City Utility Commission and each of them
agrees that it will not take any action pursuant to this Station Two Termination and Release
Agreement or the Transaction Termination Agreement or other Definitive Documents (used as
defined in the Transaction Termination Agreement) which would adversely affect any rights or
remedies which the City of Henderson or the City Utility Commission may have under, pursuant

to or otherwise arising out of the WCI Agreement.

ARTICLE 23

MISCELLANEQUS

Section 23.1 Successors and Assigns. This Station Two Termination and Release shall

be binding upon, and shall inure to the benefit of and be enforceable by, the Parties named herein
and their respective members, shareholders, directors, officers, employees, agents,
representatives, advisors, successors, predecessors and permitted assigns, and all other persons or

entities claiming by, through or under any of them. No Party may assign either this Station Two
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Termination and Release or any of its rights or interests hereunder, nor delegate any of its
obligations hereunder, without the prior written consent of the other Parties (which consent shall
not be unreasonably withheld, conditioned or delayed), and any attempt to make any such

transfer, assignment or delegation without such consent shall be null and void.

Section 23.2 Notices. All notices, requests, demands, claims or other communications

required or permitted to be given or made under this Station Two Termination and Release shall
be in writing and shall be deemed duly given or made if it is sent by registered or certified mail,
return receipt requested, postage prepaid, and addressed to the intended recipient as set forth

below:

If to any E.ON Station Two Party: EONUS.LLC

220 West Main Street

Louisville, KY 40202

Facsimile: 502-627-4622

Telephone: 502-627-3665

Attn: Executive Vice President,
General Counsel & Corporate Secretary

With a Copy to: Patrick R. Northam, Esq.
Greenebaum Doll & McDonald PLLC
3500 National City Tower

101 South Fifth Street

Louisville, Kentucky 40202
Facsimile: 502-587-3695

Telephone: 502-587-3774

If to Big Rivers: Big Rivers Electric Corporation

201 Third Street

P.O. Box 24

Henderson Kentucky 42419

Attention: President & Chief Executive Officer
Facsimile: 270-827-2558

Telephone: 270-827-2561
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With a Copy to:

James M. Miller, Esq.

Sullivan, Mountjoy, Stainback & Miller, P.S.C.
100 St. Ann Building

Post Office Box 727

Owensboro, Kentucky 42302-0727

Facsimile: 270-683-6694

Telephone: 270-691-1640

If to the City of Henderson or the
City Utility Commission:

The City of Henderson, Kentucky
222 First Street

Henderson, Kentucky 42419
Attn: City Attorney

Facsimile: (270) 831-1206
Telephone: (270) 831-1200

Henderson Municipal Power & Light
100 Fifth Street

Henderson, Kentucky 42419

Atin: General Manager

Facsimile: (270) 826-9650
Telephone: (270) 826-2726

With a Copy to:

C. B. West, Esq.

Stoll, Keenon & Ogden
201C North Main Street
Henderson, Kentucky 42420
Facsimile: (270) 827-4060
Telephone: (270) 831-1900

Any Party may send any notice, request, demand, claim or other communication
hereunder to the intended recipient at the address set forth above using any other means
(including personal delivery, expedited courier, messenger service, telecopy, telex, ordinary
mail, or electronic mail), but no such notice, request, demand, claim, or other communication
shall be deemed to have been duly given unless and until it actually is received by the intended
recipient. Any Party may change the address to which notices, requests, demands, claims, and

other communications hereunder are to be delivered by giving the other Party notice in the

manner herein set forth.
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Section 23.3 Goveming Law. This Station Two Termination and Release shall be

governed by and construed in accordance with the laws of the Commonwealth of Kentucky.

Section 23.4 Amendments and Wajvers. This Station Two Termination and Release
shall not be modified or amended except pursuant to an instrument in writing executed and
delivered on behalf of each of the E.ON Station Two Parties, Big Rivers, the City of Henderson
and the City Utility Commission. No waiver of any of the provisions ef this Station Two
Termination and Release shall be deemed to or shall constitute a continuing waiver or a waiver
of any other provision hereof (whether or not similar). No delay on the part of any Party in

exercising any right, power or privilege hereunder shall operate as a waiver thereof.

Section 23.5 Severability. Any term or provision of this Station Two Termination and
Release which is invalid or unenforceable in any jurisdiction shall, as to such jurisdiction, be
ineffective only to the extent of such invalidity or unenforceability, without rendering invalid or
unenforceable the remaining terms and provisions of this Station Two Termination and Release
or affecting the validity or enforceability of any of the terms or provisions of this Station Two

Termination and Release in any other jurisdiction.

Section 23.6 Construction. The Parties have participated jointly in the negotiation and
drafting of this Station Two Termination and Release. In the event an ambiguity or question of
intent or interpretation arises, this Station Two Termination and Release shall be construed as if
drafted jointly by the Parties and no presumption or burden of proof shall arise favoring or
disfavoring any Party by virtue of the authorship of any of the provisions of this Station Two

Termination and Release.
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Section 23.7 [Incorporation. The Exhibits and Schedules identified in this Station Two

Termination and Release are incorporated herein by reference and made a part hereof.

Section 23.8 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO

HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY
LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS STATION TWO

TERMINATION AND RELEASE OR THE TRANSACTIONS CONTEMPLATED HEREBY.

Section 23.9 Headings. The article and section headings contained in this Station Two
Termination and Release are inserted for convenience only and shall not affect in any way the

meaning or interpretation of this Station Two Termination and Release.

Section 23.10 Counterparts. This Station Two Termination and Release may be
executed in one or more counterparts, each of which shall be deemed an original but all of which

together will constitute one and the same instrument.

Section 23.11 Further Assurances. Fach of the Parties shall, at all times, and from time
to time, upon the request of the appropriate Party, do, execute, acknowledge and deliver, or will
cause to be done, executed, acknowledged and delivered, all such further acts as may be required
to consummate the transactions contemplated in this Station Two Termination and Release as
they are herein contemplated. Each Party shall, and shall use its commercially reasonable efforts
to assure that any necessary third party shall, execute and deliver such documents and do such
other acts and things as any other Party may reasonably require for the purpose of giving to that
other Party the full benefit of all the provisions of this Station Two Termination and Release, and
as may be reasonably required to complete the transactions contemplated in this Station Two
Termination and Release.
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Section 23.12 Third Party Beneficiaries. This Station Two Termination and Release is

entered into for the sole benefit of the Parties hereto and the other persons and entities expressly
contemplated herein, and except as specifically provided herein, shall not confer any nghts or
remedies upon any person or entity other than the Parties, such other identified persons and

entities and their respective successors and permitted assigns.

Section 23.13 No Other Representations. Each Party represents to the others that it has

not executed this Station Two Termination and Release upon the basis of any agreement,
promise, representation or warranty not specifically contained herein or, in the case of Big Rivers
and the E.ON Station Two Parties, in the Transaction Termination Agreement or the Definitive

Documents (used as defined in the Transaction Termination Agreement).

Section 23.14 Time of the Essence. Time shall be of the essence in the Parties’

performance of their respective obligations under this Station Two Termination and Release.

Section 23.15 Survival. The provisions of this Station Two Termination and Release
shall survive the execution and delivery hereof and the consummation of the transactions
contemplated herein, and shall continue to be binding on and enforceable by the Parties hereto in

accordance with its terms.

Section 23.16 Acknowledgment and Representation. Each Party has fully read the terms

of this Station Two Termination and Release and has been represented by competent legal
counsel in connection with the negotiation and execution hereof, and the effect and legal
consequences of this Station Two Termination and Release have been fully explained to each
Party by its legal counsel. Each Party hereby further represents and warrants to the other Parties
that such Party has not at any time assigned or transferred to any other person or entity in any
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manner, including by way of subrogation, operation of law or otherwise, any Claim or portion
thereof that it may have had, has, may now have or may hereafter have, against any other Party
hereto of the type(s) contemplated in this Station Two Termination and Release to be released
and discharged by this Station Two Termination and Release (other than such Claims as any
E.ON Station Two Party may have against or in respect of any other E.ON Station Two Party but

not against Big Rivers, the City of Henderson or the City Utility Commission).
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N WITNESS WHEREOQF, the Parties have caused this Station Two Termination and

Release to be duly executed by their respective authorized officers as of the day and year first

above written.

BIG RIVERS ELECTRIC CORPORATION
By:

Name:
Title:

E.ONUS. LLC

By:

Name:
Title:

LG&E ENERGY MARKETING INC.

By:

Name:
Title:

WESTERN KENTUCKY ENERGY CORP.

By:

Name:
Title:
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CITY OF HENDERSON, KENTUCKY

By:

Narme:
Title:

CITY OF HENDERSON UTILITY
COMMISSION, D/B/A, HENDERSON
MUNICIPAL POWER & LIGHT

By:

Name:

Title:
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EXHIBIT A

RULES OF INTERPRETATION AND DEFINITIONS

RULES OF INTERPRETATION. In this Station Two Termination and Release, unless

otherwise expressly provided herein:

I. Any term defined in this Station Two Termination and Release (including this
Exhibit A and any other Exhibit or Schedule hereto) by reference to another decument,
instrument or agreement shall continue to have the meaning ascribed thereto whether or not such

other document, instrument or agreement remains in effect;

2. Words importing the singular include the plural and vice versa;
3. Words importing a gender include either gender;
4. A reference in this Station Two Termination and Release to a part, clause, recital,

section, subsection, article, party, annex, appendix, exhibit, schedule or other attachment is a
reference to a part, clause, recital, section, subsection, or article of, or a party, annex, appendix,
exhibit, schedule or other attachment to, this Station Two Termination and Release unless, in any

such case, otherwise expressly provided herein;

5. A definition of or reference to any document, instrument or agreement set forth in
this Station Two Termination and Release (including without limitation, in any Exhibit or
Schedule hereto) includes all amendments and/or supplements to, and any restatements,
replacements, modifications or novations of, any such document, instrument or agreement unless

otherwise specified in such definition or in the context in which such reference is used;



EXHIBIT A

6. A reference to any person or entity includes such person’s or entity’s successors

and permitted assigns (in the designated capacity);

7. Any reference to “days” shall mean calendar days unless Business Days are

expressly specified;

8. [f the date as of which any right, option or election is exercisable, or the date upon
which any amount is due and payable, is stated to be on a date or day that is not a Business Day,
such right, option or election may be exercised, and such amount shall be deemed due and
payable, on the next succeeding Business Day with the same effect as if the same was exercised
or made on such date or day (without, in the case of any such payment, the payment or accrual of

any interest or other late payment or charge, provided such payment is made on such next

succeeding Business Day);

9. Words such as “hereunder”, “hereto”, “hereof’ and “herein” and other words of
similar import shall, unless the context clearly requires otherwise, refer to the whole of the
applicable document and not to any particular article, section, subsection, paragraph or clause

thereof; and

10. A reference to “including” means including without limiting the generality of any
description preceding such term, and for purposes hereof the rule of ejusdem generis shall not be
applicable to limit a general statement, followed by or referable to an enumeration of specific

matters, to matters similar to those specifically mentioned.
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EXHIBIT A

DEFINITIONS

“Annual Budget” means the budget for each Contract Year prepared pursuant to the

Station Two Contracts

“Applicable Laws” means all federal, state and local laws, rules, regulations, ordinances,

codes, orders and directives of any court or other governmental entity or regulatory body, or any

office or agency thereof.
“Assigned Station Two Contracts” shall have the meaning provided in Section 8.1.
“Big Rivers Released Parties” shall have the meaning provided in Section 4.3.

“Business Day” means any day other than a Saturday or Sunday or other day in which
commercial banking institutions are authorized or required by law, regulation or executive order

to be closed in Henderson or Louisville, Kentucky.

“Capacity” means the net electrical energy output which can be generated from Station

Two expressed in megawatts (MW),
“City Released Parties” shall have the meaning provided in Section 4.4.
“Claims” shall have the meaning provided in Section 4.3.

“Closing” means the closing of the transactions contemplated by this Station Two

Termination and Release.
“Closing Year” means the year in which the Closing occurs.

“Contract Year” means the successive 12 month period beginning June 1 and ending on

May 31.
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EXHIBIT A

“Disclosed Environmental Conditions” means any Environment Releases, conditions,
facts, events, circumstances, actions, omissions, proceedings, operations, violations, failures to
comply and other matters: (i) identified or disclosed in an environmental audit report referred to
in Article 15 of the Transaction Termination Agreement or otherwise referred to in Article 15 of
the Transaction Termination Agreement or in any Schedule referred to in Article 15; or (i)
otherwise identified or disclosed in writing by WKEC and delivered to the City Utility

Commission on or prior to the Closing.

“Effective Date” means the date on which each of the Parties shall have executed and

delivered this Agreement as set forth in Section 21.1.

“Environmental Law” means any federal, state or local statute, regulation or ordinance
pertaining to the environment or to the control, handling, treatment and disposal of Hazardous
Substances, as the same was in effect on July 15, 1998 (or enacted after July 15, 1998) and as the
same may be amended, modified or reinterpreted after July 15, 1998, including but not limited
to, the Clean Air Act; the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 et seq.;
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42
U.S.C. Section 9601 et seq.; the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901 et
seq.; the Toxic Substances Control Act, 15 U.S.C. Section 2601 et seq.; and any regulations

under those statutes.

“Environmental Releases” means any release as defined under Section 101(22) of the
Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C.
Section 9601 et. seq., of a Hazardous Substance or other waste (including, without limitation,
garbage and refuse), at, on, under or from Station Two, the Joint Use Facilities or the Station

Two Site.



EXHIBIT A

“E.ON Guarantee” means the Guarantee Agreement [Station Two Obligations] dated
July 15, 1998, from E.ON (as successor to LG&E Energy Corp.) in favor of the City of

Henderson and the City Utility Commission.
“E.ON Released Parties” shall have the meaning provided in Section 4.5,

“Excess Henderson Energy” means Energy associated with the City of Henderson’s
reserved Capacity from Station Two that is in excess of the amount of such Energy scheduled or

taken by the City of Henderson or the City Utility Commission.
“Filing Party” shall have the meaning provided in Section 10.4.

“Governmental Entity” means any federal, state or local government, any political
subdivision thereof or any other governmental, quasi-governmental, judicial, public or statutory

instrumentality, authority, body, agency, bureau or entity.
“Guaranteed Obligations™ shall have the meaning provided in Section 14.1.
“Guaranteed Parties” shall have the meaning provided in Section 14.1.

“Hazardous Substances” means any water or air pollutant and hazardous, toxic,
radioactive or infectious substance, material or waste as defined, listed or regulated under any

Environmental Law.

“Henderson Termination Payment” shall have the meaning provided by Section 3.1.

“Joint Facilities Agreement” means the Joint Facilities Agreement between the City of

Henderson and Big Rivers dated August 1, 1970, as amended.

“Joint Use Facilities” means the auxiliary facilities which was the subject of the Joint

Facilities Agreement.
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“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security
interest or encumbrance of any kind, or any other type of preferential arrangement that has

substantially the same practical effect as a security interest, in respect of such asset.
“Monthly Billing Period” means each calendar month of any Contract Year.

“Non-Disturbance Agreement” means the Third Amended and Restated Subordination,
Non Disturbance, Attornment and Intercreditor Agreement, dated August 1, 2001, by and among
Big Rivers, Western Kentucky Energy Corp., LG&E Energy Marketing Inc., WKE Station Two,

Inc., WKE Corp. and other creditors of Big Rivers parties thereto, as amended.
“Non-Filing Parties” shall have the meaning provided in Section 10.4.

“Operating True-Up” means, with respect to the Station Two operating and maintenance
costs and expenses for the Contract Year in which the Closing occurs, the final settlement of

accounts between the applicable Parties.
“Participation Agreement” shall have the meaning provided in Recital B.
“Plan of Reorganization” shall have the meaning provided in Recital B.

“Power Sales Contract” means the Power Sales Contract, dated August 1, 1970, among

Big Rivers, the City of Henderson and the City Utility Commission, as amended.

“Power Sales True-Up” means, with respect to Station Two capacity charges for the
Contract Year in which the Closing occurs, the final settlement of accounts between the

applicable Parties.
“Released Station Two Contracts” shall have the meaning provided in Section 5.1.

“Section 5.2 Released Parties” shall have the meaning provided in Section 5.2.
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EXHIBIT A

“Section 5.4 Released Parties” shall have the meaning provided in Section 5.4.
“Section 5.5 Released Parties” shall have the meaning provided in Section 5.5.

“Station Two” means the two generating units and related facilities owned by the City of

Henderson and located on a site near the Green River in Henderson County, Kentucky.

“Station Two Agreement’ means the Agreement and Amendments to Agreement dated
as of July 15, 1998, as amended, among the City of Henderson, the City Utility Commission, Big
Rivers, LEM, WKEC, WKE and Station Two Subsidiary, including without limitation, as
amended by the Amendatory Agreement, dated as of April 1, 2005, among the City of
Henderson, the City Utility Commission, Big Rivers, Station Two Subsidiary, WKEC, LEM and

WKE.

“Station Two Contracts” means the Power Plant Construction and Operating Agreement,
the Power Sales Contract and the Joint Facilities Agreement, each dated August 1, 1970, together
with all the amendments thereof and, contracts, letters and other agreements relating to the

operation of Station Two.
“Station Two Documents” shall have the meaning provided in Section 16.1.
“Station Two Environmental Claims” shall have the meaning provided in Section 7.1.
“Station Two Intellectual Property” shall have the meaning provided in Section 10.1.
“Station Two Inventory” shall have the meaning provided in Section 9.1.

“Station Two Operating Agreement” shall mean the Power Plant Construction and

Operating Agreement, dated August 1, 1970, as amended.

“Station Two Permits” shall have the meaning provided in Section 11.1.
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EXHIBIT A

“Station Two Personal Property” shall have the meaning provided in Section 9 2.

“Station Two Site” means the real property on which Station Two and the Joint Use

Facilities are situated.
“Station Two Terminated Agreements” shall have the meaning provided in Section 4.1.

“Taxes” means all income, profits, gains, gross receipts, net worth, utility gross receipts
license, premium, value added, ad valorem, sales, use, excise, stamp, transfer, franchise,
withholdings, payroll, employment, occupation, social security, property, environmental, license,
privilege, alternative minimum calculation, severance, fuel and all other taxes of any kind
whatsoever, or any amounts imposed in lieu of any of the foregoing, together with any interest,
penalties, and additions thereto, in each case imposed by any federal, state, local, or foreign
government or any agency or political subdivision thereof, including all amounts imposed as a

result of being a member of a consolidated, affiliated, combined, or unified group.
“Transaction Termination Agreement” shall have the meaning provided in Recital D.

“Unwind” means transactions contemplated by the Transaction Termination Agreement

and this Station Two Termination and Release.
“Unwind Closing Date” shall have the meaning provided in Section 2.1.

“WCI Agreement” shall have the meaning provided in Section 22.1.



EXHIBIT B-1

TERMINATION AND RELEASE OF DEED OF EASEMENT

On July 15, 1998, the CITY OF HENDERSON, KENTUCKY, a municipal corporation,
and the CITY OF HENDERSON UTILITY COMMISSION, a body politic and corporate
(hereinafter collectively referred to as “Henderson™) granted to WKE STATION TWOQ, INC,
formerly known as LG&E Station Two, Inc.,, a Kentucky corporation, LG&E ENERGY
MARKETING, INC., an Oklahoma corporation, and WESTERN KENTUCKY ENERGY
CORP., a Kentucky Corporation, (hereinafter collectively referred to as the “LG&E Parties”) an
unexclusive easement for access to Henderson’s property for the purpose of enabling the LG&E
Parties to perform and fulfill their respective obligations under certain agreements relating to the
operation and maintenance of Henderson’s Station Two Power Plant, all in accordance with the

rights, privileges, reservations, exceptions and limitations recited therein, and

WHEREAS, the LG&E Parties will, upon the effective date of this Termination and
Release cease to operate, maintain and control Henderson’s Station Two Power Plant, and will
thereupon cease to use the easement and right-of-way granted to them by Henderson by the
terms of the Deed of Easement and Right-of-Way dated July 15, 1998, of record in
Miscellaneous book 6, at page 373, in the Henderson County Clerk’s Office, Henderson County,

Kentucky.

NOW, THEREFORE, in consideration of the premises, the said WKE Station Two,
[nc., LG&E Energy Marketing, Inc. and Western Kentucky Energy Corp. do hereby bargain, seli,
and convey, and by these presents release, remise and quit-claim unto the said City of
Henderson, Kentucky and City of Henderson Utility Commission, their respective successors

and assigns, any and all nght, title and interest in and to the property described in said Deed of
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Easement, and all and any other interest the said WKE Station Two, Inc., LG&E Energy
Marketing, Inc. and Western Kentucky Energy Corp., their respective successors and assigns,
may have in and to the said property of City of Henderson, Kentucky and City of Henderson

Utility Commission.

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two,
Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in
accordance with Kentucky law, with Westemn Kentucky Energy Corp. being the surviving entity
in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities
of WKE Station Two, Inc.,, whereby the execution of this document by Western Kentucky
Energy Corp. will transfer and convey all right, title and interest of WKE Station Two, Inc. in the

Deed of Easement herein referred to.

IN TESTIMONY WHEREOF, the said parties to this Termination and Release of Deed
of Easement have hereunto executed this document by their respective duly authorized

representatives to be effective the day of , 2008.

LG&E ENERGY MARKETING, INC.

By:

Title:

WESTERN KENTUCKY ENERGY CORP.

By:

Title:
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CITY OF HENDERSON, KENTUCKY

By:

Title:

CITY OF HENDERSON UTILITY COMMISSION

By:

Title:
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EXHIBIT B-1

COMMONWEALTH OF KENTUCKY )

COUNTY OF JEFFERSON )

The foregoing Termination and Release of Deed of Easement was acknowledged before

me this day of , 2008, by LG&E Energy Marketing, Inc., an Oklahoma

corporation, for and on behalf of said corporation.

My commission expires:

Notary Public

(SEAL)

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The foregoing Termination and Release of Deed of Easement was acknowledged before

me this day of , 2008, by Western Kentucky Energy Corp., a Kentucky

corporation, for and on behalf of said corporation.

My commission expires:

Notary Public

(SEAL)
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COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF HENDERSON )

The foregoing Termination and Release of Deed of Easement was acknowledged before

me this day of , 2008, by City of Henderson, Kentucky, a municipal

corporation, for and on behalf of said municipal corporation.

My commission expires:

Notary Public
(SEAL)

COMMONWEALTH OF KENTUCKY )
} SS:
COUNTY OF HENDERSON )
The foregoing Termination and Release of Deed of Easement was acknowledged before

me this day of , 2008, by City of Henderson Utility Commission, a

Kentucky municipal commission, for and on behalf of said commission.

My commission expires:

Notary Public

(SEAL)

This Instrument Was Prepared By:

CHARLES B. WEST, JR.
Stoll Keenon Ogden PLLC
201 C North Main Street
Henderson, KY 42420

270-831-1900
LEX 102300/108916/3528352.2
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EXHIBIT B-2

TERMINATION AND RELEASE OF DEED OF EASEMENT

On July 15, 1998, BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural electric
cooperative (hereinafter referred to as “Big Rivers™) granted to WKE STATION TWO, INC,
formerly known as LG&E Station Two, Inc., a Kentucky corporation, LG&E ENERGY
MARKETING, INC, an Oklahoma corporation, and WESTERN KENTUCKY ENERGY
CORP., a Kentucky Corporation, (hereinafter collectively referred to as the “LG&E Parties”) an
unexclusive easement for access to Big Rivers’ property for the purpose of enabling the LG&E
Parties to perform and fulfill their respective obligations under certain agreements relating to the
operation and maintenance of Big Rivers Green Station and Reid Station Power Plants and
Henderson's Station Two Power Plant, all in accordance with the rights, privileges, reservations,

exceptions and limitations recited therein, and

WHEREAS, the LG&E Parties will, upon the effective date of this Termination and
Release cease to operate, maintain and control Big Rivers Green Station and Reid Station Power
Plants and Henderson’s Station Two Power Plant, and will thereupon cease to use the easement
and right-of-way granted to them by Big Rivers by the terms of the Deed of Easement and Right-
of-Way dated July 15, 1998, of record in Miscellaneous Book 6, at page 378, in the Henderson

County Clerk’s Office, Henderson County, Kentucky.

NOW, THEREFORE, in consideration of the premises, the said WKE Station Two,
Inc., LG&E Energy Marketing, Inc. and Western Kentucky Energy Corp. do hereby bargain, sell,
and convey, and by these presents release, remise and quit-claim unto the said Big Rivers
Electric Corporation, its successors and assigns, any and all right, title and interest in and to the

property described in said Deed of Easement, and all and any other interest the said WKE Station
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Two, Inc., LG&E Energy Marketing, Inc. and Western Kentucky Energy Corp., their respective

successors and assigns, may have in the said property of Big Rivers.

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two,
Inc., a Kentucky corporation, was merged with and into Westemn Kentucky Energy Corp. in
accordance with Kentucky law, with Western Kentucky Energy Corp. being the surviving entity
in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities
of WKE Station Two, Inc., whereby the execution of this document by Western Kentucky

Energy Corp. will transfer and convey all right, title and interest of WKE Station Two, Inc. in the

Deed of Easement herein referred to.

IN TESTIMONY WHEREOF, the said parties to this Termination and Release of Deed
of Easement have hereunto executed this document by their respective duly authorized

representatives to be effective on the day of , 2008.

LG&E ENERGY MARKETING, INC.

By:

Title:

WESTERN KENTUCKY ENERGY CORP.

By:

Title:

BIG RIVERS ELECTRIC CORPORATION
By:

Title:
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COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The foregoing Termination and Release of Deed of Easement was acknowledged before
me this day of , 2008, by LG&E Energy Marketing, Inc., an Oklahoma

corporation, for and on behalf of said corporation.

My commission expires:

Notary Public
(SEAL)

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The foregoing Termination and Release of Deed of Easement was acknowledged before
me this day of , 2008, by Western Kentucky Energy Corp., a Kentucky
corporation, for and on behalif of said corporation.

My commission expires:

Notary Public
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(SEAL)

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF HENDERSON )

The foregoing Termination and Release of Deed of Easement was acknowledged before
me this day of . 2008, by Big Rivers Electric Corporation, a Kentucky
rural electric cooperative, for and on behalf of said cooperative.

My commission expires:

Notary Public
(SEAL)

This Instrument Was Prepared By:

CHARLES B. WEST, JR.
Stoll Keenon Ogden PLLC
201 C North Main Street
Henderson, KY 42420
270-831-1900
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TERMINATION AND RELEASE OF ASSIGNMENT OF EASEMENTS

By ASSIGNMENT OF EASEMENTS entered into on April 30, 2006 by and among
WKE STATION TWO, INC,, a Kentucky corporation, LG&E ENERGY MARKETING, INC,,
an Oklahoma corporation (hereinafter referred to as “Assignors”) and WESTERN KENTUCKY
ENERGY CORP., a Kentucky corporation (hereinafter referred to as “Assignee”), which
Assignment of Easements is of record in Miscellaneous Book 8, beginning at page 902 in the
Office of the Henderson County Court Clerk, Henderson County, Kentucky, Assignors assigned
to Assignee (1) a Deed of Easement and Right-of-Way by and among the City of Henderson,
Kentucky, and the City of Henderson Utility Commission, as Grantors, and WKE Station Two,
Inc., LG&E Energy Marketing, Inc. and Western Kentucky Energy Corp., as Grantees, which
Deed of Easement is of record in Miscellaneous Book 6, beginning at page 373 in the Office of
the Henderson County Court Clerk, and (2) a Deed of Easement and Right-of-Way by and
among Big Rivers Electric Corporation, as Grantor, and WKE Station Two, Inc., LG&E Energy
Marketing, Inc. and Western Kentucky Energy Corp., as Grantees, which Deed of Easement is of
record in Miscellaneous Book 6, beginning at page 378 in the Office of the Henderson County

Court Clerk, Henderson County, Kentucky, and

WHEREAS, the purposes for which such Deeds of Easements and Rights-of-Way were
granted, and thereafter assigned to Assignee have terminated as of the effective date of this
Termination and Release. It is the desire of the Assignors and Assignee to return said easements
and rights-of-way to the original Grantors, free and clear of all claims of the Assignors and the

Assignee herein.
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NOW, THEREFORE, the Assignors and the Assignee do hereby bargain, sell and
convey, and do by these presents release, remise and quit-claim unto the said City of Henderson
and City of Henderson Utility Commission, their réspective successors and assigns, any and all
right, title and interest in and to the easement and right-of-way referred to in that certain Deed of
Easement and Right-of-Way dated July 15, 1998 and of record in Miscellaneous Book 6,
beginning at page 373 in the Office of the Henderson County Court Clerk, and do by these
presents release, remise and quit-claim unto the said Big Rivers Electric Corporation its
successors and assigns, any and all right, title and interest in and to the easement and right-of-
way referred to in that certain Deed of Easement and Right-of-Way dated July 15, 1998 and of

record in Miscellaneous Book 6, beginning at page 378 in the Office of the Henderson County

Court Clerk, Henderson County, Kentucky.

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two,
Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in
accordance with Kentucky law, with Western Kentucky Energy Corp. being the surviving entity
in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities
of WKE Station Two, Inc., whereby the execution of this document by Western Kentucky

Energy Corp. will transfer and convey all right, title and interest of WKE Station Two, Inc. in the

Deeds of Easement herein referred to.
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IN WITNESS WHEREOF, the Assignors and the Assignee have caused this instrument
1o be executed by their respective duly authorized representatives to be effective as of the

day of , 2008,

LG&E ENERGY MARKETING, INC.

By:

Title:

WESTERN KENTUCKY ENERGY CORP.

By:

Title:
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COMMONWEALTH OF KENTUCKY )
} SS:
COUNTY OF JEFFERSON )

The foregoing Termination and Release of Assignment of Easements was acknowledged
before me this day of , 2008, by LG&E Energy Marketing, Inc., an
Oklahoma corporation, for and on behalf of said corporation.

My commission expires:

Notary Public
(SEAL)

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The foregoing Termination and Release of Assignment of Easements was acknowledged
before me this day of , 2008, by Western Kentucky Energy Corp., a
Kentucky corporation, for and on behalf of said corporation.

My commission expires:

Notary Public
(SEAL)

This Instrument Was Prepared By:

CHARLES B. WEST, JR.
Stoll Keenon Ogden PLLC
201 C North Main Street
Henderson, KY 42420
270-831-1900
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DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT

This DEED OF RELEASE between WESTERN KENTUCKY ENERGY CORP, a
Kentucky corporation, LG&E ENERGY MARKETING, INC., an Oklahoma corporation, and
WKE STATION TWO, INC., a Kentucky corporation, parties of the First Part, and BIG
RIVERS ELECTRIC CORPORATION, a Kentucky rural electric cooperative, Party of the

Second Part.
WITNESSETH:

THAT WHEREAS, by Mortgage and Security Agreement dated the 15th day of July,
1998, and recorded in Mortgage Book 559, beginning at page 123, in the Office of the
Henderson County Court Clerk, Henderson County, Kentucky, Second Party did convey by
Mortgage and Security Agreement the property deseribed in said Mortgage and Security
Agreement to the said Parties of the First Part, and did transfer and convey to Parties of the First
Part a security interest in certain real and personal, and tangibie and intangible properties as
described therein, as security for the payment of obligations and performance of the Secured

Agreements referred to therein, and

WHEREAS, upon the effective date of this Deed of Release the Second Party shall have
fully paid all of its said obligations to First Parties, and shall have fully performed all of its
covenants and agreements as referred to in the Secured Agreements, and shall otherwise have
fully performed the terms and provisions of the said Mortgage and Security Agreement to have

been performed by Second Party.
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NOW, THEREFORE, in consideration of the premises, the said Parties of the First Part,
Western Kentucky Energy Corp., LG&E Energy Marketing, Inc., and WKE Station Two, Inc.,
do hereby bargain, sell and convey, and do by these presents release, remise and quit-claim unto
the said Big Rivers Electric Corporation, its successors and assigns, any and all right, title and
interest in and to the real estate, personal property, tangible property, intangible property and all
other property interests secured by said Mortgage and Security Agreement, by reason of its
execution, and all and any other interests the said First Parties may have in the said real
properties, personal properties, tangible and intangible properties, Secured Agreements and other

tangible and intangible assets.

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two,
Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in
accordance with Kentucky law, with Western Kentucky Energy Corp. being the surviving entity
in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities
of WKE Station Two, Inc., whereby the execution of this document by Western Kentucky

Energy Corp. will transfer and convey all right, title and interest of WKE Station Two, Inc.
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IN TESTIMONY WHEREOF, the said Western Kentucky Energy Corp. and LG&E
Energy Marketing, Inc. have caused this Deed of Release to be executed by their duly authorized

representatives to be effective on the day of , 2008.

WESTERN KENTUCKY ENERGY CORP.

By:

Title:

LG&E ENERGY MARKETING, INC.

By:

Title:
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COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The foregoing Deed of Release of Mortgage and Security Agreement and Amendment to
Mortgage and Security Agreement was acknowledged before me this day of
, 2008, by Western Kentucky Energy Corp., a Kentucky corporation, for and on
behalf of said corporation.

My commission expires:

Notary Public
(SEAL)

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The foregoing Deed of Release of Mortgage and Security Agreement and Amendment to
Mortgage and Security Agreement was acknowledged before me this day of
, 2008, by LG&E Energy Marketing, Inc., an Oklahoma corporation, for and on
behalf of said corporation.

My commission expires:

Notary Public
(SEAL)

This Instrument Prepared By:

CHARLES B. WEST
Stoil Keenon Ogden PLLC
201-C North Main Street
Henderson, KY 42420
270-831-1900
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DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT
AND AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT

THIS DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT
between LG&E ENERGY MARKETING, INC., an Okiahoma Corporation, and WESTERN
KENTUCKY ENERGY CORP., a Kentucky corporation, Parties of the First Part, and BIG
RIVERS ELECTRIC CORPORATION, a Kentucky rural electric cooperative, Party of the

Second Part,
WITNESSETH,

THAT WHEREAS, by Mortgage Deed and Security Agreement dated the 15th day of
July, 1998 and recorded in Mortgage Book 559, beginning at page 199 in the Office of the
Henderson County Clerk, Henderson County, Kentucky, the said Party of the Second Part did
convey and mortgage the property described in said Mortgage and Security Agreement to the

said Parties of the First Part, and

WHEREAS, by First Amendment to Mortgage and Security Agreement dated August
22, 2002, and of record in Mortgage Book 749, beginning at page 805, in the Office of the
Henderson County Clerk, Henderson County, Kentucky, the terms and provisions of the said
Mortgage and Security Agreement were amended, and WKE Station Two, Inc. and WKE Corp.

were added as Mortgagees, and

WHEREAS, the payments secured by said Mortgage and Security Agreement, as
amended, have been fully paid or provided for and the covenants and agreements on the part of

the Mortgagor have been fully performed and/or provided for.
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NOW, THEREFORE, in consideration of the premises, the said LG&E Energy
Marketing, Inc., Western Kentucky Energy Corp., WKE Corp. and WKE Station Two, Inc. do
hereby bargain, sell, and convey, and do by these presents release, remise and quit-claim unto the
said Big Rivers Electric Corporation, its successors and assigns, any and all right, title and
interest in and to the said propert}; described in said Mortgage and Security Agreement, as
amended, by reason of their execution, and all and any other interest the said First Parties and
WKE Corp. and WKE Station Two, Inc. may have in the said property, real, personal, and
mixed.

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two,
Inc., a Kentucky corporation, and WKE Corp. were merged with and into Western Kentucky
Energy Corp. in accordance with Kentucky law, with Western Kentucky Energy Corp. being the
surviving entity in that merger succeeding to all of the assets, properties, rights, debts,
obligations and liabilities of WKE Station Two, Inc. and WKE Corp., whereby the execution of
this document by Western Kentucky Energy Corp. will transfer and convey all right, title and

interest of WKE Station Two, Inc. and WKE Corp.
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IN TESTIMONY WHEREOF, the said LG&E Energy Marketing, Inc. and Western
Kentucky Energy Corp. have caused this Deed of Release of Mortgage and Security Agreement

to be executed by their duly authorized officers or representatives to be effective on the day

of , 2008.

[.G&E ENERGY MARKETING, INC.
By:

Title:

WESTERN KENTUCKY ENERGY CORP.
By:

Title:
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COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON }

The foregoing Deed of Release of Mortgage and Security Agreement was acknowledged
before me this day of , 2008, by LG&E Energy Marketing, Inc., an
Oklahoma corporation, for and on behalf of said corporation.

My commission expires:

Notary Public
(SEAL)
COMMONWEALTH OF KENTUCKY }

) SS:
COUNTY OF JEFFERSON )

The foregoing Deed of Release of Mortgage and Security Agreement was acknowledged
before me this day of , 2008, by Western Kentucky Energy Corp., a
Kentucky corporation, for and on behalf of said corporation.

My commission expires:

Notary Public
(SEAL)

This [nstrument Prepared By:

CHARLES B. WEST
Stoll Keenon Ogden PLLC
201-C North Main Street
Henderson, KY 42420
(270) 831-1900
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11, INFAAL FINANCING STAYEMENT FILE £ (sarma as dst ta on Amedment forn)

Fixvure Filing Book 3, page 270, Henderson Co. Clerk
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1. Western Kentucky Energy Corp.

By:

Authorized Representative

2. LG&E Energy Marketing, Inc.

By:

Authorized Representative

EXHIBIT B-6

THE ABOVE SPACE §3 FOR FILING OFFICE LSE ONLY

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Statiom Twe, Inc.,
a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in
accordance with Kentucky law, with Western Kentucky Energy Corp. being the surviving
entity in that merpger succeeding to all of the assets, properties, vights, debts,
obligations and liabilities of WKE Station Two, Inc., whereby the execution of this
document by Western Kentucky Energy Corp. will transfer and coovey all right, title

and interest of WKE Station Two,

Higned by: Western Kentucky Energy Corp.

By:

inc.

Authorlzed Representative
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UCC FINANCING STATEMENT AMENDMENT ADDENDUM
FOLLOW INSTRUGTIONS (front and back) CAREFULLY
V1 NTTIAL FINANCING STATEMENT FRE # (vane e itam 1a an Amecdment fonn}

Fixture Filinﬁ Book 3, page 332, Henderson Co. Clerk

12 NAME of PARTY AUTHOREING THIS AMENDMENT (eams 25 et § o0 Armendeont foem)
T2 GHUANIZATIONS NAME

SEE BELOW
VT WO OUAL S CAST NAME ST RAE VRELE FAME,

oOR

)
13, Lise this specs for sdditignal infarmtion

THE ABGVE SPACE 5 FOR FILING UFFICE USE ONLY

1. Western Kentucky Energy Corp.

By:

Authorized Representative
2. LG&E Energy Marketing, Inc.

By:

Authorized Representative

Prior to the date hereof, WKE Station Iwo, Inc., formerly known as LG&E Station Twe, Inc.,
a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in
accordance with Rentucky law, with Western Kentucky Energy Corp. being the surviving
entity in that merger succeeding to all of the assets, propertiles, rights, debts,
obligations and liabilities of WKE Station Two, Inc., whereby the execution of this
document by Western Kentucky Energy Corp. will transfer and convey all right, title

and interest of WKE Station Two, Inc.

Signed by: Western Kentucky Energy Corp.

By:

Authorized Represemtative

FILING QFFICE COPY — NATIONAL UCC FINANCING STATEMENT AMENDMENT ADDERDUM (FORM UCCIA) (REV 077129196)
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PARTIAL TERMINATION AND RELEASE OF
DEED OF EASEMENT

On August 12, 2003 the City of Henderson, Kentucky and the City of Henderson Utility
Commission granted unto WKE Station Two, Inc., LG&E Energy Marketing, Inc., Westemn
Kentucky Energy Corp., WKE Corp. and Big Rivers Electric Corporation a non-exclusive,
irrevocable easement for access to, and ingress and egress over, Grantors’ property for the
construction, operation, maintenance and removal of an 8 inch diameter high pressure natural gas
line and related valves, fittings and ancillary facilities, all as more particularly described in said
Deed of Easement which is of record in Deed Book 527, at page 421, in the office of the

Henderson County Court Clerk.

By the terms of paragraph 7 of said Deed of Easement it is provided that the rights and
privileges of WKE Station Two, Inc., LG&E Energy Marketing, Inc., Western Kentucky Energy
Corp. and WKE Corp., their successors and assigns will terminate at such time as they shall
cease to operate and maintain Big Rivers Electric Corporation’s Reid Station and Big Rivers
Electric Corporation’s combustion turbine generating unit, both located in Henderson County,

Kentucky.

Prior to the date hereof, WKE Station Two, Inc. and WKE Corp. were merged with and
into Western Kentucky Energy Corp. in accordance with Kentucky law, with Western Kentucky
Energy Corp. being the surviving entity in that merger succeeding to all of the assets, properties,
rights, debts, obligations and liabilities of WKE Station Two, Inc, and WKE Corp. At the same
time LG&E Energy Marketing, Inc. assigned all of its rights and interests in said gasline

easement to Western Kentucky Energy Corp.
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Prior to the execution of this Partial Termination and Release of Deed of Easement, WKE
Station Two, Inc., LG&E Energy Marketing, Inc., WKE Corp. and Western Kentucky Energy
Corp. ceased to operate and maintain Big Rivers Electric Corporation’s Reid Station and Big
Rivers Electric Corporation’s combustion turbine generating unit, whereby all rights and
interests granted to them pursuant to the terms and provisions of this Deed of Easement

terminated in their entirety.

NOW THEREFORE pursuant to the requirements of paragraph 7 of said Deed of
Easement, WKE Station Two, Inc. and WKE Corp. acting by and through Western Kentucky
Energy Corp., LG&E Energy Marketing, Inc. and Western Kentucky Energy Corp. hereby
permanently and irrevocably release and discharge all rights and interests created by the terms
and provisions of the said Deed of Easement, upon which termination they shall have no further
easement rights or rights of ingress or egress over or with respect to the Grantors’ property under
said Deed of Easement, and shall be deemed to be fully and forever remised, released and
discharged by Grantors and Big Rivers Electric Corporation of and from any and all obligations,

liabilities, rights and privileges arising under or pursuant to such Deed of Easement.
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IN WITNESS WHEREOQF the said Western Kentucky Energy Corp., acting for itself and
WKE Station Two, Inc. and WKE Corp., and LG&E Energy Marketing, Inc. hereby execute this

Partial Termination and Release of Deed of Easement this day of , 2008.

LG&E ENERGY MARKETING, INC.

By:

Title:

WESTERN KENTUCKY ENERGY CORP.,
acting for itself and for WKE Station Two, Inc.
and WKE Corp.

By:

Title:
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COMMONWEALTH OF KENTUCKY )
COUNTY OF JEFFERSON )
The foregoing Partial Termination and Release of Deed of Easement was acknowledged

before me this day of , 2008, by LG&E Energy Marketing, Inc., an
Oklahoma corporation, for and on behalf of said corporation.

Notary Public

My commission expires:

COMMONWEALTH OF KENTUCKY )
} §S:
COUNTY OF JEFFERSON }

The foregoing Partial Termination and Release of Deed of Easement was acknowledged
before me this ____ day of , 2008, by Western Kentucky Energy Corp.,
a Kentucky corporation, for and on behalf of said corporation, acting also for WKE Station Two,
Inc. and WKE Corp.

Notary Public

My commission expires:

This instrument prepared by:

Charles B. West

STOLL KEENON OGDEN PLLC
201-C North Main Street
Henderson, KY 42420
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PARTIAL RELEASE OF GRANTORS’ RIGHTS
TO RIGHTS AND EASEMENTS

Effective on April 1, 2005, Big Rivers Electric Corporation and Western Kentucky
Energy Corp. granted and conveyed to the City of Henderson, Kentucky and the City of
Henderson Utility Commission certain rights of access, easements of location and use, and
easements of ingress and egress across lands owned by Big Rivers Electric Corporation, and
leased to Western Kentucky Energy Corp., located in Henderson County, Kentucky, for use in
connection with the City’s Station Two Power Plant and the construction and addition thereto of
selective catalytic recovery systems, such Grant of Rights and Easements is of record in Deed
Book 548, at page 169, in the office of the Henderson County Court Clerk. Big Rivers Electric
Corporation and Western Kentucky Energy Corp. reserved unto themselves certain rights and
privileges in connection with said Grant of Rights and Easements.

Western Kentucky Energy Corp. has prior to the execution of this Agreement terminated
its Lease of Big Rivers Electric Corporation’s property and improvements thereon, and by these
presents terminates its rights and privileges reserved in its Grant of Rights and Easements to the
City of Henderson, Kentucky and the City of Henderson Utility Commission under terms and
provisions of the said Grant of Rights and Easements.

NOW THEREFORE, Western Kentucky Energy Corp., a Kentucky corporation, acting
for itself and its affiliates does hereby release and forever discharge all of its rights and interests
reserved by it under the terms and provisions of the said Grant of Rights and Easements dated
April 1, 2005, having terminated its Lease of the Big Rivers property and improvements thereon
upon which said rights and easements were granted to the City of Henderson, Kentucky and the

City of Henderson Utility Commission.
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EXHIBIT B-9

WITNESS the signature of the undersigned duly authorized representative of Western

Kentucky Energy Corp. this day of , 2008.

WESTERN KENTUCKY ENERGY CORP.

By:

Title:
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EXHIBIT B-S

COMMONWEALTH OF KENTUCKY )
) SS:
COUNTY OF JEFFERSON )

The foregoing Partial Release of Grantors’ Rights to Rights and Easements was
acknowledged before me this day of , 2008, by Western Kentucky
Energy Corp., a Kentucky corporation, for and on behalf of said corporation.

Notary Public

My commission expires:

This instrument prepared by:

Charles B. West

STOLL KEENON OGDEN PLLC
201-C North Main Street
Henderson, KY 42420
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EXHIBIT C

STATION TWO WORK PLAN

A. O&M and Capital Project Lists Submitted by Mark A. Bailey on behalf of Big Rivers on
February 14, 2008 (PCS Case No. 2007-00-455)

GROSS CAPITAL

BUDGET
L 2008 Capital Budget — Page C-4 Attached ¥ 4,095,684
[I. | 2009 Capital Budget — Page C-5 Attached 5,653,192
1. { 2010 Capital Budget — Page C-6 Attached 3,783,080
IV. | 2008 O&M Non-Labor Budget ~ Pages C-7 through C-10 Attached 10,573,064
V. | 2009 O&M Non-Labor Budget — Pages C-11 through C-13 Attached 10,944,055
VI | 2010 O&M Non-Labor Budget — Pages C-14 through C-16 Attached 11,768,042
B. Additional O&M and Capital Projects

PROJECT TO BE TOTAL

COMPLETED IN PROJECTED

BUDGET YEAR COST
VIL HI Precipitator Repairs* 2009 $ 3,224,074
VIIL. | HZ Precipitator Repairs* 2010 3,224,074
IX. HI Repair Dry Side Ductwork* 2009 297,222
X. H2 Repair Dry Side Ductwork* 2010 297222
XL H1 Structural & Life Assessments* 2009 2010 2011 1,192,362
XIL H2 Structural & Live Assessments* 2009 2010 ;2011 1,192,362
XII. | Hi Booster Fan* 2009 104,901
XIV. | H2 Booster Fan* 2010 104,901
XV. HI1 Clean Coal Dusts & Flyash* 2009 2010 346,045
XVI. | H2 Clean Coal Dust & Flyash* 2009 2010 346,045
XVIL. | HI Boiler Structural Painting** 2010 3,000,006
XVIII. | H2 Boiler Structural Painting** 2011 3,000,000
XIX. 1 Hl SCI Baseline Repairs* 2009 2010 2011 1,192,362
XX. H2 SCI Baseline Repairs* 2009 2010 2011 1,192,362




EXHIBIT C

Repair Lists by Exothermic Engineering Co., LLC for the City Utility Commission (To Be
Included Following Receipt)

PROJECT TO BE TOTAL
COMPLETED IN PROJECTED
BUDGET YEAR COST
XXL. H1 and H2 Exothermic Engineering 2009 2010 2011 £17,134,000
Repair List
XXII. | Hi Exothermic Engineering Dry Fire 2010 2011 3,484 344
Fire Assessment Repair
Ash Pond
XXHI. | Dredging Station Two Ash Pond** 2009 2010 5,424 000

As described in the Big Rivers Electric Corporation Draft Work Plan Reid/HMP&L Stations,
dated February 11, 2007.

Cost for Project estimated by the City Utility Commission.
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EXOTHERMIC ENGINEERING VISUAL CONDITION
ASSESSMENT REPAIRS COST ESTIMATE

AMI Visual Assessment Category Estimates

EXHIBIT C

H1 Boiler Area $ 2,722,000

H2 Boiler Area $ 2,007,000

H1 Boiler Building Internal 5 236,000
H2 Boiler Building Internal b 277,000
H1 Ash System $ 19,000
H2 Ash System hS 18,000
Ash System Common $ 216,000
North Cooling Tower See Below

South Cooling Tower See Below

Cooling Water Intake 3 61,000
FGD and SCR Systems $ 532,000
Coal Handling System b 4,678,000
Water Plant $ 99,000
Construction Overhead and Equipment ¥ 953,000
Total AMI Visual Assessment Repair Estimate $ 11.818.000
Exothermic Engineering Visual Condition Additional Estimates

Switchgear Repair i 80,000
H1 Cooling Tower Switchgear Replace $ 400,000
H2 Cooling Tower Switchgear Replace b 400,000
Coal Yard Switchgear Replace b 250,000
Motor Repair $ 282,000
H1 High Energy Piping Hanger Replace $ 527,600
H2 High Energy Piping Hanger Replace i 527,000
H1 Cooling Tower Repairs A 1,095,000
H?2 Cooling Tower Repairs b 1,095,000
Site Project Engineer b 660,000
Total Exothermic Engineering Additional Estimate $ 5,316.000
Exothermic¢c Engineering Visual Assessment Total Repair Cost $ 17,134,000
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EXHIBIT C

~ Big Rivers Electric Copperative -

.. 2008 Capital Budget - S
: City ot
Grogs Gapital  Hendersan  Net Capital
Project Description Budget Share Budget
Reld / HMPL Station il ‘
RGH - 3-Ton Elechic Hoist . 5,000 572 4,428
RGH - Mist Safsty Equipmerd 20,800 2,286 17,714
RGH - CSI Vibration Equipment ' 45,000 5,144 30,856
RGH - #2 Scresn Wash Pump - Green pays 10% 11,000 1,258 8,742
Ri - Mise Capital Projects 100,000 25,199 74 801
A - Misc Tools & Equipmert 10,000 2.520 7,480
RH - 1 Hr Saif Contalred Braathing Apparatus(SCBA} (2) 7.000 1,764 5,238
RH - Clienf& Monftors ’ 16,000 4,032 11,568
FH - Bohcat Loader {Operations) ) 37,000 8,324 27,676
RH - Portabls Gas-Anatyzers (2) - Moved $15K from 2007 for 3 12,000 8,024 8575
RH - 4™ Slury Purap (Trash} - Moved from 2007 ' 15,450 3,893 11,587
H1 - “A* Station Alr Compressor (2 of 2) - added $25K 258 000 72,115 152 886
RH - Upgrade 2-way Fadlos-Cell Phones 5000 1,260 3,740
fH - Misc Capltal Valves 80,000 22,679 67.321
BH - Migt Conveyor Belts (3B & #1) 90,000 22 679 £7,324
HO - CCS Enpinedking ' 44 000 ) 44,000
Ho - DCS Enggineering 83,000 26,803 56387
H1 - WDPF FGD & SCR Controis . 10,000 3,205 8,785
i1 - GCS Controts ) 60,000 38,462 21,538
H2 - GOS Contrdls 520,000 226,823 ag3.on
H2 - CCS Fleld Davices 750,000 240,385 509,615
H2 - Cantrot Room 100,000 32,051 67,845
HD - Aux Water Strainers 110,000 35,256 14744
Ho - Engingering for Wetbottom Drains 50,000 16,026 33,974
HO - [nstalt GPS Clock on DCS/PI Systems 5,000 1,608 339
Ho - Rpt Hydrazine Day Tanks 8,000 2,564 5,435
HO - Rp! Cooling Tower Fan Gear Box 113,300 36,314 78,988
H0 - Spare Precip Transformer 80,000 25,641 54,358
1 - Apl 4th Floor Roof 0 0 0
H2 - Alr Prehaater Baskets (Cold End) 875,000 260,448 584,551
H2 - Cooling Towar Distribuilon Deck 200,000 64,103 135,857
H2 - Drum Safely 12,000 3,846 8,154
#+i2 - Feadwater Fegulator Rexa Drive 5,000 8,013 16,987
H2 - High Energy Pipe Hangers 30,000 B615 20,385
H2 - Hydrogen Purtty Meter 22,000 7051 14,949
H2 - install Soothlowsr Power Disconnects 16,000 5,128 10,872
H2 - Penthouse Isomembrane Instaliation 175,000 56,080 118,910
H2 - Api AH Steam Colls (2) 12,000 3,846 8,154
H2 - Rpi Stag Gdndars (2) 70,000 22,436 47,564
2 - Rpl Sootblowers (11-13 of 23} 3 total 65,000 20,833 44,187
H2 - Rpl Wall Biowers (1-3 of 24) 3 total 40,000 12821 2117
Bt - CO2 Monitor 13,000 0 13,000
R1 - Flow Monior 22,100 0 22,000
RY - NOX Monhior 14,000 0 14,000
R1:= 802 Wenitor -~ ! T 12,500 0 12,500
R1 - Rpt AH Steam Coils {2} 12,000 0 12,000
K]H - High Pressure Transmittar Tester {2} 10,000 2520 7.480
RH - Bpl #1 & %2 Carbon Fitters 40,000 10,080 29,920
HO - Rpi Layer of Catalyst . 1,550,000 471,855 1,078,045
“Total Retd / HMPL Station [l $ 5837950 § 1841566 § 4085684
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EXHIBIT C

pod

- Big Rivers Elechic Cooperative
~© . 2000 Capital Budget-

City of

Gross
Capital  Henderson Het Capiial
Project Descripfion Budget Share Budget
Reld ! HMPYL Station If ,
AH - Misc Capitd! Prajects 100,060 25,188 74801
RH - Misc Tools & Equipment 10,000 2.520 7480
RH - Blectric Wranch 5,000 1,260 3,740
AH - Passport Mutfi Gas 7,600 1,764 5,238
“RH - Passport Ammonda §,000 1,512 4,488
AH - Remodel Operations Locker Room 35,000 8,820 . 26,180
BH - Client & Monftors 20,000 5,040 14,960
AH-~ 4" Sump Pump and Hose - Moved from 2008 25,750 6,489 19,281
HH - Misc Capital Valves 90,000 22,678 67,321
BH - Misc Conveyur Balts 80,000 22678 67,321
HO - DCS Engineering 166,000 53,206 112,785
H1 - Rp! WDPF FGD & SCR Controls 140,000 44,872 85,128
Ht - GCS Controls 540,000 185,897 384,103
Ht1 - Contral Room 100,000 32,051 87,849
HO - Upgrade CEMs 80,000 25,641 54,359
R1 - Upgrade CEMs 55,000 12,850 41,141
He - Rpl WDPF FGD & SCR Controls ' 50,000 18,231 40,765
'Ho - Rpl Bleed Lines 8" (2) . 400,000 128.205 271,785
HO - Rpl Elavator Dooms/Frames 100,800 32,051 87,948
HO - Hp! Thickener Return Line 167 20(},099 64,103 135,897
HO - Wetbattom Draing 300,000 96,154 203,848
H1 - AH Inlet Expansion Jolnts (2) : 160,000 51282 108,718
k1t - Burner Dack Vent Fans - - 30,000 9815 20,385
H1 - Cooling Tower DistributinnyDeck 260,000 54,103 135,897
H1 - FD Fan Outlet Damper AKB Rexa Drives 20,000 6410 13,590
H1t - High Energy Fipe Hangers 35,000 11218 - 23,782
H1 - Hydrogen Purity Maters 22,000 7081 14,848
H1 - Install Soathlower Power Discannects 18,000 5,128 10,872
H1 - Rpl AH Steam Golls {2) ) 12,000 3,846 8,154
H1 - Rpl Mist Eliminator ) 175,800 56,080 118910
H1 - Rp! Precip Hoppers {8-12) 250,000 80,128 169,872
H1 - Rp! Slag Grinters (2) _ 75,000 24,038 50,882 -
H1 - Rp! Soothlowers {20-23 of 23) 4 ial 112,000 35,897 78,103
H1 - Rpl Waflblowers (8-10 of 24) 3 tofl 40,000 12821 21,178 -
HZ2 - 45 HP Heater Redube 300,000 96,154 203,846
A1 - Rpl Retlaim Vent Fan 30,600 0 30,000
Rt - Stack Lighting 200,000 0 200,000
RH - Bpoth System Controi Box 22,000 5544 16,456
RH - Loop Celbratars (2) 4,000 1,008 2,982
RH - Plant Phone & PA New Sysiem . 650,000 163,794 486,207
+H0 - Rp! Layer of Catalyst 300,000 78,441 221,558
HMPL SCR Gatalyst Replacement-additions! § {net) 610,731 610,731
HMPL Stack Lighting 200,000 200,000
R-CT rafiability study & upgraties 1,125,508 0 1,125,508
Total Reid / HMPL Statlan I ) $ 7,1588490 % 1,505,798 § §,66%,192
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EXHIBIT C

- BigRivers ElectriC;C&opei‘ﬁxfe S
N | 2010 Capitai Budget©

City of

: Gross Capital Henderson  Net Capital
Project Description Budget Partion Busigat
Reald ! HMPL Stefion
RGH - Misc Safety Equipment 20,000 2,407 17,593
RGH - Rpl Panama Bldg Edemal Sheating 40,000 4483 35,547
RH - Misc Capital Projects 100,000 25,189 74,80%
RH - Misc Toots & Eqoipment 10,600 2,520 7,480
RH - Electric Welding Maching 5,000 1,260 3,740
RH - Client & Manitors 20,000 5,040 14,850
-AH - 1 Ton Mt Truck {Rpi 89 - 1930 Ford) 20,000 5,040 14,980
AM - Misc Capita] Valves 80,000 22,678 67,321
RH - Misc Conveyor Bells 80,000 22,678 67,321
HO - DCS Enjinearing . 88,600 31,823 67.677
HO - Pl Tags. 25,600 8,013 16,887
M2 - Rpt WDPRF FGD & SCR Controls BD,000 28,846 61,154
H1 - Periommance OPT Software 150,080 48,077 101,828
H2 - Parformance OFT Sofiware 150,400 48077 101,823
HO - Rpt Fi-F4 Buliding Heating Fans 200,060 84,163 135,887
H2 - #6 Heater Retube ' ~ 300,000 96,154 208,848
Hz - AH Quifat Expansion Joint 85,000 27244 57,756
H2 - Boller to AH Breeching Expansion Joirts {2} 130,000 41,887 #6,333
Hg - Bumer Igniter Corversion ' 150,000 48,071 101,923
H2 - High Enemy Plpe Hangers 35,000 11,218 23,782
12 - Rpl AH Steam Colls (2) 12,000 3,845 8,154
H2 - Rpl Mist Eliménator 175,000 56,080 118,916
2 -~ Rpl Precip Hoppers on #3-#12 200,000 64,103 135,897 -
H2 - Rpl Precip Outlet Duct o Bypass Stack Breeching 306,000 96,154 203,846+
H2 - Apl Slag Grinders (2) 75,000 24,038 50,962
Hz - Rp! Soaiblewers (14-17 of 23} 4 total 115,000 36,859 78141
H2 - Rpl Walilowers (4-6 of 24} 3 tota 48,000 15,385 32,615
H2 - Feedwster Heater MOV Exiraction Valves - Chyg is 3% 160,000 61,282 108,718
H2 - Volage Regulator 175,000 56,080 118,010
H2 - Waterwall Overay e 1,000,000 320,513 579,467
R~ Rpl AH Steam Coils (2) - Moved irom 2009 B 12,000 0 12,000
RH - "SA" Raw River Reclaim vent fans 25,000 6,300 15,700
AH - 480 Valt Welder 3,000 756 2,044
FH - Barge Untoader Bucket 70,000 17,638 52,351
R - Rpl 48D Volt MCC : 200,000 50,308 149,602 -
RH - Fp! Hiver inteke 480 Volt MCC ™ 100,000 25,189 74 801
RH - Temperdture Bath Calbrator 8,000 2,016 5,984
HMPL. SCR Catalyst Replacament 666,820 0 566,820
Total Reid / HMPL Stetlon $ 5154420 $ 1,371,340 § 3,783,080
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EXHIBIT C
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SCHEDULE 2.1
STATION TWO TERMINATED AGREEMENTS

l. Station Two Agreement;

2. Station Two (G&A Allocation Agreement, dated July 15, 1998, among the City

Utility Commission, Big Rivers and Station Two Subsidiary;

3. Agreement with Respect to Operating Reserves and Amendment No. 1 to Systems
Reserve Agreement, dated July 15, 1998, among the City Utility Commission, Big Rivers and

LEM;

4. Assignment and Assumption Agreement (Station Two), dated July 15, 1998,

between Big Rivers and Station Two Subsidiary;

5. Deed of Easement and Right-of-Way, dated July 15, 1998, between Big Rivers, as

grantor, and Station Two Subsidiary, LEM and WKEC, as grantees;

6. Deed of Easement and Right-of-Way, dated July 15, 1998, between the City of
Henderson, the City Utility Commission, as grantors, and Station Two Subsidiary, LEM and

WKEC, as grantees;

7. Mortgage and Security Agreement, dated July 15, 1998, by Big Rivers to WKEC

and LEM;

8. Mortgage Deed and Security Agreement, dated July 15, 1998, by Big Rivers to
LEM and WKEC, as amended by First Amendment to Mortgage and Security Agreement, dated

August 22, 2002;
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9. Acknowledgement and Consent, dated July 15, 1998, among the City of

Henderson, the City Utility Commission and LEM;

10.  Designated Representative Appointment Agreement, dated September 24, 2007
among the City of Henderson, the City Utility Commission, Big Rivers, Western Kentucky

Energy Corp., Gregory Black and Ralph Bowling;

I1. Letter Agreement, dated October 20, 2003, among WKEC, LEM and Big Rivers,

relating to the sharing of costs for the Reid Station gas line;

12. E.ON Guarantee, and any written consents, acknowledgments or assurances that
may have been given by LEC or E.ON at any time prior to the Closing with respect to the
enforceability or effectiveness of the E.ON Guarantee and/or the applicability of the E.ON
Guarantee to any debts, obligations or liabilities of any other E.ON Station Two Party, Station

Two Subsidiary or WKE;

13.  Agreement for Interim Funding Station Two SCR System, dated May 7, 2002, as
amended, among the City of Henderson, the City Utility Commission, WKEC (including as

successor by merger with Station Two Subsidiary and WKE) and LEM,

14.  Supplementary Agreement on SO; Emission Allowances, dated January 18, 2002,
between the City Utility Commission and WKEC (including as successor by merger with Station

Two Subsidiary and WKE);

15. Excess Power Agreement (letter agreement) dated July 23, 1999, between LEM

and the City Utility Commission;



SCHEDULE 2.1 .

16.  Non-Disturbance Agreement;

17.  Participation Agreement.



SCHEDULE 3.1

RELEASED STATION TWOQO CONTRACTS

1. Power Sales Contract, dated August 1, 1970, among the City of Henderson, the
City Utility Commission, Big Rivers, Station Two Subsidiary (as assignee of Big Rivers) and

LEM (as assignee of Station Two Subsidiary), as amended,;

2. Amendment No. 1 dated March 2, 1971, to Power Sales Contract, dated August 1,
1970, among the City of Henderson, the City Utility Commission, Big Rivers, Station Two

Subsidiary (as assignee of Big Rivers) and LEM (as assignee of Station Two Subsidiary);

3. Amendments, dated May 1, 1993, to Contracts among the City of Henderson, the
City Utility Commission, Big Rivers, Station Two Subsidiary (as assignee of Big Rivers) and

LEM (as assignee of Station Two Subsidiary);

4. Amendments to Contracts among the City of Henderson, the City Utility

Commission and Big Rivers, dated July 15, 1998;

5. Power Plant Construction and Operation Agreement, dated August 1, 1970,
among the City of Henderson, the City Utility Commission, Big Rivers and Station Two

Subsidiary (as assignee of Big Rivers), as amended;

6. Joint Facilities Agreement, dated August 1, 1970, among the City of Henderson,
the City Utility Commission, Big Rivers and Station Two Subsidiary (as assignee of Big Rivers),

as amended;

7. 2005 Amendments to Contracts, dated as of April 1, 2005, among the City of

Henderson, the City Utility Commission, Big Rivers, Station Two Subsidiary and LEM,;

S-3.1-1
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8. Deed of Easement, dated August 12, 2003, but with retroactive effect to June 1,
1999, among the City of Henderson, the City Utility Commission, Big Rivers, WKEC, LEM,

Station Two Subsidiary and WKE, relating to the Reid Station gas line;

9. Agreement for Transmission and Transformation Capacity, dated April 11, 1975,

between Big Rivers and the City Utility Commission;

10. Spare Transformer Agreement, dated July 1, 1972, among the City of Henderson,

the City Utility Commission and Big Rivers;

11.  Grant of Rights and Easements, dated as of April 1, 2005, among the City of

Henderson, the City Utility Commission, Big Rivers and WKEC.

12.  Letter Agreement, dated May 13, 1994, between Big Rivers and the City Utility

Commission;

13.  Settlement Agreement for Diverter Dampers and NEMS Systems, dated April 28,
2005, among WKEC (including as successor by merger with Station Two Subsidiary and WKE),
the City Utility Commission, Alstom Power Inc., Zachry Construction Corporation, and the
consortium comprised of Alstom Power Inc. and Zachry Construction Corporation pursuant to

that certain Consortium Agreement dated effective April 2, 2002 (the “Consortium”).

14,  Agreement Regarding Costs in Connection with Correction or Repair of Diverter
Dampers and NEMS Systems, dated May 5, 2005, among the City Utility Commission, WKEC
(including as successor by merger with Station Two Subsidiary and WKE), and Big Rivers,
including the Amendment thereto executed on December 18, 2006, but dated effective December

13, 2006.

S-3.1-2
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15.  Agreement and Supplemental Settlement Agreement dated December 13, 2006,
among the City Utility Commission, WKEC, Alstom Power Inc., Zachry Construction

Corporation, the Consortium and Big Rivers.

16.  Station Two Unit 2 Controls — Siemens Proposals RFCN03161-L.S-6233 dated
10/10/03, RFCN03161-LS-6233A dated 10/16/03 and RFCN03161-LS-6233B dated 10/17/03;

Project 051-H-0096.

17. Reid Station Unit I Controls — Siemens Proposals RFCNO03180-LS-6246 dated

10/21/03.

18. Letter Agreement dated March 28, 2006, among WKEC, the City Utility

Commuission and Siemens Power Generation, Inc. (“Siemens”).

19.  Letter Agreement dated January 10, 2007, among WKEC, the City Utility

Commission and Siemens.

20.  Agreement (commonly referred to as the “Subordination Agreement”) dated as of
April 1, 2005, among the City of Henderson, the City Utility Commission, Big Rivers, Station
Two Subsidiary, LEM, WKEC, WKE, The United States of America, Ambac Assurance
Corporation, National Rural Utilities Cooperative Finance Cooperation, Credit Suisse, U.S. Bank
National Association, PBR-1 Statutory Trust, PBR-2 Statutory Trust, PBR-3 Statutory Trust,
FBR-1 Statutory Trust, FBR-2 Statutory Trust, PBR-1 OP Statutory Trust, PBR-2 OP Statutory
Trust, PBR-3 OP Statutory Trust, FBR-1 OP Statutory Trust, FBR-2 OP Statutory Trust,
Bluegrass Leasing, Trisail Capital Corporation, AME Investments, LLC, CoBank, ACB, AME

Asset Funding, LLC and Ambac Credit Products, LLC.
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MATERIAL PERMITS
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SCHEDULE 5.1

CLOSING YEAR RECONCILIATION AS BETWEEN
E.ON STATION TWO PARTIES AND BIG RIVERS

10.1  Interim Period Reconciliations.

(a} In any Year which includes . . . the date of termination or expiration of the Term,
Big Rivers, on the one hand, and Station Two Subsidiary and LEM, on the other hand, hereby
agree that, on or before 30 days after . . . the date of termination or expiration of the Term, . ..
{or as soon thereafter as is reasonably possible, in the event the relevant data is not available
within 30 days), there shall be a reconciliation between Big Rivers and the LG&FE Companies of
the following charges and costs actually paid or accrued while Station Two was being operated
... by Station Two Subsidiary during the Term, as compared with the estimates of such charges
and costs paid or accrued (based on the Annual Budget with Henderson) during the period of
operation of Station Twa by ... Station Two Subsidiary ...: (1)all charges and costs for
operation and maintenance of Station Two under the Station Two Operating Agreement, as
actually paid or accrued by . .. Station Two Subsidiary . . . during the period of . . . operations of
Station Two, as compared with payments made or accrued by Henderson to ... Station Two
Subsidiary . . . under Section 13.6 of the Station Two Operating Agreement based upon estimates
included in the Annual Budget; and (2) all amounts paid or accrued to Henderson . . . (pursuant
to Section 6.1 of the Station Two Power Sales Agreement) of estimated Capacity costs and
charges (based on the Annual Budget with Henderson) by . .. Station Two Subsidiary or LEM
during the period of . . . Station Two Subsidiary’s . . . operations of Station Two, as compared

with the actual aggregate Capacity costs and charges that should have been paid or accrued

S-5.1-1



SCHEDULE 5.1

(based on actual charges and costs so paid or accrued in the operation of Station Two) . .. by

LEM or Station Two Subsidiary during the period of . . . operation of Station Two.

(c) For purposes of reconciling operating and maintenance costs and Capacity
charges between Big River, on the one hand, and LEM and Station Two Subsidiary, on the other
hand, incurred during the Partial Year prior to the date of expiration or termination of this
Agreement, the provisions of this Section 10.1(c) shall govern. If during the Partial Year ending
on the termination or expiration date: (1) the sum of the operating and maintenance costs actually
paid or accrued by Station Two Subsidiary in such Partial Year plus the estimated Capacity costs
and charges . .. paid in or payable for such Partial Year directly to Henderson . . . by Station
Two Subsidiary {or its successors or permitted assigns) (reduced, however, by the amounts that
Big Rivers reimburses or must reimburse Station Two Subsidiary for Capacity charges in such
Partial Year associated with Big Rivers’ share of Debt Service, Big Rivers’ share of Henderson

Incremental Environmental O&M or Big Rivers’ share of all Station Two Improvements funded

during that Partial Year) exceeds (2) the sum of the estimated operating and maintenance costs
paid or accrued by Henderson as a reimbursement to Station Two Subsidiary during such Partial
Year plus the Capacity costs and charges that (based on actual charges and costs paid or accrued
in the operation of Station Two during such Partial Year, and not based on estimates) should
have been . .. paid in or payable for the Partial Year directly to Henderson . . . by Station Two
Subsidiary (or its successors or permitted assigns) (reduced, however, by the amounts that Big
Rivers reimburses or must reimburse Station Two Subsidiary for Capacity charges incurred
during such Partial Year associated with Big Rivers’ share of Debt Service, Big Rivers’ share of
Henderson Incremental Environmental Q&M or Big Rivers’ share of Station Two Improvements

funded during that Partial Year); then Big Rivers shall pay to LEM and/or Station Two
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Subsidiary such excess amount within 45 days after the termination or expiration date {ar, if the
determination of those amounts cannot reasonably be made within the initial 30-day period as
contemplated in Section 10.1(a), then within 15 days after that determination can be reasonably
made). If, however, the sum described in (2), above, exceeds the sum described in (1), above,
then Station Two Subsidiary (or its designated Affiliate) shall pay to Big Rivers the amount of
such deficiency within 45 days after the termination or expiration date (or, if the determination of
those amounts cannot reasonably be made within the initial 30-day period as contemplated in
Section 10.1(a), then within 15 days after that determination can be reasonably made). As
between Big Rivers, on the one hand, and Station Two Subsidiary and LEM, on the other hand,
such Parties acknowledge and agree that neither Station Two Subsidiary nor LEM, nor any other
LG&E Company, shall have any right or interest in the proceeds due from Henderson, or any
duty or obligation to Big Rivers or Henderson for proceeds due to Henderson, in the annual
reconciliation required by Section 9.4 of the Station Two Power Sales Agreement and Section
16.6 of the Station Two Operating Agreement for the Year which includes the date of expiration

or termination of the Term. ...

(d) Notwithstanding anything herein to the contrary, the agreements set forth above
are solely between Big Rivers, Station Two Subsidiary and LEM, and shall not impose upon
Henderson any duty or obligation to Big Rivers, Station Two Subsidiary or LEM relating to such
interim period reconciliations or the annual reconciliations required by the Station Two
Operating Agreement and the Station Two Power Sales Agreement which are in addition to or
different that the duties and obligations required of Henderson under such Station Two

Contracts. . . .
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May 15 ZUU:.

Mr, Wayne Thompson

Henderson Municipal Power & Light
100 5™ Street

Henderson, Kentucky 42420

RE: Station Two Surplus Energy (31.50)

Dear Wayne:

Per our discussions Jast week, and after reviewing the spreadsheet emailed from Beverly
Menke, LEM is in agreement with the City of Henderson on the amount LEM owes the

Citv of Hendereon for Statfon Two surplus enerzy, This mnountfﬁm refiresents
2558 MWs of surplus cncrnyiﬁﬁt wis scncdmeci by WiE LItV 01 1avuacrBon mad
accepted Tor purchase by LM between sanuary 1. 2005 and June 30, 2005

A aoreed during aur conversation. no other manisc are awed tn the Citv of Henderon
TUEAUNY AU 1w SULIUY CHSEKY. U M ST PO UG LITY O [ICTHOCTSON Woulu une
w pegin scheduling surplus energy again, LEM is fully agreeable to a meeting between
the two parties and putting in place the proper procedures.

1 am glad we were able to resolve this issue, and I look forward to working with you in

the future. If you have any questions regarding this matter, please don’t hesitate to
contact me or Maria Murphy. Maria will contact you and let you know exactly how the

payment of these funds will be made.

Sincerely, ,

QM\ AR P T

Ray H. Tompkins
Director Non-Utility Marketing

cc:  Mara Murphy
Steve Phillips
Stacy Ritchey

800 A 11 SN NOTE LOEE LZG TOS Yvd ST:8T NHL HO/T2/2T
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Northam, Patrick R.

From: Cocanougher, Beth [Beth.Cocanougher@eon-us.com)

Sent:  Wednesday, May 23, 2007 10:34 AM

To: Tompkins, Ray; Murphy, Maria; Toerne, Rob; Sinclair, David; Northam, Patrick R.
Cc: Dowdy, Tim

Subject: FW: Charges made by LEM to HMP&L for stand-by power

fyi — for discussion.

From: West, C. B, [malito:CB.West@skofirm.com]

Sent: Wednesday, May 23, 2007 10:32 AM

To: Dowdy, Tim _

Cc: Cocanougher, Beth; Gary Quick; Wayne Thompson
Subject: Charges made by LEM to HMP&L for stand-by power

Tim:

1 spoke to you briefly during our May 17 ;omt meetmg regarding the document that Beth Cocanougher had sent to
us, proposing amendments to the document entitled Agreement With Respect To Operating Reserved And
Amendment No. 1 To System Reserves Agreement.

t am not aware that we reached any kind of an agreement during our joint meeting with Ms. Coganougher, Mr.
Tompkins and Ms. Murphy. At the meeting we discussed oyr interpretation of the appropriate sections of the
existing Agreement to be (a) a cost for stand-by power if it comes from one of the Big Rivers' units being operated
by WKEC of 110% of (i) the cost of fuels in the generating station or stations of the supplying party {including all
fuel costs, handling charges and associated fuel charges includable within FERC Account 501) plus (ii) the Adder
plus any applicable start up charges. The Adder equais 1 mii per kwh,

There are alternate provisions for pricing stand-by energy, but the fuel cost provision is the lesser of the nririnn
methods given in the contract.

As to the cost of the fuels, Ms. Cocangugher has suggested that the fuel cost in the most expensive Big Rivers'
unit which is on line at the time shoyld be applied. It looks as if the words in the contract which say “"cost of fuels
in the generating station or statlon{ﬁ) of the Supplying Party" would indicate thg use nf the averane fuel cost
amona the Bio Rivers' aenerating uhits which are being utilizes a1 e ume. ms. Cocanougher's proposeu
arfrenument USes ranguage winun specifies the fuel cost of the most expensive unit to operate on the Big Rivers
system. | assume she means the most expensive unit from the standpoint of fuel cost, although that's not
explained. in any event, it would seem that the average cost of fuel is what's meant by the lanauaae in the
gontract. ,
Paragraph J.(b) provides that if electric energy requested by City under this Agreement is not available from
Station Two or any plant owned by Big Rivers and.operated by Westemn Kentucky Energy Corp. or any ofits
affiliates for reasons beyond the control of Westem Kentucky Energy Corp. or any of its affiliates, but is available
from other sources, then LEM will purchase such electric energy, 1o the extent available, and deliver such electric
energy . City will pay LEM the lesser of (i) LEM's actual outuof-pocket purchase cost for delivery to Big Rivers'
transrniss;on system or the City's transmission system, as applicable. .

The amendment which Ms. Cocanougher prowded to us states that it LEM has sold its surpius energy on the
open market through commitments made prior to the City’s need for stand-by power, then the City has no right to
stand-by power from the Big Rivers' systern at the cost of 110% of fuel plus Adder, but instead must pay LEM's
out-of-pocket costs to get the energy on the open market. We do not agree that the proposed language coincides
with the terms of the present Agreement. As above quoted, the present Agreement provides that WKE will go to
the open market if for reasons hevandlits.contml the enerav cannot be provided from one of Bia Rivers' units at

5/23/2007
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110% of fuel plus Adder I WKEC's open market sales of Big Rivers' energy are interruptible contracts (which Mr.
Tompkins stated was always the case) then in the event HMP&L needs stand-by energy under the provisions of
Amendment No. 1 To System Reserves Agreement, WKE/LEM is oblinated tnintemint itg off svstem gales and
provide energy to HMPA&L in accordance with the terms oTthe contract.

These are HMP&L's beliefs on this subject. We believe the existing agreements say the same thing we're
saying. We have estimated the costs which should have been charged to us by LEM/WKEC for stand-by power
from July 15, 1998 to present date and believe we have been overcharged in the amount of $1,694,672.00
through March 31, 2007. This calculation is being made on the basis of the information which WKE has provided
us, from time to time, regarding its fuel costs for the Big Rivers' ynits.

it S
It was our understanding when we left our meeting with £ ON personnel that Mr. Tompkins was going to go back
and make some caiculations to see what the appropriate charges would be, and was going to start caiculations as
of July 15, 1998 rather than two years after, as we had suggested. If Mr. Tompkins' calculations are notin the
process of being made, perhaps we need to have angther meeting on the subject. There is however no
inclination on the part of HMP&L to agree to amend the contract provisions applicabie to the subject.

The second matter in contention is WKEC's/LEM's debt to HMP&L for Excess Henderson Energy used out of
Station Two. Section 11.5 of the Station Two Agreement applies to the use of excess energy of Station Two.
Subparagraph {a) provides that in the event at any time Henderson does not schedule or take the full amount of
Energy associated with HMP&L's Reserve Capacity, Station Two Subsidiary may, in its discretion, take and utilize
all such energy {or any portion thereof designated by Station Two Subsidiary) not so scheduled or taken by
Henderson. Henderson agrees to permit Station Two Subsidiary to take and utilize all or any portion of such
Excess Henderson Energy as contemplated above. This means Station Two Subsidiary has a choice of whether
or not to take Henderson's Excess Energy. Over the vears Station Two SubSld!aNIWKEC has repeatedly used
Excess Henderson Fnerny, but without payiny the agreeo Drice Tor .

Subparagraph (c) says that promptly following the end of eaun calendar month, Station Two Subsidiary shall
notify Henderson of the amount of Excess Henderson Energy, if any, taken by Station Two Subsidiary during the
previous month. Station Two Subsidiary also "shall pay to Henderson, prior to the 25th day of the then current
month, for the amount of Excess Henderson Energy so taken by it during the prior month, a purchase price per
megawatt hour equal to $1.50.

During our discussions with Mr. Tompkins, he insisted that the City had an obligation to notify Station Two
Subsidiary that it had Excess Henderson Enetgy for saia That's not what the contract says. Henderson's notice
of the availability of Excess Energy is applicable only under subsectron {d) providing for Henderson to séll Excess
Energy to third parties. In that event, Henderson is obligated to give notice to Station Two Subsidiary that it wants
to sell Excess Henderson Energy to third parties, in which event Station Two Subsidiary has the right to take the
energy or permit Henderson to sell it to third parties.” The nofice provision is not applicable to Station Two
Subsidiary's use of Excess Menderson Energy as provided by subparagraphis (a), (b) and (¢). Station Two
Subsidiary has repeatedly used the full generating capacity of Station Two when HMP&I. was taking tess than its
reserved capacity share.

HMP&L has made calculations of the amount which is due from Station Two Subsidiary/ WKEC for Excé’ss
Henderson Energy used through March 31, 2007. That figure is $415,190.00.

Tim, if you want another meeting on this matter we will be happy to participate in a meeting. However, we have
made our positions clear in our previous meeting as well in this e-mail transmittal. In short, we do not agree to the
proposed amendment to the contract, nor any other amendment to the contract at this late date (assuming an
Unwind Closing of September 30, 2007). We would like to get these two issues out of the way. This is a fairly
substantial matter and one which we need to resolve.

Please advise accordingly.

C. B. West

5/23/2007






RECEIVED

NOV -8 208
N\ g g
PRI JEe o FHOENCHA S0 00 w8 T

Novemhas €, 2006 -

Mr. Robert Toerne

Contract Maenager

Western Kentucky Energy Corporation
145 North Main Street

POBox 1518

Henderson KY 42419-1518

RE: Excecss Henderson Energy and Energy Related to Station Two Excess Capacity

Dear Rob:
During the month of October 2006, Westem Kentucky Electric Corporation (WKEC) has

operated Station Two aboge%w. WKEC is authorized 1o di, thai v
we provisions of Section 11.3(d) of the 1998 Station Two Agreement provided that WKEC's
operation of Station Two shall at all times be subject to its operating covenants to Big Rivers .

Electric Corporation (BREC) and Henderson, respectively.

Section 11.5(c) provides that promptly following the end of each calendar month, WKEC will
notifv Henderson and BREC o: wse amount of £xcess H n gy and Related to
Siation W0 EXCESS Capacity inken by WREC. Also, whichever party took the enecgy of
mﬁwms' 730m prior to the 257 day of the,then current month for the amount o

Excess Henderson Energy and Eaergy Related to Station Two Excess Capacity so_taken by it
during the prior moath, a purchase price of $1.30 per M pivshaii

Station Two operating records indicate that WKEC overated Station Two in excess of its rated
capacity of 312 MW for a total of 5 MWH mq%_n ng the month of October. it these recores we
.. tuviweet, wKEC siould be opligated to pay &L ¥7.50 toi the meath ot October related to jts

" use of Energy escrcimed with Station Two Exoess Capacly™

Operating records available to iMP&L for the month of October also show that WKEC has used
Energy relating to HMP&L’s reserve capacity of 95 MW, which HMP&L did not use during the
montb. Section 11.5(8) provides that in the event Hendersun does not take the ruil amount o6x
energy associated with its reserved capacity from Station Two, WKEC may, in its discretion,
take and utilize all such Energy (or any portion thereof designated by Station Two Subsidiary)
not so scheduled or taken by Henderson (the “Excess Henderson Energy™) and should account to
Henderson for the amou.t of such Excess Henderson Energy utilized, and make payment at the
rate of $1.50 per MWh. Operating records indicate that during the month of Octnber, WKEC
used 11,813 MWh of Excess Henderson Energy, which was pot used by HMP&L out of iis

s ' : 1e/21
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HMFP&L

Mr. Robert Toerne

November 6, 2006

RE: Henderson Excess Energy and Energy
Related to Station Two Excess Capacity
Poge 2

reserved capacity of 95 MW from Station Two. According fo these records, WKEC should pay
HMP&L the sum of $17,719.50 for thiy Excess Henderson Energy as is provided by Section
11.5(c) of the 1998 Station Two Agreements.

HMP&L's records further indicate that Station Two Subsidiary/Westem Kentucky
Energy/Western Kentucky Energy Corporation, and/or LEM have since the inception of the
Station Two Agreement on July 15, 1998, utilized Excess Henderson Energy and Energy Related
to Station Two Excess Capacity on a number of occasions, wnhnut complving with the reporting

requirements and navment mnmmmm of Section 11.5(c). HMP&L is'in the process of
compiling these records rds and will share Tais mtormation mth you as soon as the compilation i is
completed.

For your convenience, [ have enclosed a detajled hourly spreadsheet for October 2006. This
spreadsheet includes the Excess Henderson Energy and Energy Related to Station Two Excess
Capacity. If you should have any questions or comments, please let me know.

Sincerely,

Henderson Municipal Power & Light
WW’/

Wayne R. Thompson

Power Production Director

WRT/bmk

cc: Gary Quick

ot OT1 "S°N NO°d LOEC LZB T0S8 YV BHI:ST DAL 90/T2/2T7
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FW: $1.50 Surplus Energy

rage 1 oI |

Northam, Patrick R.

From: Cocanougher, Beth {Beth.Cocanougher@eon-us.com]
Sent: Wednesday, December 27, 2006 1:03 PM

To: Northam, Patrick R,

Subject: FW: $1.50 Surplus Energy
Attachments: 1.50 Surplus Energy.doc

Fyi - response to follow.

From: Tompkins, Ray

Sent: Wednesday, Decemnber 27, 2006 12:59 PM
To:  Cocanuugher, Beth

Subject: FW: $1.50 Surplus Energy

From: Tompkins, Ray

Sent: Thursday, May 11, 2006 3:56 PM

To:  "WThompson@hmpl.net!

Ccr  Murphy, Maria; Phillips, Steven; Ritchey, Stacy
Subject: $1.50 Surplus Energy

Hard copy to follow.

<<1.50 Surplus Energy .doc>>

12/27/2006



December 27, 2006

Mr. Wayne Thompson

Henderson Municipal Power & Light
100 5 Street

Henderson, Kentucky 42420

RE: Station Two Surplus Energy ($1.50)

Dear Wayne:

Per our discussions last week, and after reviewing the spreadsheet emailed from Beverly
Menke, LEM is in agreement with the City of Henderson on the amount LEM owes the
City of Henderson for Station Two surplus energy. This amount, $53,314.50, represents
35,543 MWs of surplus energy that was scheduled by the City of Henderson and
accepted for purchase by LEM between January 1, 2005 and June 30, 2003.

As agreed during our conversation, no other monies are owed to the City of Henderson
regarding Station Two surplus energy. If at some point the City of Henderson would like
to begin scheduling surplus energy again, LEM is fully agreeable to a meeting between
the two parties and putting in place the proper procedures.

I am glad we were able to resolve this issue, and 1 look forward to working with you in
the future. If you have any questions regarding this matter, please don’t hesitate to
contact me or Maria Murphy. Maria will contact you and let you know exactly how the
payment of these funds will be made.

Sincerely,

Ray H. Tompkins
Director Non-Utility Marketing

cc:  Maria Murphy
Steve Phillips
Stacy Ritchey
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Northam, Patrick R.

From; Cocanougher, Beth [Beth.Cocanougher@eon-us.com]
Sent:  Wednesday, December 27, 2006 1:06 PM

To: Northam, Patrick R.

Subject: FW: Excess Energy

From: Tompkins, Ray

Sent: Wednesday, December 27, 2006 1:01 PM
To: Cocanougher, Beth

Subject: FW: Excess Energy

From: Jeff Garmner [mailto:JGarner@hmpi.net]
Sent: Wednesday, February 09, 2005 6:34 PM
To: Murphy, Maria

Cc: Tompkins, Ray

Subject: RE: Excess Energy

Maria,
Thank you for the example. Since LEM noted on the phone call yesterday that it had questions as to the
Station Two excess energy, I have instructed our operating personnel to no longer offer any excess

energy pending further notification. This instruction to our personnel took effect at 0001 hours,
Wednesday, February 9.

Thank you, Ray & John for your time yesterday working through the January interchange numbers.

Jeff

~~~~~ Original Message-——

From: Murphy, Maria [maiito:Maria.Murphy@Igeenergy.com]
Sent: Wednesday, February 09, 2005 3:50 PM

To: Jeff Garner

Cc: Tompkins, Ray

Subject: Excess Energy

Jeff,

As you know from our discussion yesterday, we will begin handiing any excess energy prior to the top of
the hour effective midnight tonight. | thought it might be helpful for you to see an example of what we are
giving our dispatchers to track any offers, changes, etc. If you have any questions, please don't hesitate to
call.

Thanks,
Maria

12/27/2006


mailto:JGamer@hmpi.net
mailto:Maria.Murphy@lgeenergy.com

rxcess BEnergy Lags vt 2

(502) 627-4335

<<Excess Dispatcher Form.xls>>

12/27/2006
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March 14, 2008

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Western Kentucky Energy Corp. and
LG&E Energy Marketing, Inc.

220 West Main Street

Louisville, KY 40202

Attn:  David Sinclair

RE ~ STATION TWO AGREEMENT
AGREEMENT WITH RESPECT TO OPERATING RESERVES AND
AMENDMENT NO 1 TO SYSTEM RESERVES AGREEMENT

(Gentlemen:

This letter will serve as the City of Henderson Utility Commission’s Notice of Default to
Western Kentucky Energy Corp. and LG&E Energy Marketing, Inc. under the provisions
of Section J.(a) and (b} of the Agreement With Respect to Operating Reserves and
Amendment No. 1 to System Reserves Apreement, and the relevant provisions of the
Station Two Agreement. This Default Notice is given pursuant to Section 13.4(a) of the
Station Two Agreement. You are requested to cure this default within three (3) days after
your receipt of this Notice, as provided by Section 13.5(b) of the Station Two Agreement.

The nature of your Default is as follows:

a. Section J.(a) of the Agreement With Respect to Operating Reserves and
Amendment No. 1 to System Reserves Agreement provides “(a) electric energy delivered
pursuant to this Agreement by LEM from Station Two or any plant owned by Big Rivers
and operated by Western Kentucky Energy Corp., or any of its affiliates may be settled
for by the return of the equivalent energy delivered to LEM at Station Two and as
determined by and in accordance with the requirements of Section 4.2 of the System
Reserves Agreement, or if the amount of electric energy requested exceeds 2 MW, then,
at the option of LEM, by payment. In the event that LEM elects payment rather than
return of electric energy in kind, City will pay LEM for energy delivered by LEM to City
pursuant to this Agreement in amounts equal to the lesser of (i) 110% of the sum of the
following: the cost of fuels in the penerating station or station of the supplying party

100 FIFTH STREET PO BOX 8 HENDERSON, KENTUCKY 42419-0008 (270) 826-2726 FAX (270) 826-9650
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(including all fuel costs, handling charges and associated fuel charges includable within
FERC Account 501) plus the Adder (as calculated below), plus any applicable startup
charge or (ii) a daily demand charge equal to the highest hourly delivery of unscheduled
energy times $0.1931 per KW plus the higher of 100 mils per KWH or LEM’s actual
incremental costs.”

b. Section J.(b) provides, “(b) if the electric energy requested by City under
this Agreement is not available from Station Two or any plant owned by Big Rivers and
operated by Western Kentucky Energy Corp. or any of its affiliates for reasons beyond
the control of Western Kentucky Energy Corp. or any of its affiliates, but is available
from other sources, then LEM will purchase such electric energy. to the extent available,
and deliver such electric energy, at its option, to Big Rivers’ transmission system or the
City’s transmission system. City will pay LEM the lesser of (i) LEM’s actual out-of-
pocket purchase costs for delivery to Big Rivers’ transmission system or the City’s
transmission system, as applicable or (i) a daily demand charge equal to the highest
hourly delivery of unscheduled energy times $0.1931 per KW plus the higher of 100 mils
per KWH or LEM’s actual incremental costs.”

c. Western Kentucky Energy Corp. and LG&E Energy Marketing, Inc. have
produced records that establish the amounts of standby energy which have been provided
to Henderson Municipal Power & Light from July 15, 1998 through October of 2007,
including information regarding the total amounts billed to Henderson Municipal Power
& Light for such standby services, the dollar value of standby service purchased on the
open market for the account of Henderson Municipal Power & Light and the dollar value
of electric service furnished to Henderson Municipal Power & Light from Station Two or
other generating stations of Big Rivers Electric Corporation operated by Western
Kentucky Energy Corp.

d. Western Kentucky Energy Corp.’s and LG&E Energy Marketing, Inc.’s
records reveal that Henderson Municipal Power & Light has been overcharged for
standby electric service furnished by Western Kentucky Energy Corp. and/or LG&E
Energy Marketing, Inc. during calendar years 2001, 2002, 2003, 2004, 2005 and 2007, in
the total amount of $277,817.00, not including interest.

The City of Henderson Utility Commission hereby makes demand upon Western
Kentucky Energy Corp. and/or LG&E Energy Marketing, Inc. for payment of all past
overcharges pursuant to this Notice of Default, within three (3) days after your receipt of
this Notice. You are also obligated to pay interest to Henderson Municipal Power &
Light at the legal rate of eight percent (8§%) per annum from the dates of your respective
overcharges for standby capacity and energy until the date of your payment to Henderson
Municipal Power & Light. These interest charges have been calculated on the invoice
attached hereto and made a part hereof. The total payment due, with interest is
$329,681.00.



Pursuant to the Station Two Apreement, Henderson has provided Big Rivers
Electric Corporation a copy of this Notice of Default.

Very truly yours,

CITY OF HENDERSON UTILITY COMMISSION

, Genefal Manager
ce: Big Rivers Electric Corporation

Enclosure: Invoice



TOTAL BACK-UP ENERGY OVERCHARGE PLUS 8% PER ANNUM INTEREST

Year

1998
1999
2000
2001
2002
2003
2004
2005
2006
2007 (thru Oct)

Total

Amount Due

Total Bill Purchases Fuel QOverpayment With Interest
$§ 98,299 5 - $ 98,299 ) - k) -
19,591 - 19,591 - -
142,546 30,151 112,395 - -
240,121 94,640 129,907 15,574 23,672
299,999 101,255 173,689 25,054 36,078
1,738,398 1,272,855 429,779 35,764 48,639
331,519 312,832 14,056 4,631 5,928
258,760 120.875 71.025 66,861 80,233
4,289 4,289 - - -
1,564,947 1,182,747 252,267 129,934 135,131
£4,698.,469 $3,119,645 $1,301.007 $277.817 $329,681
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HENDERSON MUNICIPAL POWER & LIGHT

March 14, 2008

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Western Kentucky Energy Corp. and
[.G&E Energy Marketing, Inc.

220 West Main Street

Louisville, KY 40202

Aftn:  David Sinclair

RE:  STATION TWO AGREEMENT
PAYMENT FOR HENDERSON EXCESS ENERGY

Gentlemen:

This letter will serve as the City of Henderson Utility Commission’s Notice of Default to
Western Kentucky Energy Corp. and LG&E Energy Marketing, Inc. under the provisions
of Sections 11.5(a) and (c) of the Station Two Agreement and New Section 3.8 of the
July 15, 1998 Amendment to the Power Sales Contract. This Default Notice is given
pursuant to Section 13.4(a) of the Station Two Agreement. You are requested to cure this
default within three (3) days after your receipt of this Notice, as provided by Section
13.5(b) of the Station Two Agreement.

The nature of your Default is as follows:

a. Section 11.5 of the Station Two Agreement became effective on July 15,
1998. Pursuant to Section 11.5(a) Station Two Subsidiary has the right, but not the
obligation, to take all or any portion of Excess Henderson Energy not taken or scheduled
by Henderson, subject to the provisions of Section 11.5(c).

b. Section 11.5(c) provides: “Prompily following the end of each calendar
month . . . Station Two Subsidiary shall notify Henderson and Big Rivers of the amount
of Excess Henderson Energy . . . taken by . . . Station Two Subsidiary during the previous
month. That section of the agreement further provides that Station Two Subsidiary will
make payment to Henderson in the amount of $1.50 per mwh for the Excess Henderson
Energy used during the preceding month. The payment is due by the 25™ of the month.

100 FIFTH STREET PO BOX8 HENDERSON, KENTUCKY 42418-0008 (270) 826-2726 FAX (270) 826-3650
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c. Western Kentucky Energy Corp. and LG&E Energy Marketing, Inc. have
produced records that establish the amount of Excess Henderson Energy taken by Station
Two Subsidiary and its successor Western Kentucky Energy Corp. from 1998 through
October of 2007. Those records show that Station Two Subsidiary (Western Kentucky
Energy Corp.) is now indebted to Henderson Municipal Power & Light in the amount of
$584,427.00, not including interest for late payments. Your records should also reveal
that additional sums are due since October 2007.

d. Your stated reason for not making these payments has been the assertion
that Henderson has an obligation to potify Station Two Subsidiary of the availability of
Excess Henderson Energy. However, the provisions of Section 11.5(a) and (c) have no
requirement for Henderson to give notice to Station Two Subsidiary. Just the reverse is
true. Subparagraph (c) requires Station Two Subsidiary to promptly give Henderson
notice of the amount of Excess Henderson Energy it has taken during the previous month.
While there are notice provisions in Subparagraph (d) of Section 11.5, those notice
provisions come into play when Henderson contracts to provide Excess Henderson
Energy to some third party, thereby becoming obligated to give notice to Station Two
Subsidiary of first right of refusal for such Excess Henderson Energy.

€. Under the provisions of Section 9.2 of the Power Sales Contract,
Henderson is entitled to receive interest on past due payments at the rate of 1% per
month, until paid. Using your records of these required payments we have determined
the amount of interest currently due on each payment and have enclosed an invoice
setting forth the total amount due through October, 2007. With interest the amount due is
$893,330.00.

The City of Henderson Utility Commission hereby makes demand upon Western
Kentucky Energy Corp. and/or LG&E Energy Marketing, Inc. for payment of past due
amounts pursuant to this Notice of Default, within three (3) days after your receipt of this
Notice.

Pursuant to the Station Two Agreement, Henderson has provided Big Rivers
Electric Corporation a copy of this Notice of Default.

Very truly yours,

CITY OF HENDERSON UTILITY COMMISSION

Manager
cc: Big Rivers Electric Corporation

Enclosure: Invoice



Year

1998 (7/15/1998)
1999

2000

2001

2002

2003

2004

2005

2006

2007 (thru Oct)

Total

REFUND OF OVERCHARGE OF STANDBY ENERGY

Two Units Available

MWh
159
3,516
12,820
13,337
16,044
8.776
5,809
9.441
36,806
9.330

b

Payment

238
5.274
19,231
20,006
24,066
13,164
8,714
14,162
55,208
13,994

$174,057

One Unit Available
MWH Payment
4,172 ¥ 6,258
{5,987 23981
25906 38.858
33,965 50,947
30,481 45,722
54,894 82,342
53,094 79,640
48,661 72,991
24921 37,382
17,042 25,563
$463,684

Total
Payment

P 6,496
29,255
58,089
70,953
69,788
95,506
88,354
33,838
92,590
39,557

$637,742
*(53,315)

$584,427

Credit

Total Payment
With Interest

¥ 13,609
59,095
110,369
126,296
115,848
147,079
125,463
43,989
109,256
42326

$893.330






March 19, 2008

Western Kentucky Energy Corp.
145 N. Main Srreet

P. O Box 1518

City of Henderson Utility Commission Plendersen, KY 424191518
d/b/a Henderson Municipal Power & Light 270-844-6048 FAX
P.O.Box 8

100 Fifth Street

Henderson, Kentucky 42420
Atin:  Gary Quick, General Manager

Charles B West, Esq.

Stoll Keenon Ogden

300 First Street

Henderson, Kentucky 42420

RE: Payment for Excess Henderson Energy and Agreement with Respect to
Operating Reserves and Amendment No. 1 to Systems Reserves Agreement

Gentlemen:

Western Kentucky Energy Corp. (“WKE”) and LG&E Energy Marketing Inc. (“LEM”)
are in receipt of your two letters, each dated March 14, 2008 (but not received by WKEC and
LEM until March 17, 2008), in which the City of Henderson Utility Commission (“HMPL”):

(a) alleges certain “Defaults” on the part of WKE and/or LEM under the provisions of
Sections 11.5(a) and (¢) of the July 15, 1998 Agreement and Amendments to Agreements among
HMPL, the City of Henderson, Kentucky (the “City™), Big Rivers Electric Corporation (“Big
Rivers™), WKE and LEM (the “Station Two Agreement”), and under Section 3.8 of the
August 1, 1970 Power Sales Contract among the City, Big Rivers, WKE and LEM (as that
Section was established by the July 15, 1998 amendments to that Power Sales Contract)
(“Section 3.8”); and

(b) alleges certain Defaults on the part of WKE and/or LEM under the provisions of
Sections J.(a) and (b) of the Agreement with Respect to Operating Reserves and Amendment
No. 1 to Systems Reserves Agreement, dated July 15, 1998, among HMPL, Big Rivers, LEM
and WKE (as assignee of LEM) (the “New Reserves Agreement”), and under “the relevant
provisions of the Station Two Agreement.”

Please be advised that WKE and LEM each deny that they are in “Default” (or in any
other breach or default) under any of the agreements or provisions cited in HMPL’s letters of
March 14, 2008. Also, WKE and LEM deny that Section 3.8 is applicable to them or that WKE
or LEM are bound by or subject to Section3.8. We direct HMPL’s attention to
Subsection 9.4(b)(1) of the Station Two Agreement and to the first sentence of Section 11.5 of

an @-0r1 company



City of Henderson Utility Commission
d/b/a Henderson Municipal Power & Light
Charles B. West, Esq.
March 19, 2008
Page 2

the Station Two Agreement, which by their terms suspend the provisions of Section 3.8
throughout the Phase II Assignment Term and render Section 3.8 inapplicable to WKEC and
LEM during that term.

WKE and LEM also deny that they have produced any records that establish any
indebtedness or obligation to HMPL or the City with respect to Excess Henderson Energy, or
that establish that WKE (or its predecessor) or LEM have taken the amount of Excess Henderson
Energy alieged by HMPL, each as claimed by HMPL in one of its letters of March 14, 2008.
WKE and LEM further deny that Section 9.2 of the August 1, 1970 Power Sales Contract applies
to any payments alleged to be owing by WKE or LEM under Section 11.5 of the Station Two
Agreement, and deny that any interest amounts are owing by WKE or LEM to HMPL or the City
with respect to payments alleged to be owing by WKE or LEM under that Section 11.5.

WKE and LEM cannot discern from HMPL’s reference, in the first paragraph of one of
its letters of March 14, 2008, to “and the relevant provisions of the Station Two Agreement”
which provisions of the Station Two Agreement are alleged by HMPL to be in “Defaunit”. In any
event, WKE and LEM deny that any Default has occurred under the Station Two Agreement as
noted above, and further deny that any provisions of the Station Two Agreement (including
without limitation, Sections 13.4(a) and 13.5(b) of the Station Two Agreement} are applicable to
the rights or obligations of, or to any alleged breaches or defaults by, WKE, LEM, HMPL or the
City under the New Reserves Agreement or in connection with the performance of the New
Reserves Agreement.

WKE and LEM further deny that they have produced any records which establish that the
amount of standby energy provided to HMPL is as HMPL alleges, or which establish that the
total amounts billed to HMPL for standby services, the dollar value of standby services
purchased on the open market for the account of HMPL, or the dollar value of electric service
furnished to HMPL from Station Two or other generating stations, are as HMPL alileges, as
claimed in one of HMPL’s letters of March 14, 2008.

WKE and LEM also deny that their records reveal that HMPL has been overcharged for
standby electric service as claimed in one of HMPL.’s letters of March 14, 2008. WKE and LEM
further deny that any interest amounts are owing by WKE or LEM to HMPL or the City on any
overcharges alleged to have been paid by HMPL or the City as described in one of HMPL’s
letters of March 14, 2008.

WKE and LEM also remind HMPL and the City that all information, data, statements,
offers and proposals previously disclosed or presented by WKE, LEM or E.ON U.S. LLC to
HMPL or the City in connection with the parties’ disputes and differences with respect to the
Excess Henderson Energy issues and the standby/back-up power issues (including the slide
presentation prepared and presented by E.ON to HMPL on December 12, 2007, from which the



City of Henderson Utility Commission
d/b/a Henderson Municipal Power & Light
Charles B. West, Esq.
March 19, 2008
Page 3

spreadsheets attached to HMPL’s letters of March 14, 2008 were taken) were so disclosed or
presented in connection with the parties’ settlement discussions and negotiations, and in
furtherance of a potential settlement of those issues. Such disclosures and presentations did not
represent admissions of responsibility or of obligation on the part of WKE, LEM or E.ON U.S.
as HMPL has stated or implied in its letters of March 14, 2008. WKE and LEM trust that those
disclosures and presentations will be held and treated by HMPL and City as the settlement
proposals and settlement discussion points that they represent under Kentucky Rule of Evidence
408 (and the corresponding Federal Rule of Evidence).

In accordance with Subsection 13.5(d) of the Station Two Agreement, without admitting
any Default or any obligation or liability under any agreement or provision referenced in
HMPL’s letters of March 14, 1998 {including without limitation, Section 11.5 of the Station Two
Agreement), and with complete reservation by WKE and LEM of any and all rights of
recoupment, recovery, defense and counterclaim that they may have as against HMPL and the
City, on the date of this letter WKE has paid to HMPL the sum of $584,427.00, representing a
disputed amount alleged to be owing by WKE or LEM to HMPL or the City under Section 11.5
of the Station Two Agreement. That payment is made under protest as contemplated in
Subsection 13.5(d) of the Station Two Agreement, on the basis that WKE and LEM deny that the
amounts so paid are owing to HMPL or the City, whether under Section 11.5 of the Station Two
Agreement or otherwise. Please be advised that WKE intends to seek recovery of the amounts
so paid, together with the interest amounts contemplated in that Subsection 13.5(d).

HMPL’s allegation made in one of its letters of March 14, 2008, that WKE or LEM owes
HMPL certain overcharge amounts associated with standby or back-up power previously
purchased by HMPL, is not based on a payment obligation of WKE or LEM under the Station
Two Agreement, but rather on an alleged consequence of a payment obligation of HMPL under a
separaie document, namely the New Reserves Agreement. For this reason, the provisions of
Subsection 13.5(d) of the Station Two Agreement do not apply to that alleged obligation, nor do
they require that WKE or LEM pay the alleged overcharge(s) to HMPL under protest.

Despite this, and despite the absence of a breach or default on the part of WKE or LEM
under the New Reserves Agreement (or the Station Two Agreement) with respect to the standby
or back-up power commitments of WKE and LEM, as a gesture of good faith WKE has
deposited with HMPL on the date of this letter the sum of $277,817.00 (being the principal
amount alleged by HMPL to be owing to it under Sections 1.(a) and (b) of the New Reserves
Agreement). This payment is made by WKE under protest, however, with complete reservation
by WKE and LEM of any and ali rights of recoupment, recovery, defense and counterclaim that
they may have as against HMPL and the City with respect to the amount paid. The payment
should not be construed as an admission of responsibility or liability by WKE or LEM. Fusther,
it is WKE’s understanding and expectation that this amount will be held by HMPL in escrow
pending the resolution of the parties’ dispute with respect to the standby or back-up power issue.



City of Henderson Utility Commission
d/b/a Henderson Municipal Power & Light
Charles B. West, Esq.
March 19, 2008
Page 4

Nothing contained in this letter should be construed as WKE’s or LEM’s admission or
acceptance of, or agreement with, any statement of fact or allegation made by HMPL in either of
its letters of March 14, 2008, all of which are hereby denied unless expressly agreed to by WKE
and LEM in writing.

Lastly, please note that WKE and LLEM have provided Big Rivers with a copy of this
letter.

Very truly yours,
WESTERN KENTUCKY ENERGY CORP.

By %%z.«-—-w

P#il W. Thompson, President

LG&E ENERGY MARKETING INC.

Mﬁ“‘

/PaulAV. Thompson Senior Vice President

cc: Big Rivers Electric Corporation
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March 24, 2008

HENDERSON MUNICIPAL POWER & LIGHT

CERTIFIED MAIL
RETURN RECEIPT REQUESTED

Western Kentucky Energy Corp. and
LG&E Energy Marketing, Inc.

220 West Main Street

Louisville, KY 40202

Attn:  David Sinclair

RE:  STATION TWO AGREEMENT
AGREEMENT WITH RESPECT TO OPERATING RESERVES AND
AMENDMENT NO 1 TO SYSTEM RESERVES AGREEMENT

Gentlemen:

This letter will Notify Western Kentucky Energy Corp. (“WKEC”) and LG&E Energy
Marketing, Inc. (“LEM™} that the City of Henderson Utility Commission (“HMP&L”)
hereby withdraws its Notice of Default to Western Kentucky Energy Corp. and LG&E
Marketing, Inc. dated March 14, 2008 and with this letter returns to WKEC and LEM
Western Kentucky Energy Corp.’s check number 187951 dated March 19, 2008, payable
to Henderson MP&L in the sum of $277,817.00.

This letter will serve as the City of Henderson Utility Commission’s First Amended
Notice of Default to Western Kentucky Energy Corp. and LG&E Energy Marketing, Inc.
under the provisions of Sections J.(a) and (b) of the Agreement With Respect to
Operating Reserves and Amendment No. 1 to System Reserves Agreement (“New
Reserves Agreement”). This First Amended Notice of Default is given pursuant to
paragraph O of the New Reserves Agreement and Section 13.4(a) of the Station Two
Agreement. You are requested to cure this default within three (3) days after your receipt
of this First Amended Notice of Default, as provided by Paragraph O of the New
Reserves Agreement and Section 13.5(b) of the Station Two Agreement.

The nature of your Default is as follows:

a. Section J.(a) of the Agreement With Respect to Operating Reserves and
Amendment No. 1 to System Reserves Agreement provides “(a) electric energy delivered
pursuant to this Agreement by LEM from Station Two or any plant owned by Big Rivers
and operated by Western Kentucky Energy Corp., or any of its affiliates may be settled
for by the return of the equivalent energy delivered to LEM at Station Two and as

100 FIFTH STREET P.O BOXE8 HENDERSON, KENTUCKY 42419-0008 (270) 826-2726 FAX (270) B26-9650
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determined by and in accordance with the requirements of Section 4.2 of the System
Reserves Agreement, or if the amount of electric energy requested exceeds 2 MW, then,
at the option of LEM, by payment. In the event that LEM elects payment rather than
return of electric energy in kind, City will pay LEM for energy delivered by LEM to City
pursuant to this Agreement in amounts equal to the lesser of (i) 110% of the sum of the
following: the cost of fuels in the generating station or station of the supplying party
(including all fuel costs, handling charges and associated fuel charges includable within
FERC Account 501) plus the Adder (as calculated below), plus any applicable startup
charge or (ii) a daily demand charge equal to the highest hourly delivery of unscheduled
energy times $0.1931 per KW plus the higher of 100 mils per KWH or LEM’s actual
incremental costs.”

b. Section J.(b) provides, “(b) if the electric energy requested by City under
this Agreement is not available from Station Two or any plant owned by Big Rivers and
operated by Western Kentucky Energy Corp. or any of its affiliates for reasons beyond
the control of Western Kentucky Energy Corp. or any of its affiliates, but is available
from other sources, then LEM will purchase such electric energy, to the extent available,
and deliver such electric energy, at its option, to Big Rivers’ transmission system or the
City’s transmission system. City will pay LEM the lesser of (i) LEM’s actual out-of-
pocket purchase costs for delivery to Big Rivers’ transmission system or the City’s
transmission system, as applicable or (ii) a daily demand charge equal to the highest
hourly delivery of unscheduled energy times $0.1931 per KW plus the higher of 100 mils
per KWH or LEM’s actual incremental costs.”

c. Western Kentucky Energy Corp. and LG&E Energy Marketing, Inc. have
provided standby power and energy to Henderson Municipal Power & Light from July
15, 1998 through October of 2007, for the calendar years and in the amounts shown on
the attached spreadsheet. Western Kentucky Energy Corp. and LG&E Energy
Marketing, Inc. have overcharged Henderson Municipal Power & Light for standby
service pursuant to paragraph J.(a) of the New Reserves Agreement during the calendar
years, and in the amounts shown on the attached spreadsheet. Western Kentucky Energy
Corp. and LG&E Energy Marketing, Inc. owe Henderson Municipal Power & Light the
total sum of $277.817, not including interest, for amounts billed to HMP&IL during
calendar years 2001, 2002, 2003, 2004, 2005 and 2007, in excess of the amounts which
should have been billed to HMP&L for the standby services rendered during such
calendar years.

d. Under Kentucky law, Henderson Municipal Power & Light is entitled to
receive interest from Western Kentucky Energy Corp. and LG&E Energy Marketing,
Inc., at the rate of 8% per annum, for all payments made by HMP&L to WKEC and LEM
for standby services in excess of the amounts which were actually due to be paid pursuant
to paragraph J.(a) and (b) of the New Reserves Agreement.

e. Henderson Municipal Power & Light has relied upon representations
made by WKEC, LEM and E.ON U.S., LLC during a meeting with HMP&L which
occurred on December 12, 2007 as to the amount of overcharges made by WKEC and
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LEM to HMP&L for each calendar year of 2001, 2002, 2003, 2004, 2005 and calendar
year 2007 through October 30, 2007, HMP&L has calculated interest due for such
overpayments from December 31 of each calendar year in which such overpayments
were made. In the event a dispute occurs between WKEC, LEM and E.ON U.S,, LLC,
on the one hand, and HMP&L on the other hand, as to the time and amounts of
overcharges made by WKEC and LEM to HMP&L, HMP&L reserves the right to
recomputed the amounts of such overcharges, the dates of such overcharges and the
amounts of interest due thereon.

The City of Henderson Utility Commission hereby makes demand upon Western
Kentucky Energy Corp. and/or LG&E Energy Marketing, Inc. for payment of all past
overcharges, with interest at 8% per annum, pursuant to this First Amended Notice of
Default, within three (3) days after your receipt of this First Amended Notice. All
amounts due and owing, including interest are shown on the attached spreadsheet. The
total payment due, with interest, is $310,433.05.

Big Rivers Electric Corporation has been provided a copy of this First Amended
Notice of Default.

Very truly yours,

CITY OF HENDERSON UTILITY COMMISSION

By: i \, c%§ é,_:..__
Gary Quigk, (Gtneral Manager

ce: Big Rivers Electric Corporation

Enclosure: Spreadsheet



TOTAL BACK-UP ENERGY OVERCHARGE PLUS 8% PER ANNUM INTEREST

Amount Due

Year Total Bill Purchases Fuel Overpayment With Interest
1998 § 98,299 5 - § 98,299 $ - 5 -
1999 19,591 - 19,591 - -
2000 142,546 30,151 112,395 - -
2001 240,121 94,640 129,907 15,574 22,010.73
2002 299,999 101,255 173,689 25,054 33.404.50
2003 1,738,398 1,272,855 429,779 35,764 44.823.02
2004 331,519 312,832 14,056 4,631 5,433.55
2005 258,760 120,875 71,025 66,861 73,099.13
2006 4289 4,289 - - -
2007 (thru Oct) 1,564,947 1,182,747 252,267 129,934 131,662.12
Total $4,698.469 $3.119,645 $1,301,007 $277.817 $310,433.05
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