
EXHIBIT F-2 

DEED 

THIS DEED made and entered into as of the day of 

,200 I by and between LCC, LLC, a Kentucky limited 

liability company, 220 West Main Street, P.O. Box 32010, Louisville, Kentucky 40232, FIRST 

PARTY: and Big Rivers EIecfric Corporation, 20 1 Third Street, Henderson, Henderson County, 

Kentucky 42420, SECOND PARTY. 

WITNESSETH: That for and in consideration of the sum of SEVEN HUNDRED 

THOUSAND DOLLARS ($700,000.00) cash-in-hand paid, and other good and valuable 

consideration, the receipt of which is hereby acknowledged, FIRST PARTY has granted, 

bargained and sold, and does by these presents grant, bargain, sell, and convey unto SECOND 

PARTY, its successors and assigns forever, with Covenant of Special Warranty, all of its right, 

title and interest in and to the following described real property located in Hancock County, 

Kentucky, to-wit: 

See Exhibit A Attached Hereto 

TO HAVE AND TO HOLD the above described real estate together with all of the rights, 

privileges and appurtenances thereunto belonging or in anywise appertaining unto SECOND 

PARTY, its successors and assigns forever. 

It is understood and agreed that this conveyance is subject to all restrictions of record 

affecting the above described real property, including, but not limited to, any the rules and 

regulations of Hancock County, Kentucky. 

FIRST PARTY hereby specially covenants with SECOND PARTY, its successors and 

assigns, that FIRST PARTY will forever warrant and defend the rea1 property and improvements 

conveyed hereby to SECOND PARTY, its successors and assigns, against every person lawfully 

OHS Ens!: 1601 82035.2 

Page 293 of 622 



claiming the same or any part thereof by, through or on behalf of FIRST PARTY, but not 

otherwise, and that the real property and improvements conveyed hereby are free and clear of all 

mortgages, liens, pledges, charges, security interests, encumbrances, rights of way and servitudes 

of any kind (collectively, “Liens”) created by, through or on behalf of FIRST PARTY, but not 

relating to otherwise, in each case except for (a) Liens of record on -- 
rights of way, easements, licenses, other access rights and other rights of use that burden said 

real property and/or improvements, (b) governmental laws, niles, regulations and restrictions 

affecting said real property andor improvements, (c) the lien of current ad valorem taxes not yet 

due and payable, and (d) Liens created by, under or through the unrecorded Farm L,ease and 

Security Agreement dated March 1,2006, between FIRST PARTY and Sean Taylor of 

Lewisport, Kentucky, andor the unrecorded Farm Lease and Security Agreement dated March 1, 

2006, between FIRST PARTY and Steve and Ronna Ogle of Hawesville, Kentucky, it being 

understood that SECOND PARTY takes said real property and improvements subject to all 

terms and conditions of the instruments, liens and other items or matters described in subclauses 

(a), (b), (c) and (d) above. 

SECOND PARTY accepts possession qf the real property and improvements conveyed 

herewith in the present physica! condition of such real property and improvements AS IS, 

WHERE IS, AND WITH ALL FAULTS. SECOND PARTY acknowledges that it has been 

given complete and unrestricted access to the real property and improvements for purposes of 

performing environmental due diligence, and, on behalf of itsew, its successors and assigns, 

hereby releases FIRST PARTY, and each of FIRST PARTY’S officers, directors, and 

* 

employees, from any losses, damages, obligations, demands or claims arising &om any 

NOTE: the date which is 5 Business Days pnor to the Execution Date, 
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environmental problems or conditions, now known or subsequently discovered, relating to the 

real property or improvements. FIRST PAIZ’TY makes no warranties, express or implied with 

respect to the physical condition of the real property or the impravernents on such property other 

than the special warranty of title as heretofore provided. 

FIRST PARTY and SECOND PARTY certifjl that the consideration reflected in this 

deed is the full consideration paid by SECOND PARTY to FIRST PARTY for the above- 

described real estate. 

M TESTIMONY WHEREOF, witness the signatures of FIRST PARTY and SECOND 

PARTY on this the day and date first hereinabove written. 

FIRST PARTY: 

LCC, LLC 
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COMMONWEALTH OF KENTUCKY 
COUNTY OF 

The foregoing Deed of Conveyance was acknowledged, subscribed and sworn to and 
acknowledged before me by as of LCC, LLC, 
on behalf of said company, on this the day of -3 200--* 

Notary Public, KY State at Large 
My commission expires:- 
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SECOND PARTY: 

Big Rivers Electric Corporation 

By : - 
Michael H. Core, PresidenVCEO 

COMMONWEALTH.OF KENTUCKY 
COUNTY OF HENDERSON 

The foregoing Deed of Conveyance was acknowledged, subscribed and swam to before 
me by Michael H. Care as PresidentCEO of Big Rivers Electric Corporation, on behalf of said 
corporation, on this the day of-___ ,200 * 

Notary Public, KY State at Large 
My commission expires: . 

THIS INSTRUMENT PREPARED BY: 

William R. Dexter, Esq. 
Sullivan, Mountjoy, Stainback & Miller, PSC 
100 St. Ann Building 
P.O. Box 727 
Owensboro, KY 42302-0727 
270-926-4000 
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CHANGES CONFORM WITH SOURCE DEED 

EXHIBIT A 

Tract One; 

Beginning at a cross on a Kentucky Highway No. 334 concrete right of way marker on the South 
side of said highway, being in the East line of a tract of W.E. HoaeI1; thence running across said 
highway with W.E. Horrell’s Iine North 29” 41’ 59.0” East 93.649 feet to a brass pin in the root 
of a 24-inch twin sweet gum in a fence row; thence running with said fence and Horrell’s line 
North 19” 37’ 20.3” East 293.551 feet; North 20” 09’ 18.9” East 277.048 feet; North 18” 50’ 
12.1” East 294.863 feet; North 18” 50’ 32.2’ East 298.683 feet; North 18” 49’ 16.4” East 
298.599 feet; North 19” 01’ 33.3 East 215.748 feet; North 18” 37’ 20.6” East 231.397 feet; North 
19” 17’ 01.8” East 41.920 feet; North 13’ 23’ 29.7” East 116.517 feet to a point in the Southwest 
edge of the Ohio River; thence continuing on same course to the thread of the stream of the Ohio 
River; thence with the thread of the stream of the Ohio River approximately 2,145.648 feet to a 
point; said point being in the line of the Russell Lawson tract; thence leaving the thread of the 
stream and running South 56” 38’ 03.3” West with Russell Lawson’s line to a point at the 
Southwest edge of the Ohio River; thence continuing witb said Lawson’s line South 56” 38’ 
03.3” West 21.999 feet to an old fence post; South 32” 25’ 35.5” West 100.570 feet to a point at 
the fence; South 26” 37’ 39.7” West 431.791 feet to a point in the center of a road; thence 
running with the center of the said road South 26“ 44’ 28.8” West 300.275 feet; South 25” 38’ 
58.6 “ West 299.566 feet; South 26” 10’ 43.8” West 298.433 feet; South 26’ 39’ 14.5” West 
299.477 feet; South 28” 12’ 39.3” West 225.102 feet; South 27” 40’ 21.8” West 270.901 feet to a 
point in the center of said road bearing South 42” 16’ 23.2” West 54.428 feet from a 19-inch 
locust an the east side of said road, and on the north side of Highway 334; thence crossing said 
Highway No. 334 and continuing with the center of aforesaid road South 26” 20’ 46.7” West 
3 15.940 feet; South 25” 40’ 26,2” West 297.221 feet, crossing the Goose Pond Gut at 23 1 feet; 
South 26” 32’ 36.3” West 296.245 feet; South 27O 14’ 59.3” West 299.176 feet; South 28’ 50’ 
27.3” West 213.871 feet; South 42’21’ 27.7” West 292.500 feet to a point in the center of said 
road, and also being in the center of Muddy Branch; thence leaving said road and said Russell 
Lawson’s line and running with the aforesaid W.E. Horrell’s line North 34” 4G’ 20.3” West 
195.672 feet to a brass pin in the root of a 20-inch double beech which bears South 10’ 31’ West 
65.00 feet from a tack in the side of a 22-inch oak; North 54” 30’ 41.2” West 222.307 feet; North 
40’ 51’ 34.6” West 293.025 feet to a 12-inch hickory; North 39” 05’ 01.9’’ West 310.399 feet to 
a 30-inch oak; North 43” 48’ 41.4” West 254.283 feet; North 41” 51’ 51.1” West 185.919 feet to 
a brass pin in the root of a 30-inch double hickory, which bears North 87” 19’ West 84.26 feet 
from a brass pin in the root of a 5-inch beech; North 13” 29’ 45.3” East 220.339 feet to two 15- 
inch maple snags, with sprouts; North 7” 03’ 44.0” East 198.930 feet to a 3-inch lombardy 
poplar; North 18” 56’ 53.0” East 185.137 feet to a brass pin h the roofof a 24-inch sweet gum; 
hearing North 27” 10’ West 106.48 feet from a brass pin in the root of a 19-inch hickory; North 
21 O 10’ 11 .O” East 245.968 feet to a 24-inch elm, North 36’ 44’ 45.7” East 154.872 feet to a 13- 
inch maple; North 26‘ 25’ 5 1.1’’ East 96.062 feet to a 20-inch beech crossing the Muddy Branch 
at 10 feet; North 4O 05’ 45.1” East 239.773 feet to a 5-inch locust; North 19” 25’ 03.8”East 
233.849 feet to a 22-inch double elm. and wire fence; North 20” 12’ 55.3“ East 148.459 feet to an 
old burned fence post; bearing South 55” 32’ 24.2” West 83.559 feet from a brass pin in the root 

-6- 
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of a 12-inch double maple; North 18' 06' 06.6" East 215.135 feet crossing the Goose Pond Gut 
at 135 feet to the beginning, containing 159.537 acres, more or less. 

There is excluded from the aforesaid boundary the right of way for Kentucky Highway 334, 

Tract Two: 

Beginning at an iron pipe in the center of a gravel road a comer to John Allard and in the line of 
Lloyd Taylor, thence with the line of Lloyd Taylor and W.E. Horrell which follows generally the 
center of the above mentioned gravel road the chord being North 40" 14' East 1,206.6 fect to the 
center of Muddy Gut Ditch and comer to the Lower Ayo Tract which follows generally the 
center of the gravel road the chords being North 43" 33' East 21 1.1. feet; North 34" 12' East 
167.7 feet; North 26" 50' East (passing Goose Pond Branch and Kentucky Highway 334) 2,349 
feet; thence North 26" 19' East 1,233 feet to a point at the edge of water (1 0-1 6-78) of the Ohio 
River; thence with the edge of water having a chord of South 37" 32' East 1,426 feet to a point at 
waters edge being the northwest comer of the E m i c k  Tract; thence with the lines of the 
E m i c k  Tract being an existing fence South 30" 59.' West (crossing Kentucky Highway No. 334 
and Goose Pond Branch) 3,247 feet; thence South 22" 01' West (crossing Muddy Gut Ditch) 
1,894 feet to an iron pipe a comer to John Allard; thence with the line of John AllaTd being an 
existing fence North 41" 33' West 1,679 feet to the point ofbeginning, containing 144.68 acres 
more or less, but excepting 1.88 acres for the right of way of Kentucky Highway No, 334, and 
being subject to all legal and existing easements and rights of way. 

Tract Three: 

A certain tract of land located in Hancock County, Kentucky, on the Kentucky Highway No. 
334, and on the Ohio River, and more particularly bounded and described as follows: 

Beginning at an iron pin near the top of the high bank of the Ohio River and in the line (as 
established by G. Reynolds Watkins, Consulting Engineers, August, 1978) of the Upper Ayo 
Tract; thence with the lines of the Upper Ayo Tract South 33" 40' West (crossing Kentucky 
Highway No. 334 at approximately 2,575 feet) 3,655.28 feet to an iron pin; thence Sorth 19" 34' 
East 603 feet to an iron pipe corner to John Allard; thence with the lines of John Allard South 
68" 39' (crossing Goose Pond Branch) West 763 feet; thence South 81" 23' West (crossing 
Muddy Gut Ditch) 460.1 feet to a fence post on the south bank of a ditch, thence with an existing 
fence North 19" 46' West 523 fect to an iron pipe; thence continuing with the line of John AIIard 
but leaving the fence North 22" 0 1 ' East (passing an iron pipe at 492-8 feet being the southern 
most comer of the Lawson Tract) (crossing Muddy Gut Ditch) 2,386.8 feet to a point; thence 
continuing with an existing fence line of the Lawson Tract North 30' 59' East (crossing Goose 
Pond Branch and Kentucky Highway No. 334) 3,247 feet to a point at the edge of water (10-9- 
78) of the Ohio River; thence with the edge of water having a chord of south 26O 20' East ; 

1,570.7 feet to a point in the line of the Upper Ayo Tract; thence with the h e  of said tract South 
33" 40' West approximately I40 feet to the point of beginning containing 145.34 acres more or 
less, but excepting 2.23 acres for the right of way of Kentucky Highway No. 344, and being 
subject to all legal and existing easements and rights of way. 
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Tract Four: 

An easement and right-of-way for the purpose of constructing, operating, maintaining, replacing 
and removing railroad tracks and any overhead or underground utility, sewer lines and faciIities 
over and across said easement and right-of-way to the extent required for said purposes, and 
which said easement shall be sixty (60) feet in width and which is more particularly described as 
follows, to wit: 

A parcel of land in Hancock County, Kentucky, 5.1 1 miles Northeast of Hawesville, Kentucky, 
and being 60 feet wide, and adjacent to and on the east side af the right-of-way of the 
Hawesville-Lewisport Road, Ky. 334. This parcel is more particularly described as follows: 

Beginning at a point in the h e  between the W.E. Horrell property and Cleancoal Terminals 
property, said point being also 30 feet East of the centerline, and in the East right-of-way line of 
Ky 334; Thence in a northerly direction with the said East right-of-way line, 30 feet from and 
parallel to the centerline of Ky 334, for a distance of 2,446 feet more or less, to a point in the line 
between Cleancoal Terminals property and the J.P. Emnick property. 

Thence North 33" 03' 59" East 84.85 feet with the line betwecn Cleancoal Terminals, and the 
J.Pq E&ck property to a point 90 feet from the centerlhe of Ky. 334. 

Thence in a southerly direction 90 feet from and parallel to a centerline of Ky 334 for a distance 
of 2,446 feet, more or less, to a point in the line between Cleancoal Terminals and the W.E. 
Horrell property. 

Thence South 41" 38' 52" West 79-5 feet to a point of beginning and containing 3.37 acres. 

AND BEING the same property conveyed to FIRST PARTY by deed dated February 18,2000, 
of record in Deed Book 12 1, page 726, Office of the Hancock County Court Clerk. 
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EXHIBIT G-1 

ASSIGNMENT OF INTELLECTUAL PROPERTY 

This ASSIGNMENT OF INTELLECTUAL PROPERTY (this “Assinnment”) is made 
200,,- (the “Unwind Closing Datc”), by and and entered into as of the ____ day of 

among: 

WESTERN KENTUCKY ENERGY CORP., a Kentucky corporation (“Assignor”), and 

BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural electric generation and 
transmission cooperative (“Assimee”). 

W I T N E S S E T H :  

WHEREAS, Assignor wishes to transfer, assign and convey and Assignee wishes to 
receive and accept all worldwide rights to Assigned Intellectual Property (as defined below) on 
the terms and conditions contained herein. 

NOW, THEREFORE, in consideration of the premises and for other good and valuable 
consideration, including with respect to consideration recited in the Transaction Termination 
Agreement among the parties hereto, dated as of March 26, 2007 (the “Transaction Termination 
Agreement”), the receipt and suffrciency of such consideration being herein acknowledged, the 
parties hereto have entered into this Assignment: 

1. Definitions. As used herein, the term “Assigned Intellectual Property’, means the items 
identified on Schedule A attached hereto, including the following rights pertaining to the items 
listed on Schedule 4: all patents, patent applications, copyrights, computer programs, algorithms, 
databases, data collections, diagrams, formulae, graphs, inventions (whether or not patentable), 
know-how, methods, manufacturing and production or business processes, user interfaces, 
business and marketing plans and proposals, works of authorship, trade secrets, license rights, 
license agreements, and franchises, computer programs, including object and source code. 

2. Assignment. Assignor hereby grants, assigns, transfers and conveys unto Assignee and 
its successors and assigns forever all of its right, title and interest in the Assigned Intellectual 
Property and any associated goodwill worldwide, including but not limited to: 

(i) the right to make, use, reproduce, perform, display, develop, create derivative 
works and inventions, exploit, assign, sub-license, transfer, sell, offer to sell, import and market 
the Assigned Intellectual Property and any products or services incorporating any portion of the 
Assigned Intellectual Property; 

(ii) the right to own, apply for, prosecute, obtain and maintain all patent, copyright, 
trademark, and other applications with respect to the Assigned Intellectual Property; and 

(iii) the right to independently enforce, without consent from or notice to Assignor, all 
rights arising with respect to the Assigned intellectual Property against any party infringing or 
misappropriating the same (whether such infringement occurred or occurs prior to, on, or after 
the Unwind Closing Date (as defined in the Transaction Termination Agreement), including with 
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respect to any and to own all past, present or“ fbture monetary damages generated by such 
enforcement. 

The transfer of the Assigned Intellectual Property shall become effective as of the “Closing” (as 
defined in the Transaction Termination Agreement). 

3. Notices. All notices, requests, demands, claims, and other communications hereunder 
shall be in writing and shall be deemed duly given if (and then two Business Days after) 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 Assignor: 

copy to: 

If to Assignee: 

copy to: 

Western Kentucky Energy Corp. 
c/o E.ON US. LLC 
220 West Main Street 
Imisville, ICY 40202 
Facsimile: 502-627-2995 
Telephone: 502-627-3861 
Attn: President 

John R. McCall 
Executive Vice President 22 General Counsel 
E.ON U.S. LLC 
220 West Main Street 
Louisville, Kentucky 40202 
Facsimile: 502-627-4622 
Telephone: 502-627-3665 ’ 

Big Rivers Electric Corparation 
201 Third Street 
P.O. Box 24 
Henderson Kentucky 4241 9 
Attention: Michael Core 
Attention: David Spainhaward 
Facsimile: 5 02-827-25 58 
Telephone: 502-827-256 1 

James M. Miller, Esq. 
Sullivan, Mountjay, Stainback & Miller, P.S.C. 
100 St. Ann Building 
Post Office Box 727 
Owensboro, Kentucky 423 02-0727 
Facsimile: 502-683-6694 
Telephone: 502-936-4000 

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 

2 
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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. 

4. Entire Agreement. This Assignment, together with the Transaction Termination 
Agreement, constitute the entire agreement between the parties with respect to the Assigned 
Iniellectual Property and supersede all prior agreements and undertakings among the parties 
relating to the subject matters hereof. This Assignment is delivered pursuant to the Transaction 
Termination Agreement and is not intended t o  alter, modi& or amend any, and is otherwise 
subject to all, provisions thereof. In the event of a conflict between this License and the 
Transaction Termination Agreement, the provisions of the Transaction Termination Agreement 
shall control. Without limiting the generality of the foregoing, Assignor makes no representation 
or warranty concerning the Assigned Intellectual Property, except for those representations and 
warranties contained in Section 11 .I(o) of the Transaction Termination Agreement, and 
Assignee accepts and utilizes the Assigned Intellectual Property without any continuing 
obligation of any nature whatsoever of WKEC or any of its Affiliates with respect to the 
Assigned Intellectual Property. Consistent with the foregoing, and except as provided in 
Section7 of this Assignment, the Assignor shall have no further obligation whatsoever to 
provide Assignee any technical support, maintenance support or other similar services with 
respect to the Assigned Intellectual Praperty. 

5, 
written instrument duly executed by or on behalfaf each party hereto. 

Amendment. This Assignment may be amended, supplemented or modified only by a 

6. Governing Law. This assignment shall be governed by and construed and enforced in 
accordance with the laws of the Commonwealth of Kentucky, without regard to its conflicts of laws 
rules or principles. 

7, Further Assurances. Assignor shall execute and deliver such other documents and 
instruments, provide such materials and information and take such other actions as may reasonably 
be necessary to assign the Assigned Intellectual Property to Assignee to fulfill the objectives of this 
Assignment. 

8. 
enforceable by the parties hzreto and their respective successors and assigns. 

9. Counterparts. This Assignment may be executed in any number of counterparts, each of 
which will be deemed an original, but all of which together will constitute one and the same 
instrument. 

Scope of Assimment. This Assignment is binding upon, inures to the benefit of and is 

[Signature Pages FoZZow] 
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IN WITNESS WHEREOF, the parties have executed this Assignment of Intellectual Property 
as of the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATION 

Name:- 
Title: 

WESTERN KENTUCKY ENERGY COW. 

By: 
Name: _I_-- 

Title: 

4 
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Schedule A 

t o  Assignment of Intellectual Propertv 

LOU: 1435385-3 
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EXHIBIT G-2 

LICENSE OF INTELLECTUAL PROPERTY 

This LICENSE OF INTELLECTUAL PROPERTY (this “License”) is made and entered 
into as of the _. day of 200- (the “Unwind ClosinFi Date”), by and among: 

WESTERN KENTIICKY ENERGY CORP., a Kentucky corporation (“Licensor”), and 

BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural electric generation and 
transmission cooperative (“Licensee”). 

W I T N E S S E T H :  

WHEREAS, Licensor wishes to license to Licensee, and Licensee wishes to receive and 
accept, license rights on a worldwide basis with respect to the Licensed Intellectual Property (as 
defined below) on the terms and conditions contained herein. 

NOW, THEREFORE, in Consideration of the premises and for other good and valuable 
consideration, including with respect to consideration recited in the Transaction Termination 
Agreement among the parties hereto, dated as of March 26, 2007 (the “Transaction Termination 
Agreement”), the receipt and sufficiency of such consideration being herein acknowledged, the 
parties hereto have entered into this License: 

1. Definitions, 

“Generating Plants” means any of Plant Coleman, Plant Green, Plant Wilson, Plant Reid 
and Station Two (as those terns are defined in the Transaction Termination Agreement), and all 
existing additions to and replacements of those plants. 

”Licensee-Developed Derivative Work” means a work created by or at the direction of 
Licensee that is based upon one or more Preexisting Works, such as a revision, modification, 
translation, abridgment, condensation, expansion, or any other form in which such Preexisting 
Works may be recast, transformed, or adapted, and that, if prepared without authorization of the 
owner of the copyright in such Preexisting Work, would constitute a copyright infringement. 

“Licensed Intellectual Prouerty” means the items identified on Schedule A attached 
hereto, including the following rights pertaining to the items listed on Schedule A: all patents, 
patent applications, copyrights, computer programs, algorithms, databases, data collections, 
diagrams, formulae, graphs, inventions (whether or not patentable), know-how, methods, 
manufacturing and production or business processes, user interfaces, business and marketing 
plans and proposals, works of authorship, trade secrets, license rights, license agreements, and 
franchises, computer programs, including object and source code. 

“Preexisting Work” shall mean the ariginal works of authorship for any of the Licensed 
intellectual Praperty identified on Schedule A. 
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2. License and Ownership of Licensee-Developed Derivative Works, Licensor hereby 
grants unto Licensee and its successors and assigns a non-exclusive, worldwide, perpetual, 
transferable, sub-licensable, royalty-free and h l l y  paid-up right and license in and to the 
Licensed Intellectual Property and any associated goodwill, for purposes of Licensee (andor its 
successors, assigns or sublicensees) operating the Generating Plants and activities incidental 
thereto. Licensee shall own all right, title and interest in any and all Licensee-Developed 
Derivative Works and shall have the right to own, apply for, prosecute, obtain and maintain all 
patent, copyright, trademark, and other applications with respect to any Licensee-Developed 
Derivative Works, it being understood that Licensor shall not have any rights, either explicitly or 
by implication, in and to the Licensee-Developed Derivative Works. 

The grant of license of the Licensed Intellectual Property shall become effective as of the 
Closing (as defined in the Transaction Termination Agreement). 

3. Notices. All notices, requests, demands, claims, and other communications hereunder 
shall be in writing and shall be deemed duly given if (and then two Business Days after) 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 Licensor: 

copy to: 

If to Licensee: 

Western Kentucky Energy Carp. 
c/o E.ON US. LLC 
220 West Main Street 
Louisville, ICY 40202 
Facsimile: 502-627-2995 
Telephone: 502-627-3861 
Attn: President 

John R. McCall 
Executive Vice President & General Counsel 
E.ON US. LLC 
220 West Main Street 
Louisville, Kentucky 40202 
Facsimile: 502-627-4622 
Telephone: 502-627-3665 

Big Rivers Electric Corporation 
201 Third Street 
P.O. Box 24 
Henderson Kentucky 424 19 
Attention: Michael Core 
Attention: David Spainhoward 
Facsimile: 502-827-2558 
Telephone: 502-827-2561 

2 
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copy to: James M, Miller, Esq. 
Sullivan, Mountjoy, Stainback lk Miller, P.S.C. 
100 St. Ann Building 
Post Ofice Box 727 
Owensboro, K.entucky 42302-0727 
Facsimile: 502-683-6694 
Telephone: 502-936-4000 

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. 

4. Entire Agreement, This License, together with the Transaction Termination Agreement, 
constitute the entire agreement between the parties with respect to the Licensed Intellectual 
Property and supersede all prior agreements and undertakings among the parties relating to the 
subject matters hereof. This License is delivered pursuant to the Transaction Termination 
Agreement and is not intended to alter, modify or amend any, and is otherwise subject to all, 
provisions thereof. In the event of a conflict between this License and the Transaction 
Termination Agreement, the provisions of the Transaction Termination Agreement shall control. 
Without limiting the generality of the foregoing, Licensor makes no representation or warranty 
concerning the Licensed Intellectual Property, except for those representations and warranties 
contained in Section 1 l.l(o) of the Transaction Termination Agreement, and Licensee accepts 
and utilizes the Licensed Intellectual Property without any continuing obligation of any nature 
whatsoever of WKEC or any of its Affiliates with respect to the Licensed InteIlectual Property, 
Consistent with the foregoing, and except as provided in Section 7 of this License, the Licensor 
shall have no fhrther obligation whatsoever to provide Licensee any technical support, 
maintenance support or other similar services with respect to the Licensed Intellectual Property, 

5. 
instrument duly executed by or on behalf of each party hereto. 

Amendment. This License may be amended, supplemented or modified only by a written 

6. Governing Law. This License shall be governed by and construed and enforced in 
accordance with the laws of the Commonwealth of Kentucky, without regard to its conflicts of laws 
rules or principles. 

7. Further Assurances. Licensor shall execute and deliver such other documents and 
instruments, provide such materials and information and take such other actions as may reasonably 
be necessary to license the Licensed Intellectual Property to Licensee. 

8. 
by the parties hereto and their respective successors and assigns. 

Scope of License. This License is binding upon, inures to the benefit of and is enforceable 

3 

Page 308 of 622 



9. Counterparts. This License may be executed in any number of counterparts, each of 
which will be deemed an original, but a l l  of which together will constitute one and the same 
instrument. 

IN WITNESS WHEREOF, the parties have executed this License of Intellectual Property as of 
the day and year first above written. 

BIG RIVERS ELECTRIC CORPORATION 

---- By: 
Name: 
Title:- ---- 

WESTERN KENTUCKY ENERGY COW. 

By: ..- 
Name: -- 
Title: - 

4 
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LOU: 1435387-3 

Schedule A 

to License of Intellectual Property 
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EXHIBIT H 

ASSIGNMENT AND ASSUMPTION OF PERMITS 

This ASSIGNMENT AND ASSUMPTION OF PERMITS, dated as of [ 1 
(this “Assignment”), .among BIG RIVERS ELECIWC CORPORATION, a Kentucky rural 
cooperative corporation (“Big Rivers”), and WESTERN KENTUCKY ENERGY COW., a 
Kentucky corporation and the successor by merger of Western Kentucky Leasing Corp., 
Station Two Subsidiary and WKE (,,F?“’). 

RECITALS: 

A. WKEC, Big Rivers and others are parties to that certain Transstion 
Termination Agreement dated March 26, 2007 (“Termination Agreement”), pursuant to 
which, among other transactions, WKEC agreed to convey to Big Rivers at the Closing 
all of WKEC’s right, title and interest in and to the Permits (as defined in Section 7.1 of 
the Termination Agreement), and Big Rivers agreed to assume all of the obligations of 
W C  under or pursuant to those Permits. 

B, In order that Big Rivers shall be in possession of an instrument vesting in 
it the maximum rights available to Big Rivers from WKEC under such Permits, and in 
order that WKEC shall be in possession of an instrument evidencing Big Rivers’ 
assumption as of the Unwind Closing Date of the obligations of WKEC under or pursuant 
to such Pennits arising prior to the Effective Dats or after the Unwind Closing Date, 
WKEC and Big Rivers desire to execute and deliver this Assignment. 

C. This is the “Assignment and Assumption of Permits” contemplated in 
Subsection 3.2(g) of the Termination Agreement. 

Now, THEREFORE, in consideration of the mutual covenants and agreements set 
forth below and for other valuable consideration, the receipt of which is hereby 
acknowledged, WKEC and Big Iiivers agree as follows: 

ARTICLE 1 

DEFINITIONS 

Capitalized terms used in this Assignment (including the Recitals) and not 
otherwise defined herein shall have the meanings set forth in the Termination Agreement. 
The rules of interpretation set forth in Exhibit A to the Termination Agreement shdl 
apply to this Assignment, provided, however, that any reference in this Assignment to 
sections, paragraphs and clauses are to sections, paragraphs and clauses in this 
Assignment unless otherwise indicated. 
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ARTICLE 2 

ASSIGNMENT AND ASSUMPTION 

Section 2.1 Assignment bv WKEC. WKEC hereby sells, grants, assigns, 
transfers and conveys to Rig Rivers all of WKEC’s rights, title and interest in, to and 
under each of the Permits, each of which is set forth or identified on _Exhibit A attached 
hereto and incorporated herein by reference (collectively, the “Assigned Permits”), free 
and clear of all Liens created by, through or on behalf of, WKEC. Notwithstanding the 
preceding sentence, the foregoing sale, grant, assignment, transfer and conveyance to Big 
Rivers shall not include, and W C  hereby expressly reserves and retains, any and all 
rights of defense, defenses and counterclaims that WKEC may have in respect of any 
actual or alleged violation, breach or default on the part of VirKEIC, or its predecessors, of, 
under or pursuant to any Assigned Permit occumng at any time following the Effective 
Date through and including the date of this Assignment, 

Section 2.2 AssumDtion bv Big Rivers. Big Rivers hereby accepts such 
assignment, assumes and agrees to perform, fulfill and timely discharge all of the 
obligations, duties and responsibilities of WKEC arising under or pursuant to each of the 
Assigned Permits in accordance with their respective terms (and/or arising under 
Applicable Laws with respect to such Assigned Permits), and agrees that, from and after 
the date hereof, Big Rivers is unconditionally bound to perform, fulfiII and timely 
discharge all of WKEC’s obligations, duties and responsibilities arising prior to the 
Effective Date or from and after the Closing under or pursuant to each Assigned Permit 
in accordance with their respective terms (and/or under or pursuant to Applicable Laws 
with respect to such Assigned Permits). 

ARTICLE 3 

NO EFFECT ON ALLOCATIONS OF RESPONSIBILITY; DISCLAIMER 

The assumption by Big Rivers of the obligations, duties and respansibilities of 
WKEC under the Assigned Permits in accordance with Section 2.2 of this Assignment is 
not intended, and shall not be interpreted, to impose upon Big Rivers any obligations for 
events and circumstances occurring or existing following the Effective Date and prior to 
the Closing, other than the obligations established under the Termination Agreement, It 
is intended solely to provide Big Rivers with the benefit of, and to commit Big Rivers to 
comply with the limitations and conditions of, the Assigned Permits (and of Applicable 
Laws with respect to the Assigned Permits) as of and following the Closing and for any 
periods prior to the Effective Date. No modification of the allocation of responsibilities 
for compliance costs, liabilities and ather matters, as set forth in the Termination 
Agreement, is intended OT shall be authorized by this Assignment or by the transactions 
effected hereby. - 
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ARTICLE 4 

MISCELLANEOUS 

Section 4.1 Successors and Assigns. This Assignment shall be binding upon 
and inure to the benefit of the parties named herein and their respective successors and 
permitted assigns. 

Section 4.2 Governinp Law. THIS ASSIGNMENT SHA'I,L BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
COMMONWEALTH OF KENTUCKY. 

Section 4.3 Severabilifi, Any term or provision of this Assignment which is 
invalid or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such invalidity or menforceability without rendering invalid or 
unenforceable the remaining terms and provisions of this Assignment or affecting the 
validity or enforceability of any of the terms or provisions of this Assignment in any 
other jurisdiction. 

Section4.4 Headings. The article and section headings contained in this 
Assignment are inserted for convenience only and shall not affect in any way the 
meaning or interpretation of this Assignment. 

Section 4,5 Counterparts. This Assignment 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 4.6 No Modification to Termination Agreement. This Assignment is 
delivered pursuant to the Termination Agreement, is subject in all respects to the 
provisions thereof, and is not intended and shall not be construed to alter or otherwise 
modify the provisions of the Termination Agreement. 

Section 4.7 Further Assurances. Each of WKEC and Big Rivers covenants and 
agrees promptly to execute, deliver, file or record, or cause to be executed, delivered, 
filed or recorded, such other agreements, instruments, applications, certificates and other 
documents, and to do and perfom such other and further actions, as the. other party may 
reasonably request or as may otherwise be necessary or proper to effectuate the 
transactions contemplated in this Assignment in accordance with its terms, or otherwise 
to effect the purposes of this Assignment. 

[Signature page follows] 
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IN WITNESS WHEREOF, the pades hereto have caused this Assignment to be 
duly executed by their respective authorized officers as of the day and year first above 
written. 

BIG RIVElKs ELECTRIC 
CORPORATION 

By: 
Name: 
Title: 

WESTERN KENTUCKY ENERGY 
COW. 

By: 
Name: 
Title: 

LOU: 1434799-3 
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EXHIBIT A 

ASSIGNED PERMITS 

[Schedule 7.1 of the Termination Agreement to be attached 
as this Exhibit A once finalized as of the Closing in 

accordance with Section 7.1 of the Termination Agreement.] 
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I 

EXHIBIT I 

CONVEYANCE OF ALLOWANCES LEASED FACILLTIES 

I 

This CONVEYANCE OF ALLOWANCES, dated as of -, 2007 (this 
“Agreement”), among Brc RIVERS ELECTRIC CORPORATION, a Kentucky rural 
cooperative corporation (“‘Big Rivers”), WESTERN KENTUCKY ENERGY COW,, a 
Kentucky corporation and the successor by merger of Western Kentucky Leasing Corp., 
Station Two Subsidiary and WKE (“WKEC‘), GREXORY BLACK (“BkcK’) and W P H  
BOWLING (“Bowling”) (jointly, the “Parties”, and each, a “Par@”). 

RECITALS: 

A. WKEC and Big Rivers are parties to that certain Transaction Termination 
Agreement dated as of March 26, 2007 (the “Termination Agreement’), pursuant to 
which, among other transactions, WKEC agreed to deposit and maintain in the Accounts 
(as defined in the Termination Agreement) certain SO2 Allowances, NOx Allowances, 
substitute allowances as described under Section 8.1@) of the Termination Agreement 
(the “Subsdtute Allowances”), and certain other allowances for the emission of NOx and 
SOz, in each case at least 14 days prior to the Closing, upon the terms and subject to the 
conditions set forth in the Termination Agreement (all such allowances together, the 
“Emission AUo wan ces”) . 

B. In addition, WKEC ageed to convey to Big Rivers certain additional 
allowances (if any) that may be required to authorize the actual SO2 and NOx emissions 
fiom the Generating Plants for all periods of the Closing Year up to and including the 
Unwind Closing Date (excluding SO2 and NOx emissions attributable to energy taken 
from Station Two by the City or the Comission), upon the terms and subject to the 
conditions set forth in the Termination Agreement (the ‘‘Addiffanal Allowances”). 

Big Rivers, in turn, agreed to assume all obligations under Applicable 
Laws with respect to the ownership and use of any Emission Allowances or Additional 
AlIowances transferred to it RS contemplated in the Termination Agreement. 

Following the Closing, Big Rivers may deposit into the Accounts 
allowances in addition to the Emission Allowances and Additional Allowances, for 
emissions of SO2 and NOx (together with the Emission Allowances and the Additional 
Allowances, the “Affowances”). 

C. 

D. 

E, Black and Bowling were appointed as Designated Representatives for the 
owner and operator of each of the Generating Plants other than Station Two (the “Leased 
Facicifies”) pursuant to the Designated Representative/A~temate Designated 
Representative Appointment Agreement (Bowling) (the “DR Appointment Agreement”), 
and are currcntly registered as such in the Allowance Tracking System maintained by the 
EPA (the “ATS”’). 

OHS Esrl:160156K34.7 
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F. The Parties desire to enter into an agreement governing the ownership and 
control of the Allowances, and to clarify the terms and conditions pursuant to which 
Black and Bowling shall serve as Designated R.epresentatives. This is the “Conveyance 
of Allowances” contemplated in the Termination Agreement. 

’ 

NOW, THEREFORE, in consideratian of the mutual covenants and agreements set 
forth below and for other valuable consideration, the receipt of which is hereby 
acknowledged, the Parties agree as follows: 

ARTICLE 1 

DEFTHITIONS 

Capiialized terms used in this Agreement (including the Recitals) and not 
athenvise defined herein shall have the meanings set forth in the Termination Agreement. 
The rules of interpretation set forth in Exhibit A to the Termination Agreement shall 
apply to this Agreement, provided, however, that any reference in this Agreement to 
sections, paragraphs and clauses are to sections, paragraphs and clauses in this 
Agreement unless otherwise indicated. 

ARTICLE 2 

CONVEYANCE 

Section 2.1 Convevance bv WKEC. WKEC hereby sells, grants, assigns, 
transfers and conveys to Big Rivers all of WKEC’s rights, title and interest (if any) in, to 
and under each and all of the Accounts relating to any of the Leased Facilities (the 
“Leased Facilities Accounts”) and the Emission Allowances and any Additional 
Allowances held in any of the Leased Facilities Accounts as of the Closing and identified 
on Exhibit A attached hereto (collectively, the “TransSerred Allowances”), in each case, 
(x) free and clear of all Liens created by, through or on behalf of any WKEC Party, and 
(b) subject to W C ’ s  rights and obligations and Big Rivers’ rights and obligations under 
Sections 8.2 and 8.3 of the Termination Agreement, it being understood and agreed that 
nothjng contained in this Agreement shall relieve the Parties of or &om their obligations 
to perform those Sections 8.2 and 8.3 following the date hereof in accordance with their 
respective terms. 

Section2.2 Acceptance bv Bie. Rivers. Big Rivers hereby accepts such 
conveyance and agrees to perform, fulfill and timely discharge all obligations under 
Applicable Laws with respect to the ownership and use of the Transferred Aflowances 
arising after the date hereaf, subject to the terms and conditions set forth in the 
Termination Agreement. 

Sectian 2.3 Initial Comdiance Year. The “Initial Compliance Year” refers to 
the Closing Year or, in cases where the submission of Allowances with respect to the 
year prior to the Closing Year is not complete as of the Closing, the calendar year 
immediately preceding the Closing Year. 

OIIS Easc:160156834.7 
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ARTICLE 3 

DESIGNATED REPRESENTATIVES 

Section 3.1 Control over Leased Facilities Accounts. WKEC acknowledges 
and agrees that, following the Closing, Big Rivers has the exclusive right to control the 
Leased Facilities Accounts. 

Section3.2 Interim Period. The Parties agree that the DR Appointment 
Agreement shall remain in effect following the Unwind Closing Date with respect to all 
Leased Facilities until such time as Big Rivers shall have appointed replacement 
Designated Representatives and shall have secured the registration of such replacement 
Designated Representatives in EPA’s records, provided that, any references in the DR 
Appointment Agreement to WKEC shall be deemed to be replaced with a reference to 
Big Rivers, and provided Mher  that W E C  shal1 be released and discharged by Big 
Rivers with respect to the DR Appointment Agreement as provided in the Termination 
and Release. Nothing contained in this Agreement shall prevent Black or Bowling from 
resigning as a Designated Representative to the extent permitted under the relevant DR 
Appointment Agreement or otherwise permitted by Applicable Laws. 

Submission of Revised Certificates of Representation. Big Rivers 
agrees to (a) submit, promptly after the Closing, but in any event within ten (10) 
Business Days, (i) revised account certificates to the EPA for all Leased Facilities 
Accounts, notifying the EPA of the fact that WKEC no longer operates any of the 
Generating Plants, or (ii) the equivalent information in the electronic “CAMD Business 
System” maintained by EPA’s Clean Air Markets Division, @)use commercially 
reasonable efforts to cause the EPA to update its records accordingly reasonably 
promptly after such submission, and (c) notify each of the other Parties at the addresses 
set forth in the DR Appointment Agreement promptly after receiving confrnnation from 
the EPA that the EPA has so updated its records. Big Rivers may, at any time following 
the Closing (or a f h  March 1 of the Closing Year in the event that the Initial Compliance 
Year is not the Closing Year), submit a revised certificate of representation designating 
replacement Designated Representatives with respect to any or all of the Leased Facilities 
Accounts, 

Section 3.3 

. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES 

Section 4.1 Allowance Status. WKEC hereby represents and warrants to Big 
Rivers that, unless explicitly stated otherwise, as of the date hereof, .Exhibit A attached 
hereto and incorporated herein by reference sets forth a complete and correct list of (a) all 
accounts maintained by the EPA in relation to each Leased Facility with respect to 
Allowances, including without limitation all source accounts relating to entire Generating 
Plants, all unit accounts reiating to individual units at each Leased Facility (“Units”), 
compliance accounts, and overdraft accounts, (b) the Designated Representatives on file 
with the EPA with respect to each such Leased Facilities Account, and (c) the total 

3 
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number of SO2 Allowances or NOx Allowances originally allocated by applicable 
Governmental Entities to such Unit or Leased Facility and credited to the respective 
Leased Facility Account with a vinbge year of the Initial Compliance Year or later y k  
(irrespective of whether such allowances originally allocated and credited remain in the 
Accounts as of the date hereof). 

ARTICLE 5 

MXSCELIANEOUS 

Section 5.1 Successors and Assims. This Agreement shall be binding upon 
and inure to the benefit of the parties named herein and their respective successors and 
permitted assigns, 

Section 5.2 Governing Law. THIS AGREEMENT SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
COMMONWEALTH OF KENTUCKY. 

Section 5.3 Severability. Any term or provision of this Agreement which is 
invalid or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such invalidity or unenforceability without rendering invalid or 
unenforceable the remaining terms and provisions of this Agreement or affecting the 
validity or enforceability of any of the terms or provisions of this Agreement in any other 
jurisdiction. 

Section 5.4 Headings. The article and section headings contained in this 
Agreement are inserted for convenience only and shall not affect in any way the meaning 
or interpretation of this Agreement. 

Sectian 5 .5  Counteruarts, This Agreement 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 5.6 No Modification to Termination Ameernent. This Agreement is 
delivered pursuant to tho Termination Agreement, is subject in all respects to the 
provisions thereof, and is not intended and shall not be construed to alter or otherwise 
modi@ the provisions af the Termination Agreement. 

Sectian 5.7 Further Assurances. Each Party covenants and agrees promptly to 
execute, deliver, file or record, or cause to be executed, delivered, filed or recorded, such 
other agreements, instruments, certificates and other documents, and to do and perform 
such other and further actions, as any other Party may' reasonably request or as may 
otherwise be necessary or proper to effectuate the transactions Contemplated in this 
Agreement in accordance with its terms, or otherwise to effect the purposes of this 
Agreement. 

DHS East: 1601 55834.7 
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SN WITNESS WHEREOF, the parties hereto have caused this Agreement 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: 

WESTERN KENTUCKY ENERGY 
COW. 

By: 
Name: 
Title: 

OHS Eart:l60156834.7 

GREGORY BLACK 

RALPH BOWLING 

-- 

5 

Page 320 of 622 



EXHIBIT A 

ATS ACCOUNTS AND ALLOWANCE STATUS 

Account Generating Unit 
# Plant 

I i 

PART I - So;! ALLOWANCES 

Authorized Alternate Vintage Original 
Account Authorized Year Allocation2 

Representative Account 
Representative 

I I 

Account 
# 

y 
Representative 

’ Only applicable to Initial Compliance Year and later vintage years. 
Only applicable to Initial Compliance Year and later vintage years. 
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EXHIBIT K 

TERMINATION AND RELEASE AGREEMENT 
(Alcan Parties) 

e 

THIS TERMINATION AND WLEASE AGREEMENT (the “Terminntion and 

Release”), dated as of I 1, by and among (a) E.QN U.S. LLC (“E.ON”), a 

Kentucky limited liability company fWa 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 (“WWC’) (WKEC, together with E.ON and LEM, the “E.0N 
Parties”), (b) KENERGY CORP., a Kentucky rural electric cooperative corporation 

((‘Kenergy’)) and the successor by merger of Henderson Union Rural Electric Cooperative 

COT. (“Henderson Union”), and (c) ALCAN CORPORATION, a Texas Corporation and 

the successor by merger of Alcan Aluminum Corporation (“Afcan”), and ALCAN 

PRIMARY PRODUCTS CORPORATION, a Texas carporation (‘Alcan P P P )  (Ncan and 

Alcan PPC being collectively referred to in this Termination and Release as the ‘tAlcan 
Pari{es”) (collectively, the “Parties”). 

RECITALS: 

A. In accordance with the First Amended Plan of Reorganization in the previous 

bankruptcy proceeding of Big Rivers Eiectric Corporation (“Big Rivers”), as modified and 

restated on June 9, 1997 (as so modified and restated, the “Plan of Reorganization”), Big 

Rivers, LEM, WKEC and certain other Affiliates of E.ON entered into a New Participation 

Agreement, dated April 6, 1998 (as amended, the ‘%rtkipation Agreement”), and certain 

other agreements, instruments and documents. 

B. Also in accordance with the Plan of Rearganization, or following the approval 

thereof and the discharge of Big Rivers from bankruptcy thereby, E.ON, LEM, certain other 

Affiliates of E.ON, Kenergy andor one or more of the Alcan Parties (or their predecessors), 

among other parties, entered into certain agreements and instruments mare particularly 
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described below, in connection with the sale by LEM and the purchase by Kenergy (for 

resale to one or more of the Alcan Parties) of certain quantities of electric energy. 

C. Big Rivers, E.ON and its relevant Affiliates have concluded that it is in their 

mutual best interests to terminate and release the contractual relationships created by the 

Participation Agreement and the other agreements and instruments among them 

contemplated therein, and have executed and delivered a Transaction Termination 

Agreement dated as of March 26, 2007 (the “Termination Agreement”), setting forth the 

terms and conditions upon which Big Rivers, E.ON and its Affiliates are willing to terminate 

and release such contractual relationships. A condition precedent to the consummation of the 

transactions contemplated in the Termination Agreement is th’e execution and delivery of this 

- 

Termination and Release by Kenergy, the Alcan Parties and the E.ON Parties, 

D. Prior to the date hereof, WKE Station Two Inc., a Kentucky corporation and 

an original signatory to the Assumption and Consent Agreement identified in paragraph 4 of 

Schedule 2.1 hcreto (“Station Two Subsidiary”), was 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 Station 

Two Subsidiary. 

E. Alsa prior to the date hereof, LEM assigned and transferred to WKEC, aniong 

other agreements and rights, aII rights, title and interests of LEM under or pursuant to one or 

more of the “Terminated Agreements” (as hereinafter defined), However, LEM was not, by 

rewon of such assignments and transfers, relieved from its debts, obligations or liabilities 

under OT pursuant to those Terminated Agreements. 

F, Each of Kenergy, the Alcan Parties and the E.ON Parties has concluded that it 

is in their mutual best interests to terminate and release the contractual obligations and 

relationships created by the Terminated Agreements, upon the terms and subject to the 

conditions set forth in this Termination and Release. .- 

G. Kenergy and the Alcan Parties have agreed to execute and deliver this 

Termination and Release, and to perform their respective obligations provided for herein, as 

2 
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a material inducement for E.ON, LEM and WKEC to consummate the transactions 

contemplated in the Termination Agreement, &om which transactions (or the consequences 

thereof) Kenergy and the Alcm Parties will derive substantial benefits. 

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

and agreements set farth below, the E,ON Parties, Kenergy and the AIcan Parties each agree 

as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1 Definitions. Capitalized terms used in this Termination and Release 

(including the Recitals) and not otherwise defined in any provision hereof shall have the 

meanings set forth in Exhibit A to this Termination and Release or, if not so defined in that 

Exhibit A, in Schedule 2.1 attached to this Termination and Release (which Exhibit and 
Schedule shall be deemed to be incorporated by reference in this Termination and Release 

and made a part hereof for all purposes), The rules of interpretation set forth in Exhibit A to 

this Termination and Release shall apply to this Termination and Release and to the Parties’ 

respective rights and obligations hereunder. 

ARTICLE 2 

TERMINATED AGREEMENTS AND INSTRUMENTS 

Section 2.1 E d n a t e d  Ameements. Effective immediately, and without notice or 

further action on the part of any Party, each of the Parties, for themselves and their respective 

successors, predecessors and assigns, and for all other persons ar entities claiming by, 

through or under them, hereby collectively and irrevocably terminate, discharge and render 

null and void and of no further force or effect whatsoever each of the agreements, guaranties 

and other instruments and documents set forth or identified on Schedule 2.1 hereto to which 

such Parties are signatories or beneficiaries (all agreements, guaranties and other instruments 

and documents set forth or identified on Schedule 2.1 being collectively referred to in this 

Termination and Release as the “Terminated Agreements”). 

3 
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Section 2.2 Filing of Releases and Termination Statements. Promptly following 

the date hereof, the relevant Parties agree to execute, deliver, record and/or file all such 

instruments of termination, discharge or release (in form reasonably satisfactory to the 

reIevant Parties) as shall be reasonably requested by any Party for the purpose of updakg 

the real estate records of Counties, Kentucky [List all Counties in which the 

two Security and Lock Box Agreements were recorded), in respect of the termination; 

release and discharge of the Security and Lock Box Agreement identified on Schedule 2.1 

(and of any other relevant Terminated Agreement) as contempkited herein, including without 

limitation, such forms as may be required to be filed in such counties, and in the office of the 

Secretary of State of the Commonwealth of Kentucky, in order to terminate, release and 

discharge any fixture filings or other security interests created by that Security and Lack Box 

Agreement (andor any other Terminated Agreement). 

Section 2.3 Releases by Kenergy. Effective immediately, and without notice or 

further action on the part of any Party, Kenergy, for itself and its successors, predecessors 

and assigns, and for all other persons or entities claiming by, through or under any of 

them, hereby hlly, irrevocably and forever remises, releases, acquits and discharges each of 
the Alcan Parties, LEC, E.ON, LEM, W C  and Station Two Subsidiary, and their 

respective members, shareholders, directors, officers, employees, agents, representatives, 

advisors, successors, predecessors and assigns, and each of them (coIlectively, the ‘%cenevgy 

Released Parries”), 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, regdation, d e  of common Iaw 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, “Ctaim”), which 

Kenergy ever had, now has, may now have or may hereafter have against any one or more of 
the Kenergy Released Parties, resulting from, arising out of or in any manner relating to: (i) 

any Terminated Agreement; or (ii) the Systems Disturbance Agreement, dated April -, 

4 
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2001, among Kenergy, Big Rivers, WKEC, Station Two Subsidiary and Willamette 

Industries, Inc. (the ’‘System Dkturbtznce Agreement (2002)”); or (iii) any performance or 

non-performance by a Kenergy Released Party under or pursuant to any Terminated 

Agreement or the Systems Disturbance Agreement (2001); or (iv) any breach or default by a 

Kenergy ReIeased Party under or pursuant to any Terminated Agreement or the Systems 

Disturbance Agreement (2001), howsoever caused and whenever occurring; or (v) in the case 

of LEC, E.ON, LEM, WKEC and Station Two Subsidiary (and their respective members, 

shareholders, directors, officers, employees, agents, representatives, advisors, successon, 

predecessors and assigns) only (A) their respective (including without limitation, their 

respective employees’, officers’ , agents’, representatives’, advisors’, contractors’ andor 

predecessors’ respective) lease, operation, maintenance, repair, upkeep, occupation, 

generation, use, closure, abandonment, retirement, replacement or possession of, or the 

condition or state of repair of, any electric generating plant or other asset or property of Big 
Rivers (or any components thereof, including without limitation, any components installed or 

constructed following the date of the Agreement for EIectric Service identified in paragraph 

1 of Schedule 2.1), or any electric energy generated by or capacity associated with any such 

electric generating plant, or (B) the Participation Agreement or any other “Operative 

Document” contemplated in the Participation Agreement; provided, however, that nothing 

contained in this Section 2.3 shall be deemed to affect, Iimif waive or eliminate any covenant 

or agreement on the part of any Kenergy Released Party set forth in this Termination and 

Release, it being understood that such covenants and agreements set forth in this Termination 

and Release shall survive the execution and delivery hereof and the transactions 

contemplated herein in accordance with the terms of this Termination and Release. 

Section 2.4 Releases by the E.ON Parties. Effective imediately, and without 

notice or fiuther action on the part of any Party, each E,ON 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 Kenergy and each of the Alcan Parties, and their respective 

members, shareholders, directors, officers, employees, agents, representatives, advisors, 

successors, predecessors and assigns, and each of them (collectively, the “E.ON Released 

Parries”), of and fiom any and all Claims which such E.ON Party ever had, now has, may 
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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 Tenninated Agreement; or 

(ii) the Systems Disturbance Agreement (2001); or (iii) any performance or non-performance 

by an E.ON Released Party under or pursuant to any Terminated Agreement or the Systems 

Disturbance Agreement (2001); or (iv)any breach or default by an E.ON Released Party 
under or pursuant to any Terminated Agreement or the Systems Disturbance Agreement 

(2001); provided, however, that nothing contained in this Section 2.4 shaU be deemed to 

affect, limit, waive or eliminate any covenant or agreement on the part of any EON Released 

Party set forth in this Termination and Release, it being understood that such covenants and 

agreements set forth in this Termination and Release shall survive the execution and delivery 

hereof and the transactions contemplated herein in accordance with the terms of this 

Termination and Release, 

Section 2.5 Releases bv Alcan Parties. Effective immediately, and without notice 

or .further action on the part of any Party, each Alcan 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 Kenergy and each of the LEC, EON, LEM, WKEC 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 “Alcan Released Parties”), of and from any and all Claims which such 

Alcan Party ever had, now has, may now have or may hereafter have against any one or more 

of the Alcan Released Parties, resulting from, arising out of or in any manner relating to: (i) 

any Terminated Agreement; or (ii) any performance or non-performance by an AIcan 

Released Party under or pursuant to any Terminated Agreement; or (iv) any breach or default 

by an Alcan Released Party under or pursuant to any Terminated Agreement; provided, 

however, that nothing contained in this Section 2.5 shall be deemed to affect, limit, waive ar 

eliminate any covenant or agreement on the part of any AIcan Released Party set forth in this 

Termination and Release, it being understood that such covenants and agreements set forth in 
this Termination and Release shaII survive the execution and delivery hereof and the 

transactions contemplated herein in accordance with the terms of this Termination and 

Release. 
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Section 2.6 Release from PNC Bank, N.A. Each Party agrees, upon the written 

request delivered at any time by any other Party, to use its reasonable best efforts to cause 

PNC Bank, N.A. to (a) acknowledge in writing for the benefit of Kenergy, LEM, WKEC, 

Alcan and Alcan PPC the termination of the Security and Lock Box Agreement identified on 

Schedule 2.1, and (b) agree in writing with those Parties to release and discharge any M e r  

obligation or liability of any of those Parties to PNC Bank, N.A. under or pursuant to that 

Security and Lock Box Agreement, in each case in form reasonably satisfactory to those 

Parties. 

ARTICLE 3 

OTHER COVENANTS AND COMMITMENTS 

Section 3.1 Final Pro-Rations, Payments and Distributions. [NOTE: Final Pro- 

Rations and Payments of amounts due under the Agreement for Electric Service, the 

Security and Lack Box Agreement and the Assurances Agreement, and the final 

distribution of amounfs remaining in the lock box account, will be developed by the 

Parties and included here before execution.] The provisions of this Section 3.1 shall 

survive the Parties’ execution and delivery of this Termination and Release until the amounts 

contemplated herein are paid and discharged in full by the relevant Party or Patties. 

Sectian 3.2 Waiver of Third Party Beneficiary Ri~hts. 

(a) Effective immediately, each of the Alcm Parties, for themselves and their 

respective predecessors, successors and assigns, and for all persoris or entities claiming by, 

through or under them, hereby fully and irrevocably waive and release for the benefit of the 

E.ON Parties any and all third-party beneficiary rights and other similar rights and interests 

(if any) that the Alcan Parties (or any of them) may now have under or pursuant to (i) the 

“Henderson Union Power Agreement” (as defined in Schedule 2.1 of &is Termination and 

Release), andor (ii) the Guaranty, dated July IS, 1998, by EON (as successor to LEC) to 

and in favor of Kenergy, relating to the Henderson Union Power Agreement. 

(b) Effective immediately, Kenergy, for itself and its predecessors, successors a d  
assigns, and  for all persons or entities claiming by, through or under them, hereby f i l l y  and 
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irrevocably waives and releases for the benefit of the E.ON Parties any and all third-party 

beneficiary rights and o$er similar rights and interests (if any) that Kenergy may now have 

under or pursuant to: (i) the Power Purchase Agreement, dated Jdy 15, 1998, as amended, 

among Big Rivers, LEM and WKEC (as successor or assignee of LEM) (the “Power 

Purchase Agreement”); and/or (ii) the New Guarantee Agreement, dated April 6, 1998, by 

E.ON (as successor to LEC) to and in favor of Big Rivers, to the extent relating to the Power 

Purchase Agreement or the obligations of LEM andor WKEC thereunder. ’ 

Section 3.3 Consents. Kenergy and each of the AIcan Parties, for themselves ~d 

their respective predecessors, successors and assigns, and for all other persons or entities 

claiming by, through ar under any of them, hereby consent to the termination and discharge 

of each of the Terminated Agreements to which it is not a signatory as contemplated in 

Article 2 above, and consent to the releases of the other relevant Parties of and from any 

Claims as contemplated in that Article 2. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES 

Section 4.1 Representations and Warranties of the E.ON Parties. Each of the 

E.ON Parties hereby severally represents and wmants to Kenergy and the AIcan Parties that: 

(a) Organization and Existence, Each of the E.ON Parties is duly organized, 

validly existing and in good standing under the laws of the jurisdiction of its organization and 

is duly qualified to do business as a foreign corporation in any jurisdiction where the nature 

of its business and its activities require it to be so qualified. Each of the E.ON Parties has the 

requisite power and authority to canduct its business as presently conducted and to enter into 

and perform its obligations under this Termination and Release in accordance with its term+ 

(b) Execution, Delivery and Binding Effect. This Termination and ReIease has 

been duly authorized, executed and delivered by each EON Party and, assuming the due 

authorization, execution and delivery hereof by Kenergy and each Alcan Party, constitutes a 

legal, valid and binding obligation of each E.ON Party, enforceable against each such E.ON 

Party in accordance with its terms, except as enforceability may be limited by bankruptcy, 
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insolvency, reorganization, arrangement, moratorium or other laws relating to or affecting &e 

rights of creditors generally and by general principles of equity. 

(c) No Violation. The execution and delivery of this Termination and Release by 

each E.ON Party, the consummation by each E.ON Party of the transactions contemplated 

hereby, and the compliance by each E.ON Party with the terms and provisions hereof, do not 

and will not contravene any Applicable Law or its organizational documents. 

(d) No Reauired Consents. All consents, approvals, resolutions, authorizations, 

actions or orders, including those which must be obtained from any governmental entities or 

regulatory bodies, required for the authorization, execution and delivery of, and for the 

consummation of the transactions Contemplated by, this Termination and Release by my 

E.ON Party have been obtained prior to the date hereof. 

Section4.2 &resentations and Warranties of the Alcan Parties. Each of the 
AIcan Parties hereby severally represents and warrants to Kenergy and the EON Parties that: 

(a) Organization and Existence. Each of the AIcan Parties is duly organized, 

validly existing and in good standing under the laws of the jurisdiction of its organization and 

is duly qualified to do business as a foreign corporation in any jurisdiction where the nature 

of its business and its activities require it to be so qualified. Each of the Alcan Parties has the 

requisite power and’authority to conduct its business as presently conducted and to enter into 
and perform its obligations under this Termination and Release in accordance with its terms. 

(b) Execution. Delivery and Binding Effect. This Tenninatjon and Release has 

been duly authorized, executed and delivered by each Aican Party and, assuming the due 

authorization, execution and delivery hereof by Kenergy and each E.ON Party, constitutes a 
legal, valid and binding obligation of each Alcan Party, enforceable against each such Alcan 

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 genera! principles of equity. 

(c) No Violation. The execution and delivery of this Termination and Release by 

each Alcan Party, the consummation by each Alcan Party of the transactions contemplated 
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hereby, and the compliance by each Alcan Party with the terms and provisions hereof, do not 

and will not contravene any Applicable Law or its OrganizationaI documents. 

(d) No Rewired Consents. All consents, approvals, resohtions, authorizations, 

actions or orders, including those which must be obtained from any governmental entities or 

regulatory bodies, required for the authorization, execution and delivery of, and for the 

consummation of the transactions contemplated by, this Termination and Release by any 

Alcan Party have been obtained prior to the date hereof. 

Section 4.3 Representations and Warranties of Kenera.  Kenergy hereby 

represents and warrants to each of the E.ON Parties and the AIcan Parties that: 

(a) OrPanization and Existence. Kenergy is a rural electric cooperative duly 

organized, validly existing, and in good standing under the laws of the Commonwealth of 

Kentucky; is duly licensed or qualified and in good standing in each jurisdiction in which the 

failure so to qualify would have a material adverse effect on its financial condition, business 

or operations or its abiIity to enter into and perform its obligations under this Termination 

and Release, and has a11 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 Termination and Release. 

(b) Authorization, Execution, Bindinrr Effect. This Termination and Release has 

been duly authorized, executed and delivered by all necessary corporate actian on tne part of 

Kenergy and, assuming the due authorization, execution and delivery hereof by each E.ON 
Party and each Alcan Party, constitutes the legal, valid and binding obligation of Kenergy, 

enforceable against Kenergy 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, delivery and performance by Kenergy of this 

Termination and Release, the consummation by Kenergy of the transactions contemplated 

hereby, and the compliance by Kenergy with the terms and provisions hereof, do not and will 

not contravene any Applicable Law or its Articles of Incorporation or By-Laws. 
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(d) No Required Consents. All consents, approvals, resolutions, authorizations, 

actions or orders, including, those which must b e  obtained from any governmental entities or 

regulatory bodies, required for the authorization, execution and delivery of, and for the 

c o n s w a t i o n  of the transactions contemplated by, this Termination and Release by Kenergy 

have been obtained prior to the date hereof. 

Section4.4 Additional Representation and Warrantv of the Parties, Each Party 

hereby severally represents and warrants to all other Parties that it has not assigned to any 

other person or entity (nat a signatory to this Termination and Release), at any time prior to 
the date hereof, any rights or interests arising under or pursuant to any Terminated 

Agreement or, in the case of the P d e s  other than the Alcan Parties, the Systems 

Disturbance Agreement (2001), and that none of its AEliates (not a signatory to this 

Termination and Release) presently holds or controls, or has the right to exercise, any rights 

or interests arising under or pursuant to any Termhaled Agreement or the Systems 

Disturbance Agreement (200 I). 

ARTICLE 5 

MISCELLANEOUS 

Section 5.1 Successors and Assigns. This 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 assigns, and all other persons or 

entities claiming by, through or under any of them. No Party may assign either this 

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 5.2 Notices. All notices, requests, demands, claims or other 

communications required or permitted to be given ar made under this Termination and 
Release shall be in writing and shall be deemed duly given or made if it is sent by registered 
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or certified mail, return receipt requested, postage prepaid, and 

recipient as set forth below: 

If to any E.ON Party: 

With a Copv to: 

If to Keneray: 

addressed to the intended 

E.0NU.S. LLC 
220 West Main Street 
Louisville, KY 40202 
Facsimile: 502-627-4622 
Tclcphone: 502-627-3665 
Attn: Executive Vice President, 
General Counsel & Corporate Secretary 

Patrick R, Northam, Esq. 
Cneenebaum Doll & McDonald PLLC 
3 500 National City Tower 
101 South Fifth Street 
Louisville, Kentucky 40202 
Facsimile: 502-587-3695 
Telephone: 5 02-5 87 -3774 

Kenergy Corp. 

Attn: _- 
Facsimile: - 
Telephone: 

-- With a CODY to: 

Facsimile: 
Telephone: __ 

If to any Alcan Partv: Alcan Corporation 

-- 
Attn: , 

Facsimile: 
Telephone : 

- 

Any Party may send any notice, requesf 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 
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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 actudly 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. 

Section 5.3 Governine. Law. THIS TERMINATION AND RELEASE SHALL 
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 

THE COMMONWEALTH OF KENTUCKY. 

Section 5.4 Amendments and Waivers. This 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 Parties. No waiver of any of the provisions of this Termination and 

Release shall be deemed to or shall constitute a continuing waiver or a waiver of any other 

provisian 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 5.5 SeverabiliQ. Any term or provision of this 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 Termination and Release or 

affecting the validity or enforceability of any of the terms or provisions of this Termination 

and Release in  any other jurkdiction. 

Section 5.6 Construction. The P h e s  have participated jointly in the negotiation 

and drafting of this Termination and Release. In the event an ambiguity or question of intent 

or interpretation arises, this 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 axiy 

Party by virtue of the authorship of any of the provisions of this Termination and Release. 

Section 5.7 Incorporation. The Exhibits and Schedules identified in this 

Terminatian and Release are incorporated herein by reference and made a part hereof. 
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Section 5.8 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 
TERMINATION AND RELEASE OR THE TRANSACTIONS CONTEMPLATED 

HEREBY. 

Section53 Headings. The article and section headings contained in this 

Termination and Release are inserted for convenience only and shall not affect in any way 

the meaning or interpretation of this Termination and Release. 

Section 5.10 Counterparts. This 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 5-1 1 Further Assurances. Each of the Parties shall, at all times, and from 

time to time, upon the request of the appropriate Party, do, execute, acknowledge arid 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 Terminatian 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 Termination and 
Release, and as n a y  be reasonably required to complete the transactions contemplated in this 
Termination and Release. 

Section 5.12 Third Party Beneficiaries. This 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 rights or 

remedies upon m y  person or entity other than the Parties, such other identified persons and 

entities and their respective successors and permitted assigns. 

Sectian 5.13 No Other Reuresentations. Each Pasty represents to the others that it 

has not executed this Termination and Release upon the basis of any agreement, promise, 
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representation ar warranty not specifically contained herein or in the Termination Agreement 

or the other Definitive Documents contemplated therein. 

Section 5.14 Time of the Essence. Time shall be of the essence in the Parties’ 

performance of their respective obligations under this Termination and Release. 

Section 5.1 5 Survival. The provisions of this Termination and Release shall survive 
the execution and delivery hereof and the consumrhatian of the transactions contemplated 

herein, and shaIl continue to be binding on and enforceable by the Parties hereto in 

accordance with its terms, 

Section 5.1 6 Acknowledwent and Representation, Each Party has fully read the 

terms of this Termination and Release and has been represented by competent legal counsel 

in connection with the negatiation and execution hereof, and the effect and legal 

consequences of this 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 

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 Termination and Release as to be 

released and discharged by this Termination and Release 

IN WITNESS WHEREOF, the Parties have caused this Termination and Release to 
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be duly executed by their respective authorized officers as of the day and year fvst above 

written. 

KXNERGY COW. 

Name: 
Title: 

E.ON U.S. LIX 

BY :- 
Name: 
Title: 

LG&E ENERGY MARKETING INC. 

By: _I- 

Name: 
Title: 

WESTERN KENTUCKY ENERGY COW. 

By: - 
Name: 
Title: 

ALCAN CORPORATION 

By: _- 
NalSlt?: 
Title: 

ALCAN PRIMARY PRODUCTS 
CORPORATION 

BY :----..- 
Name: 
Title: 
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EXHIBIT A 

RULES OF INTERPRETATION AND DEFINITIONS 

RULES OF INTERPRETATIO@. 

expressly provided herein: 

IR this Termination and Release, unless otherwise 

1. Any term defrned in this Termination and Release (including this Exhibit A_ 
and Schedule 2.1 hereto) by reference to another document, 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 Termination and Release to a part, clause, section, 
paragraph, article, party, annex, appendix, exhibit, schedule or other attachment is a reference 
to a part, clause, section, paragraph, or article of, or a party, annex, appendix, exhibit, 
schedule or other attachment to, this Termination and Release unless, in any such case, 
otherwise expressly provided in herein; 

5 .  A definition of or reference to any document, instrument or agreement set 
forth in this Termination and Release (including in this Exhibit A or Schedule 2:1 hereto) 
includes all amendments and/or supplements to, and any restatements, replacements, 
modifications or navations of, any such document, instrument or agreement unless otherwise 
specified in such definitian or in the context in which such reference is used; 

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. If 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”, “hereor and “herein” and other words 
of similar import shall, unless the context clearly requires otherwise, refer to the whole of the 
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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. 

DEFINITIONS 

‘‘AJBfiaiale” shall mean, with respect to any Party, any other person or entity controlled 

by, controlling or under common control with, such Party. 

“dpplicable Laws” shall mean all federal, state and local IEWS, rules, regulations, 

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

regulatory body, or any office or agency thereof. 

“Business Day” shall mean any day other than Saturday or Sunday or another day on 

which commercial banking institutions are authorized or required by law, regulation or 

executive order to be closed in Louisville, Kentucky. 

m: Other Definition References May be Added.] 
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SCHEDULE 2.1 

TERMINATED AGREEMENTS 

1. Agreement for Electric Service, dated July IS, 1998, between LEM and 
Kenergy (as successor to Henderson Union) (the “Henderson Union P mer  Agreement”); 

2. Security and Lock Box Agreement, dated as of July 15, 1998, among PNC 
Bank, N.A., LEM, Kenergy (as successor to Henderson Union), Alcan Corporation (as 
successor to AIcan AIutninum Corporation) and AIcan Primary Pcoducts Corporation (as 
successor to Alcm Corporation); 

3. Assurances Agreement, dated as of July IS, 1998, among LEM, Alcan 
Corporation (as successor to ALcan Aluminum Corporation) and Alcan Primary Products 
Corporation (as successor to Alcan Corporation); 

4. Assumption and Consent Agreement, dated as of August 1, 2003, among 
Alcan Primary Products Corporation, WKE Station Two Inc., LEM, Western Kentucky 
Energy COT. and Kenergy; 

5. 
the E.ON Parties; 

Guaranty, dated August 1, 2003, from Alcan Corporation to and in favor of 

6, Undertaking of Alcan Corporation, dated August 1, 2003, from Alcan to and 
in favor of LEM (the “Current Alcun Underfaking”), and the Undertaking of Alcan 
Aluminum Corporation, dated July 15, 1998, from Alcan Aluminum Corporation to and in 
favor of LEM (which was previously terminated, replaced and superceded by the Current 
Alcan Undertaking); 

Systems Disturbance Agreement, dated as of July 15, 1998, among Big 
Rivers, Western Kentucky Energy Corp. {for itself and as successor to WKE Station TWO 
Jnc.), Kenergy (as successor to Henderson Union and GREC), Atcan Corporation (as 
successor to Alcan Aluminurn Corporation), Alcan Primary Products Corporation (as 
successor to Alcan Corporation), Southwire Company, Century Aluminum Company (0s 

successor to Southwire Company), Century Aluminum of Kentucky LLC (as successor to 
Century Aluminum Company), Hancock Aluminum LLC (as successor to Century 
Aluminum of Kentucky LLC), and Century Aluminum of Kentucky General Partnership (as 
successor to Hancock Aluminum LI,C and NSA, Ltd.); 

7. 

8. Load Management Agreement for Electric Power Supply, dated as of July 15, 
1998, among LEM, Alcan Corporation (as successor to Alcan Aluminum Corporation) and 
Alcan Primary Products Corporation (as successor to AIcan Corporation); 

9. Guaranty, dated July 15, 1998, of EON (as successor to LG&E Energy Corp.) 
t o  and in favor of Kenergy (as successor to Henderson Union); 
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10, Guaranty, dated July 15, 12998, by E.ON (as successor to LG&E Energy 
Corp.) to and in favor of Alcan Corporation (as successor to Alcm Aluminum Corporatioil) 
and Alcan Primary Products Corporation (as successor to Alcan Corporation) (which 
Guaranty is appended to the Assurances Agreement described in 3 above); 

11. [Any other Agreements Relating to the Alcan Load that need to be 
terminated and released to be inserted here,] 

1305044-1 doc 
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Exhibit L - Termination 
and Release Agreement 
f r m l l 1 - v  Parties) 



EXHIEIT L 

TERMINATION AND RELEASE AGREEMENT 
(Century Parties) 

THIS TERMINATION AND RELEASE AGREEMENT (the “Termination and 

Release”), dated as of 1, by and among (a) E.ON US. LLC (“E.ON’), a 

Kentucky limited liability company flwa LG&E Energy LLC, and the successor to LG&E 
Energy Corp., a Kentucky corporation (“LEC’), LG&E ENERGY M A W T I N G  INC., an 

Oklahoma corporation (“LEW), and WESTERN KENTUCKY ENERGY CORP., a 

Kentucky corporation (“WKEC’) W C ,  together with E.ON and LEM, the “E.UN. 

Parii.s”), (b) KENERGY CORP., a Kentucky rural electric cooperative coboration 

(“Renergy”) and the successor by merger of Green River Electric Corporation (“GREC’), 

and (c) SOUTHWIRE COMPANY, a Delaware corporation (“Soulhwire”), CENTURY 

ALlJMINUM COMPANY , a Delaware corporation (“Century”), [CENTURY 
ALUMINUM OF KENTUCKY LLC, a Delaware limited liability company (“Century 

Kentucky”)], [HANCOCK ALUMMUM LLC, a Delaware limited liability company 

(“Hancock”)][TO BE CONFIRMED: Whether Century Aluminum of Kentucky LLC 

and Hancock Aluminum LLC were merged into Century Aluminum of Kentucky 

General partnership as contemplated in December, 2005. Also, whether NSA, Ltd. was 

converted in to Century Aluminum of Kentucky General Partnership as contemplated 

in December, I 2005.1, CENTURY A L W U M  OF KENTUCKY GENERAL 
PARTNERSHIP, a Kentucky general partnership (“Century Ketttucky GP”), mSA, LTD., a 

Kentucky limited partnership (“NSA”)], METALSCO, [LTD./LLC?J, a Georgia 

[corporationfiimited liability company?] (“‘Metukco”), SKYLINER, [JNC./LLC?], a 

Delaware [corporationfiimited liability company?] (‘c5’ky~ineryy), and CEXTURY 
KENTUCKY, INC., a Delaware corporation ((‘CXY) (Southwire, Century, [Century 

Kentucky], [Hancock], Century Kentucky GP, [NSA], Metaisco, Skyliner, and CKI, being 

collectively referred to in this Termination and Release as the “Century P Q d d j  
(collectively, the “Parties”). 
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RECITALS: 

A. In accordance with the First Amended Plan of Reorganization in the previous 

bankruptcy proceeding of Big Rivers Electric Corporation (“‘Big Rivers”), as modified and 

restated on June 9, 1997 (as so modified and restated, the “Plan ~JReorganization”), Big 

Rivers, LEM, W C  and certain other Affiliates of E.ON entered into a New Participaticin 

Agreement, dated April 6,  I998 (as amended, the “Participation Agreement”), and certain 

other agreements, instruments and documents. 

B. Also in accordance with the Plan of Reorganization, or following the approval 

thereof and the discharge of Big Rivers from bankruptcy thereby, E.ON, LEM, certain other 

Affiliates of E.ON, Kenergy and/or one or more of the Century Parties (or their 

predecessors), among other parties, entered into certain agreements and instruments more , 

particularly described below, in connection with the sale by LEM and the purchase by 

Kenergy (for resale to one or more of the Century Parties) of certain quantities of electric 

energy. 

C. Big Rivers, E.ON and its relevant Affiliates have concluded that it is in their 

mutual best interests to terminate and release the contractual relationships created by the 

Participation Agreement and the other agreements and instruments among them 

contemplated therein, and have executed and delivered a Transaction Termination 

Agreement dated as of March 26, 2007 (the “Terminalion Agreement”), setting forth the , 

terms and conditions upon whi.ch Big Rivers, E.ON and its Affiliates are willing to terminate 

and release such contractual relationships. A condition precedent to the cornurnmation of the 

transactions contemplated in the Termination Agreement is the execution and delivery of this 
Termination and Release by Kenergy, the Century Parties and the E.ON Parties. 

D. Prior to the date hereof, and pursuant to various transactions between or 

among certain of the Century Parties, certain of the E.ON parties andor Kenergy, each of the 

Century Parties became signataries or parties to, beneficiaries of andor obligors under or 

pursuant to one or more of the Terminated Agreements. 

E. Prior to the date hereof, LEM assigned and transferred to WKEC, amang 

other agreements and rights, all rights, title and interests of LEM under or pursuant to one or 
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more of the “Terminated Agreements” (as hereinafter defined). However, LEM was not, by 

reason of such assignments and transfers, relieved from its debts, Obligations or liabilities 

under or pursuant to those Terminated Agreements. 

F. Each of Kenergy, the Century Parties and the E.ON Parties has concluded that 

it is in their mutual best interests to terminate and release the contractual obligations and 

relationships created by the Terminated Agreements, upon the terns and subject to the 

conditions set forth in this Termination and Release, 

G. Kenergy and the Century Parties have agreed to execute and deliver this 

Termination and Release, and to perfonn their respective obligations provided for herein, as 

a material inducement for E.ON, LEM and W C  to consummate the transactions 

contemplated in the Termination Agreement, from which transactions (or the consequences 

thereof) Kenergy and the Century Parties will derive substantial benefits. 

NOW, THEWFORE, in consideration of the premises and the mutual covenants 

and agreements set forth below, the E.ON Parties, Kenergy and the Century Parties each 

agree as follows: 

AR.TICL,E I 

DEFINITIONS 

Section 1.1 Definitions. Capitalized terms used in this Termination and Release 

(including the Recitals) and not otherwise defined in any provision hereof shall have the 
meanings set forth in Exhibit A to this Termination and Release or, if not so defined in that 

Exhibit A, in Schedule 2.1 attached to this Termination and Release (which Exhibit and 

Schedule shaIl be deemed to be incorporated by reference in this Termination and Release 

and made a part hereof for all purposes). The rules of interpretation set forth in Exhibit A to 

this Termination and Release shall apply to this Ternination and Release and to the Parties’ 

respective rights and obligations hereunder. 
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ARTICLE 2 

TERMINATED AGWEMENTS AND INSTRUMENTS 

Section 2.1 Acknowledgment; Terminated Agreements. The Parties, for 

themselves and their respective successors, predecessors and assigns, and for all other 

persons or entities claiming by, through or under them, hereby acknowledge and agree that 

the “Two Year Tier 3 Agreement” and the “Five Year Tier 3 Agreement” (each as defined in 

Schedule 2.1 attached to this Termination and Release) each expired in accordance with their 

respective terms prior to the date of this Termination and Release, and are null and void and 
of no further force or effect whatsoever. Effective immediately, and without notice or further 

action on the part of any Party, each of the Parties, for themselves and their respective 

successors, predecessors and assigns, and far all other persons or entities claiming by, 

through or under them, hereby collectively and irrevocably terminate, discharge and render 

null and void and of no further force or effect whatsoever each of the agreements, guaranties 

and other instruments and documents set forth or identified on Schedule 2.1 hereto to which 

such Parties are signatories or beneficiaries, in each case to the extent not expiring and 

rendered null and void and of no M e r  force or effect prior to the date hereof as 

contemplated in the preceding sentence (all agreements, guaranties and other instruments and 

documents set forth or identified on Schedule 2.1 (regardless of when or how expired or 

terminated) being collectively referred to in this Termination and Release as the ‘‘Terdnuted 

Agreements”). 

Section 2.2 Filing of Releases and Termination Statements. Promptly following 
the date hereof, the relevant Parties agree to execute, deliver, record andlor file all such 

instruments of termination, discharge or release (in form reasonably satisfactory to the 

relevant Parties) as shall be reasonably requested by any Party for the purpose of updating 

the real estate records of Counties, Kentucky pist all Counties in which the 

two Security and Lock Box Agreements were recorded], in respect of the termination, 

reiease and discharge of the Security and Lock Box Agreement identified on Schedule 2.1 

(and af any other relevant Terminated Agreement) as contemplated herein, including without 

limitation, such forms as may be required to be filed in such counties, and in the office of the 

Secretary of State of the Commonwealth of Kentucky, in order to terminate, release and 

b 
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I 

discharge any fixture filings or other security interests created by that Security and Lock Box 
Agreement (and/or any other Terminated Agreement). 

Section 2.3 Releases by Kenerw. Effective immediately, and without notice or 

M e r  action on the part of any Party, Kenergy, 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 and discharges each of 

the Century Parties, LEC, E.ON, LEM, WKEC and Station Two Subsidiary, and their 

respective members, sharehoIders, directors, officers, employees, agents, representatives, 

advisors, successors, predecessors and assigns, and each of them (collectively, the ‘‘Kenergy 
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 my nature whatsoever, whether ar 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, “ C l ~ i d ’ ) ,  which 

Kenergy ever had, now has, may now have or may hereafter have against any one or more of 
the Kenergy Released Parties, resulting from, arising out of or in any manner relating to: (i) 
any Terminated Agreement; or (ii) the Systems Disturbance Agreement, dated April -, 
2001, among Kenergy, Big Rivers, h d ,  Station Two Subsidiary and Willamette 

Industries, Inc. (the “System Disturbance Agreement (2001)”); or ( 5 )  any performance or 

nan-performance by a Kenergy Released Party under or pursuant to any Terminated 

Agreement or the Systems Disturbance Agreement (2001); or (iv) any breach or default by a 

Kenergy Released Party under or pursuant to any Terminated Agreement or the Systems 
Disturbance Agreement (2001), howsoever caused and whenever occurring; or (v) in the case 

of LEC, E.ON, LEM, WKEC and Station Two Subsidiary (and their respective members, 

shareholders, directors, officers, employees, agents, representatives, advisors, successors, 

predecessors and assigns) ody  (A) their respective (including without limitation, their 

respective employees’, oEcers’, agents’, representatives’, advisors’, contractors’ and/or 
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predecessors’ respective) lease, operation, maintenance, repair, upkeep, occupation, 

generation, use, closure, abandonment, retirement, replacement or possession of, or the 

condirion or state of repair of, any electric generating plant or other asset or property of Big 

Rivers (or any components thereof, including without limitation, any components installed or 

constructed following the date of the Agreement for E1ecb-k Service identified in paragraph 

1 of Schedule 2,1), or any electric energy generated by or capacity associated with any such 

electric generating plant, or (El) the Participation Agreement or any other “Operative 

Document” contemplated in the Participation Agreement; provided, however, t h t  nothing 

contained in this Section 2.3 shall be deemed to affect, limit, waive or eliminate any covenant 

or agreement on the part of any Kenergy Released Party set forth in this Termination and 
Release, it being understood that such covenants and agreements set forth in this Termination 

and Release shall survive the execution and delivery hereof and the transactions 

contemplated herein in accordance with the terms of this Termination and Release. 

Section24 Releases bv the E,ON Parties. Effective immediately, and without 

notice or hrther action on the part of any Party, each E.ON 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 Kenergy and each of the Century Parties, and their respective 

members, shareholders, directors, officers, employees, agents, representatives, advisors, 

successors, predecessors and assigns, and each of them (collectively, the “E.0N Released 

Parties”), of and from any and all Claims which such E.ON Party ever had, now has, may 

now have or may hereafter have against any one or more of the E.ON Released Parties, 

resulting flom, arising out of or in any manner relating to: (i> any Terminated Agreement; or 

(ii) the Systems Disturbance Agreement (2001); or (iii) any performance or non-performance 

by an E.ON Released Party under or pursuant to any Terminated Agreement or the Systems 

Disturbance Agreement (2001); or (iv) any breach or default by an E.ON ReIeased Party 
under or pursuant to any Terminated Agreement or the Systems Disturbance Agreement 

(2001); provided, however, that nothing contained in this Section 2.4 shall be deemed to 

affect, limit, waive or eliminate any covenant or agreement on the part of any E.ON Released 

Party set forth in this Termination and Release, it being understood that such covenants and 

agreements set forth in this Termination and Release shall survive the execution and delivery 

6 

Page 347 of 622 



hereof and the transactions contemplated herein in accordance with the terms of this 

Termination and Release. 

Section 2.5 Releases bv Centurv Parties. Effectivi: immediately, and withdut 

notice or M h e r  action on the part of any Party, each Century Party, for itself and its 

successors, predecessors and assigns, and far all other persons or entities claiming by, 

through or under any of them, hereby fidly, irrevocably and forever remises, releases, 

acquits, waives and discharges Kenergy and each of the LEC, EON,  LEM, WKEC 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 “Century Released Parfies’?, of and fiom any and all Claims 

which such Century Party ever had, now has, may now have or may hereafter have against 

any one or more of the Century Released Parties, resulting from, arising out of or in any 

manner relating to: (i) any Terminated Agreement; or (ii) any performance or non- 
performance by an Century Released Party under or pursuant to any Terminated Agreement; 

or (iv) any breach or default by an Century Released Party under or pursuant to any 
Terminated Agreement; provided, however, that nothing contained in this Section 2.5 shall 

be deemed to affect., limit, waive or eliminate any covenant or agreement on the part of any ’ 

Century Released Party set forth in this Termination and Release, it being understood that 
such covenants and agreements set forth in this Termination and Release shall survive the 

execution and delivery hereof and the transactions contempIated herein in accordance with 
the terms of this Termination and Release. 

Section 2.6 Release from PNC Bank, N.A. Each Party agrees, upon the written 

request delivered at any time by any other Party, to use its reasonable best efforts to cause 

PNC Bank, N.A. to (a) acknawledge in writirig for the benefit of Kenergy, LEM, WKEC, 

Century, [Century Kentucky], [Hancock] , [NSA] and Century Kentucky GP, the 

termination of the Security and Lock Box Agreement identified on Schedule 2.1, and 

@)agree in writing with those Parties to release and discharge any further obligation or 

liability of any of those Parties to PNC Bank, N.A. under or pursuant to that Security and 
Lock Box Agreement, in each case in form reasonably satisfactory to those Parties. 
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ARTICLE 3 

OTHER COVENANTS AND COMMITMENTS 

Section 3.1 Final Pro-Rations, Payments and Distributions. [NOTE: Final Pro- 

Rations and Payments of amounts due under the Agreement for Electric Service, the 

Security and Lock Box Agreement and the Assurances Agreement, and the final 

distribution of amounts remaining in the lock box account, will be developed by the 

Parties and included here before execution.] The provisions of this Section 3.1 shall 

survive the Parties’ execution and delivery of this Termination and Release until the amounts 

contemplated herein are paid and discharged in full by the relevant Party or Parties, 

Section 3.2 Waiver of Third Party Beneficiarv Riphts. 

(a) Effective immediately, each of the Century Parties, for themselves and their 

respective predecessors, successors and assigns, and for all persons or entities chiming by, 

through or under them, hereby fully and irrevocably waive and release for the benefit of the 

E.ON Parties any and all third-party beneficiary rights and other similar rights and interests 

(if any) that the Century Parties (or any of them) may now have under or pursuant to (i) the 

“GREC Power Agreement” (as defined in Schedule 2.1 of this Termination and Release), 

and/or (ii) the Guaranty, dated July 15, 1998, by E.ON (as successor to LEC) to and in favor 

of Kenergy, relating to the GREC Power Agreement. 

(b) Effective immediately, Kenergy, for itself and its predecessors, successors and 
assigns, and for all persons or entities claiming by, through or under them, hereby fully and 
irrevocably waives and releases for the benefit of the E.ON Parties any and all third-party 

beneficiary rights and other similar rights and interests (if any) that Kenergy may now have 

under or pursuant to: (i) the Power Purchase Agreement, dated July 15, 1998, as amended, 

among Big Rivers, LEM and WKEC (as successor or assignee of LEM) (the ‘‘Power 

Purchase Agreement”); and/or (ii) the New Guarantee Agreement, dated April 6, 1998, by 

E.ON (as S U C C ~ S S O ~  to LEC) to and in favor of Big Rivers, to the extent relating to the Power 

Purchase Agreement or the obligations of LEM and/or WKEC thereunder. 
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Section3.3 Consents. Kenergy and each of the Century Parties, for themselves 

and their respective predecessors, successors and assigns, and for all other persons or entities 

claiming by, through or under any of them, hereby consent to the termination and discharge 

of each of the Terminated Agreements to which it is nat a signatory as contemplated in 

Article 2 above, and consent to the releases of the other relevant Parties of and from any 

Claims as contemplated in that Article 2. 

ARTICLE 4 

REPRESENTATIONS AND WARRANTIES 

Section 4.1 Remesentations and Warranties of the E.ON Parties. Each of the 

E.ON Parties hereby severally represents and warrants to Kenergy and the Century Parties 

that: 

(a) Ornanization and Existence. Each of the L O N  Parties is duly organized, 

validly existing and in good standing under the laws of the jurisdiction af its organization and 
is duly qualified to do business as a foreign corporation in any jurisdiction where the nature 

of its business and its activities require it to be so qualified. Each of the E.ON Parties has the 

requisite power and authority to conduct its business as presently conducted and to enter into 

and perform its obligations under this Termination and Release in accordance with its terns. 

@) Execution, Deliverv and Bindins! Effect. This Termination and Release has 
been duly authorized, executed and delivered by each E.ON Party and, assuming the due 

authorization, execution and delivery hereof by Kenergy and each Century Party, constitutes 

a legal, valid and binding obligation of each E.ON Party, enforceable against each such E.ON 

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) &Violation. The execution and delivery of this Termination and Release by 

each E.ON Party, the consummation by each E.ON Party of the transactions contemplated 

hereby, and the compliance by each E.ON Party with the terms and provisions hereof, do not 

and will not contravene any Applicable Law or its organizational documents. 
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(d) & Required Consents, All consents, approvals, resolutions, authorizations, 

actions or orders, iccluding those which must be obtained fiom any governmental entities or 

regulatory bodies, required for the authorization, execution and delivery of, and for the 

consummation of the transactions contemplated by, this Termination and Release by ariy 

EON Party have been obbined prior to the date hereof. 

Section 4.2 Remesentations and Warranties of the Century Parties. Each of the 

Century Parties hereby severally represents and warrants to Kenergy and the E.ON Parties 

that: 

(a) Organization and Existence. Each of the Century Parties is duly organized, 

validly existing and in good standing under the laws of the jurisdiction of its organization and 

is duly qualified to do business as a foreign corporation in any jurisdiction where the nature 

of its business and its activities require it to be so qualified, Each of the Century Parties has 
the requisite power and authority to conduct its business as presently conducted and to enter 

into and perform its obligations under this Termination and Release in accordance with its 

terms. 

(b) Execution, Deliverv and Bindinn Effect. This Termination and Release has 
been duly authorized, executed and delivered by each Century Party and, assuming the due 

autharization, execution and delivery hereof by Kenergy and each E.ON Party, constitutes a 

leg& valid and binding obIigation of each Century Party, enforceable against each such 

Century Party in accordance with its terms, except ES 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 Termination and Release by 
each Century Party, the consummation by each Century Party of the transactions 

contemplated hereby, and the compliance by each Century Party with the terms d d  

provisions hereof, do not and will not contravene any Applicable Law or its organizational 

documents. 
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(d) No Rewired Consents. All consents, approvals, resolutions, authorizations, 

actions or orders, including those which must be obtained from any governmental entities or 

regulatory bodies, required far the authorization, execution and delivery of, and for the 

consummation of the transactions contemplated by, this Termination and Release by any 

Century Party have been obtained prior to the date hereof. 

Section 4.3 Representations and Warranties of Keneru. Kenergy hereby 

represents and wmants to each of the E.ON Parties and the Century Parties that: 

(a) Organization and Existence. Kenergy is a rural electric cooperative duly 

organized, validly existing, and in good standing under the laws of the Cornrnonwealth of 

Kentucky, is duly licensed or qualified and in good standing in each jurisdiction in which the 

failure so to qualify would have a material adverse effect on its financial condition, business 

or operations or its ability to enter into and perform its obligations under this Termination 

and Release, and has all requisite cooperative power and autharity to cany on its business as 

now conducted, to own or hold under lease its property and to enter into and perform its 

obligations under this Termination and Release, 

(b) Authorization, Execution. Bindina Effect. This Termination and Release has 
been duly authorized, executed and delivered by all necessary corporate action on the part of 

Kenergy and, assuming the due authorization, execution and delivery hereof by each E.ON 
Party and each Century Party, constitutes the legal, valid and binding obligation of Kenergy, 

enforceable against Kenergy in accordance with its terms, except as enforceability may be 

limited by bankruptcy, insolvency, reorganization, arrangement, moratorium or other laufs 

relating to or affecting the rights of creditors generally and by genera! principles of equity. 

(c) No Violation. The execution, detivery and performance by Kenergy of this 

Termination and Release, the consummation by Kenergy of the transactions contemplated 

hereby, and the compliance by Kenergy with the terms and provisions hereof, do not and will 

not contravene any  Applicable Law or its Articles of Incorporation or By-Laws. 

(d) No Rewired Consents. All consents, approvals, resolutions, authorizations, 

actions or orders, including, those which must be obtained &om any governmental entities or 
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regulatory bodies, required for the authorization, execution and delivery of, and for the 

consummation of the transactions contemplated by, this Termination and Release by Kenergy 

have been obtained prior to the date hereof. 

Section4.4 Additional Representation and Warranty of the Parties. Each Party 

hereby severally represents and warrants to all other Parties that it has not assigned to any 

other person or entity (not a signatory to this Termination and Release), at any time prior to 

the date hereof, any rights or interests ansing under or pursuant to any Terminated 

Agreement or, in the case of the Parties other than the Century Parties, the Systems 

Disturbance Agreement (2001), and that none of its Affiliates (not a signatory to this 

Termination and Release) presently holds or controls, or has the right to exercise, any rights 

or interests arising under or pursuant to any Terminated Agreement or the Systems 

Disturbance Agreement (2001). 

ARTICLE 5 

MISCELLANEOUS 

Section 5.1 Successors and Assims, This Ternination and Release shall be 

binding upon, and shall inure to the benefit of and be enfarceable by, the Parties named 

herein and their respective members, shareholders, directors, officers, employees, agents, 

representatives, advisors, successors, predecessors and assigns, and all other persons or 

entities claiming by, through or under any of them. No Party may assign either this 

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 shdl be null and void. 

Section 5.2 Notices. All notices, requests, demands, claims or other 

communications required or permitted to be given or made under this 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: 
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If to any E.ON Party: 

With a Copy&: 

If to Kenerm: 

E.ON US. LLC 
220 West Main Street 
Louisville, KY 40202 
Facsimile: 502-627-4622 
Telephone: 502-627-3665 
Am: Executive Vice President, 
General CounseI & Corporate Secretary 

Patrick R. Northam, Esq. 
Greenebaun Doll & McDonald PLLC 
3500 National City Tower 
101 South Fifth Street 
Louisville, Kentucky 40202 
Facsimile: 5 02-5 87-3 69 5 
Telephone: 502-5 87-3 774 

Kenergy Corp. 

Am: ___- 
Telephone: 7 

-.- Facsimile: 

With a Copy to: 

If to any Centurv ParQ: 

If to Southwih: 

Facsimile: 
Telephone: _, 

Century Aluminum Company 

_. 

Am: - 
Facsimile: 
Telephone: 

Southwire Company 

Attn: - 
Facsimile: - 
Telephone: 
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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. 

Section 5.3 Governinq,J&y. THZS TERMINATION AND RELEASE SHALL, 

BE GOVEWER BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 

THE COMMONWEALTH OF KENTTJCRY. 

Section 5.4 Amendments and Waivers. This 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 Parties. No waiver of my of the provisions of this Ternhatian 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 my Party in exercising any 

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

Section 5.5 Severability. Any term or provision of this Termination and Release 

which is invalid or unenforceable h any jurisdiction shall, as to such jurisdiction, be 

ineffective only to the extent of such invaiidity or unenforceability, without rendering invalid 

or unenforceable the remaining terms and provisians of this Termination and Release ar 

affecting the validity or enforceability of any of the terms or provisions of this Termination 

and Release in any other jurisdiction. 

Section 5.6 Constructio_n. The Parties have participated jointly in the negotiation 

and drafting of this Termination and Release. In the event an ambiguity or question of intent 

or interpretation arises, this 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 ahy 

Party by virtue of the authorship of any of the provisions of this Termination and Release. 
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Section5.7 Incorporation. The Exhibits and Schedules identified in this 

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

Section 5.8 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HEETO 

HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY JURY IN 

ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS 

TERMINATION AND RELEASE OR THE TRANSACTIONS CONTEMPLATED 

HEBEBY. 

Section 5.9 Headings. The article and section headings contained in this 

Termination and Release are inserted for convenience only and shall not affect in any way 

the meaning or interpretation of this Termination and Release. 

Section 5.10 Countemarts. This Termination and Release may be executed in one 

or more counterparts, each of which shall he deemed an original but all of which together 

will constitute one and the same instrument. 

Section 5.1 1 Further Assurances. Each of the Parties shall, at all times, and fkom 

time to time, upon the request of the appropriate Party, do, execute, acknowledge and deliver, 

or will cause tu be done, executed, acknowledged and delivered, all such M e r  acts as may 

be required to consummate the transactions contemplated in this Termination and Release BS 

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 fill benefit of all the provisions of this Termination and 

Release, and as may be reasonably required to complete the transactions contemplated in this 

Termination and Release. 

Section 5.12 Third Party Beneficiaries. This 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 rights or 
remedies upon any person or entity other than the Parties, such other identified persons and 

enti ties and their respective successors and permitted assigns. 
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Section 5.13 No Other Reuresentations. Each Party represents to the others that it 

has not executed this Termination and Release upon the basis of any agreement, promise, 

representation or warranty not specifically contained herein or in the Termination Agreement 

or the other Definitive Documents contemplated therein. 

Section 5.14 Time of the Essence. Time shall be of the essence in the Parties’ 

perfonnance of their respective obIigations under this Termination and Release. 

Section 5.15 Survival. The provisions of this 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 5.16 Acknowledgment and Remesentation. Each Party has fuIly read the 

terms of this 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 Termination and Release have been Mly explained to each Party by its 

legal counsel. Each Party hereby M e r  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 

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 Termination and Release as to be 

released and discharged by this Termination and Release 

[Signatures Begin on the Following Page] 
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IN WITNESS W R E O F ,  the Parties have caused this Termination and Release to 

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

writtcn. 

KENERGY CORP. 

BY:- 
Name: 
Title: 

EON U.S. LLC 

- By:-.- 
Name: 
Title: 

LG&E ENERGY MARKETING WC. 

By: 
Name: 
Title: 

WESTERN KENTUCKY ENERGY CORP. 

By: 
Name: 
TitIe: 

SOUTHWIRE COMPANY 

By : -- 
Name: 
TitIe: 

CENTURY ALUMINUM COMPANY 

By: 
Name: 
Title: 

17 
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[CENTURY ALUMINUM OF KENTUCKY 
LLC] 

By: -- 
Name: 
Title: 

[HANCOCK ALUMINUM LLC] 

By: 
Name: 
Title: 

CENTURY ALUMINUM OF KENTUCKY 
GENERAL PARTNERSHIP 

By: - 
Name: 
Title: 

[NSA, LTD.] 

BY:- 
Name: 
Title: 

METALSCO, [LTDJLLC?] 

RY:.-.--- 
Name: 
Title: 

SKYLINER, [INC./LLC?] 

BY:--- 
Name: 
Title: 

18 
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CENTURY KENTUCKY, INC. 

n... 

Name: 
Tide: 

19 

Page 360 of 622 



EXHIBIT A 

RULES OF INTERPRETATION AND DEFINITIONS 

RULES OF INTERPRETATION. In this Termination and Release, unless otherwise 

expressly provided herein: 

1. Any term defined in this Termination and Release (including this Exhibit A 
and Schedule 2.1 hereto) by reference to another document, instnunent 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 Termination and Release to a part, clause, section, 
paragraph, article, party, annex, appendix, exhibit, schedule or other attachment is a reference 
to a part, clause, section, paragraph, or article of, or a party, annex, appendix, exhibit, 
schedule or other attachment to, this Termination and Release unless, in any such case, 
otherwise expressly provided in herein; 

5, A definition of or reference to any document, instrument or agreement set 
forth in this Termination and Release (including in this Exhibit A or Schedule 2.1 hereto) 
includes all amendments andlor 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; 

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. If 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 a c c d  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 
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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. 

DEFINITIONS 

5Q“Iiufe” shall mean, with respect to any Party, any ather person or entity controlled 

by, controlling or under common controf with, such Party. 

“Applicable Laws” shall mean all federal, state and local laws, rules, regulations, 

ordinances, codes, orders and directives of any court OT other governmental entity or 

regulatory body, or any office or agency thereof. 

“Business Dq” shall mean any day other than Saturday or Sunday or another day on 

which commercial banking institutions are authorized or required by law, regulation or 

executive order to be closed in Louisville, Kentucky. 

INofe: Other Defioition References May be Added.] 
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SCHEDULE 2.1 

TERMINATED AGREEMENTS 

1. 

2. 

3. 

4. 

5. 

6 .  

7 .  

8. 

Agreement for Electric Service, dated July 15, 1998, between LEM and 
Kenergy (as successor to GREC) (the “GREC Power Agreemenl’’); 

Agreement for Tier 3 Electric Service (2001-2002), dated July IS, 1998, 
between LEM and Kenergy (as successor to GREC) (the “Two Year Tier 3 
Agreement‘’); 

Agreement for Tier 3 Electric Service (2001-2005), dated July 15, 1998, 
between LEM and Kenergy (as successor to GREC) (the ‘‘Five Year Tier 3 
Agreemen f ’) ; 

Security and Lockbox Agreement, dated as  of July 15, 1998, among PNC 
Bank, N.A., LEM, Kenergy (as successor to GREC), Southwire Company, 
Century Aluminum Company (as successor to Southwire Company), Century 
Aluminum of Kentucky LLC (as successor of Southwire Company and 
Century Aluminum Company), Hancock Aluminum LLC (as successor to 
Century Aluminum of Kentucky LLC), and Century Aluminum of Kentucky 
General Partnership (as successor to Hancock Alurniniun LLC and NSA, 
i,ta .I; 

Assurances Agreement, dated July 15, 1998, among LEM, Southwire 
Company, Century Aluminum Company (as successor to Southwire 
Company), Century Aluminum of Kentucky LLC (as successor to Century 
Aluminum Company), Hancock Aluminum LLC (as successor to Century 
Aluminum of Kentucky LLC), and Century Aluminum of Kentucky General 
Partnership (as successor to Hancock Aluminum LLC and NSA, Ltd.); 

Special Assignment Agreement, dated as of March 26, 2001, among LEM, 
Southwire Company, Century Aluminum of Kentucky LLC md Century 
Aluminum Company; 

Consent and Agreement, dated December 23, 2005, among Century 
Aluminum of Kentucky LLC, Century Aluminum Company, Hancock 
Aluminum LLC, NSA, Ltd., Century Aluminum of Kentucky General 
Partnership, Metalsco, Ltd., Skyliner, Inc., Century Kentucky, Inc. and LEM; 

Systems Disturbance Agreement, dated as of July 15, 1998, among Big 
Rivers, Western Kentucky Energy Corp, (for itself and as successor to WKE 
Station Two Inc.), Kenergy (as successor to Henderson Union and GREC), 
Alcan Corporation (as successor to Alcan Aluminum Corporation), Alcan 
Primary Products Corporation (as successor to Alcan Corporation), Southwire 
Company, Century Aluminum Company (as successor to Southwire 
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Company), Century Aluminurn of Kentucky LLC (as successor to Century 
Aluminum Company), Hancock Aluminum LLC (as successor to Century 
Aluminum of Kentucky LLC), and Century Aluminum of Kentucky General 
Partnership (as successor to Hancock Aluminum LLC and NSA, Ltd.); 

9. Load Management Agreement for Electric Power Supply, dated as of July 15, 
1998, among LEM, Southwire Company, Century Aluminum Company (as 
successor to Southwire Company), Century Aluminum of Kentucky LLC (as 
successor to Century Aluminum Company), Hancock Aluminum LLC (as 
successor to Century Aluminum of Kentucky LLC), and Century Aluminum 
of Kentucky General Partnership (as successor to Hancock Aluminum LLC 
and NSA, Ltd,); 

Guaranty, dated July 15, 1998, by E.ON (as successor to I,G&E Energy 
Corp.) to and in favor of Kenergy (as successor to GREC); 

10. 

11. Ouaranty, dated as of July lS, 1998, of EON (as successor to LG&E Energy 
Corp.) to and in favor of Southwire Company, Century Aluminum Company 
(as successor to Southwire Company), Century Aluminum of Kentucky LLC 
(as successor of Southwire Company or Century Aluminum Company), 
Hancock Aluminum LLC (as successor to Century Aluminum of Kentucky 
LLC), and Century Aluminum of Kentucky General Partnership (as successor 
to Hancock Aluminum LLC and NSA, Ltd.) (which Guaranty is appended to 
the Assurances Agreement described in 5 above); 

12. [Any other Agreements relating to the Century/Southwire load that need 
to be terminated and released to be inserted here.] 

1312386-2.doc 
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Exhibit M - Site 
Descriptions 



EXHIBIT M 

SITE DESCRIPTIONS 

(See Schedule 5.1.6 to the Participation Agreement) 

OHS East: 1601 6851 3.9 M- 1 
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Exhibit N - Assignment 
of Transmission Rights 
Amecment 



EXHIBIT N 

ASSIGNMENT OF TRANSMISSION RIGHTS AGREEMENT 

THIS ASSIGNMENT OF TRANSMISSION RIGHTS AGREEMENT, dated 
as of 1 (this “Transmhsion Agreement”), is among BIG RIVERS 
ELECTRIC CORPORATION, a Kentucky rural electric generation and transmission 
cooperative (“Big Rivers”), LG&E ENERGY MARKETING INC., an Oklahoma 
corporation (“‘LEM’), and WESTERN KENTUCKY ENERGY COW., a Kentucky 
corporation and the successor by merger with WKE Station Two Inc., *E Corp. and 
Western Kentucky Leasing C o p .  (“FWEC’, and together with LEM, the “E.ON 
Parties”). 

RECITALS: 

A. Rig Rivers owns certain electric generating plants in the Commonwealth 
of Kentucky, including the three unit Plant Coleman, the two unit Plant Green, the one 
unit Plant Wilson, and the one unit Plant Reid. 

B. Prior to the effectiveness of the Plan of Reorganization (defined below), 
Big Rivers operated a two unit electric Generating Plant owned by the City of Henderson, 
Kentucky (the “City“), and purchased a certain portion of the output of such facility. 

C. 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 Reorganizutlun”), Big Rivers, LEM, Western Kentucky Leasing Corp., 
WKE Station Two Inc. and WKEC entered kt0 the Original Participation Agreement, 
which was subsequently superseded by the New Participation Agreement, dated April 6, 
I998 (as amended, the “Purticipafion Agreement“). 

In accordance with the Participation Agreement or the other “Operative 
Documents” contemplated therein, Big Rivers leases the power plants described in ciause 
A above to W C  pursuant to the Lease, WKEC has assumed certain of Big Rivers’ 
operational responsibilities with respect to the Generating Plant described in clause B 
above, and various E.ON Parties and Big Rivers have executed and delivered numerous 
agreements, amendments to agreements and implementing letter agreements in 
conjunction with the transactions contemplated by the Plan of Reorganization and the 
Participation Agreement, 

D. 

E. Big Rivers and the E,ON Parties have concluded that it is in their mutual 
best interests to terminate the property interests and contractual relationships created by 
the Participation Agreement and the other Operative Documents, and have executed and 
delivered the Transaction Termination Agreement, dated as of March26, 2007 (the 
“Termination Agreement’), setting forth the terms and conditions under which Bi g 
Rivers and the E.ON Parties will terminate such property interests and contractual 
relationships. 
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F. The execution and delivery of this Transmission Agreement is a condition 
to the Closing of the transactions contemplated by the Termination Agreement. This is 
the “Transmission Agreement” contemplated in the Termination Agreement. 

NOW, TKEREFORE, in consideration of the mutual covenants and agreements 
set forth below, the E.ON Parties and Big Rivers agree as follows: 

ARTICLE 1 

DEFINITIONS 

Capitalized terms used in this Transmission Agreement (including the Recitals) 
and not otherwise defined herein shall have their respective meanings set forth in the 
Termination Agreement. Reference in this Transmission Agreement to sections, 
paragraphs and clauses are to sections, paragraphs and clauses in this Transmissian 
Agreement unless otherwise indicated. The rules of interpretation set forth in Exhibit A 
to the Termination Agreement shall apply to this Transmission Agreement. 

ARTICLE 2 

ASSIGNMENTS 

Section 2.1 Assignment of Transmission Reservations Over Big Rivers 
System. Each of the E.ON Parties hereby grants, assigns, transfers and conveys to Big 
Rivers all of such E.ON Party’s respective right, title and interest (if any) in and to the 
transmission reservations held by any such E.ON Party as of the date hereof for firm or 
non-firm transmission services over the Big Rivers’ transmission system, but only to the 
extent such transmission reservations are specifically described on Schedule 2.1 attached 
hereto and incorporated herein by reference. 

Section 2.2 Assienment of Transmission Rights Over TVA System. Each of 
the E.ON Parties hereby grants, assigns, transfers and conveys to Big Rivers all of such 
E.ON Party’s rights to transmission service held as of the date hereof by such E.ON Party 
over the transmission system of the Tennessee Valley Authority, but only to the extent 
such transmission rights are specifically described on Schedule 2.2 attached hereto and 
incorporated herein by reference, 

ARTICLE 3 

PAYMENT OF E.ON PARTY PREPAYMENTS AND DEPOSITS 

At the Closing, Big Rivers shall pay to the E.ON Parties an amount equal to any 
prepayments for transmission service with respect to periods following the Closing and 
deposits for transmission service over the Big Rivers transmission system or the 
Tennessee Valley Authority transmissian system made prior to the Closing by any E.ON 
Party, including the payments to LEM contemplated in Section 3.3(b) of the Termination 
Agreement. ‘ 
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ARTICLE 4 

MISCELLANEOUS 

Section 4.1 Successors and Assigns. This Transmission Agreement shall be 
binding upon and inure to the benefit of the parties named herein and their respective 
successors and permitted assigns. 

Section 4.2 Governing Law. THIS TRANSMISSION AGREEMENT SHALL 
BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF 
THE COMMONWEALTH OF KENTUCKY 

Section4.3 Severabilitv. Any term or provision of this Transmission 
Agreement which is invalid or unenforceable in any jurisdiction shall, as to such 
jurisdiction, be ineffective to the extent of such invalidity or menfarceability without 
rendering invalid or unenforceable the remaining terms and provisions of this 
Transmission Agreement or affecting the validity or enforceability of any of the terms or 
provisions of this Transmission Agreement in any other jurisdiction. 

Section4.4 Headings. The article and section headings contained in this 
Transmissian Agreement are inserted for convenience only and shall not affect in any 
way the meaning or interpretation of this Transmission Agreement. 

Section 4.5 Counterparts. This Transmission Agreement 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. 

Section4.6 Further Assurances. Each of the E.ON Parties and Big Rivers 
covenants and agrees promptly to execute, deliver, file, or record, ar cause to be 
executed, delivered, filed or recorded, such agreements, instruments, certificates and 
other documents and to do and perform such other and further actions as the ather party 
may reasonably request or as may otherwise be necessary or proper to effect the 
assignment, conveyance and transfer of the transmission reservations and rights 
contemplated herein unto Big Rivers, or otherwise to effect the purposes of this 
Transmission Agreement. 

[Signatures Appear oa the Following Page] 
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IN WITNESS WHEREOF, the parties hereto have caused this Transmission 
Agreement to be duly executed by their respective authorized officers as of the day and 
year first above written. 

BIG NVERS ELECTRIC CORPORATION 

By: - 
Name: 
Title: 

LG&E ENERGY MARKETING INC. 

BY .- 
Name: 
Title: 

WESTERN KENTUCKY ENERGY COW. 

BY: ~ 

Name: 
Title: 
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SCHEiDULE2.1 ' 

TRANSMISSION RESERVATIONS OVER BIG RIVERS SYSTEM 

fro BE COMPLETED BY THE PARTIES PRIOR TO THE 
CLOSING AS A CONDITION PRECEDENT TO THE CLOSING] 
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SCHEDULE 2.2 

E.ON PARTY TRANSMISSION RIGHTS OVER TVA SYSTEM 

[TO BE COMPLETED BY THE PARTIES PRIOR TO THE 
CLOSING AS A CONDITION PRECEDENT TO THE CLOSING] 
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EXHIBIT 0 

ASSIGNMENT OF UNEMPLOYMENT INSURANCE RESERVE ACCOUNT 

i 

THIS ASSIGNMENT OF UNEMPLOYMENT INSURANCE RESERVE ACCOUNT 

by and between BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural cooperative 
corporation (‘‘Big Rivers”), and WESTERN KENTUCKY ENERGY COW., a Kentucky 
corporation (“ WREC’). 

(“Assignment”), is made and entered dated as  of this ___ day of ___ 9 200- 

RECITALS: 

A. WKEC, Big Rivers and others are parties to that certain Transaction 
Termination Agreement dated March 26, 2007 (“Termination Agreement‘’), pursuant to 
which, among other transactions, WKEC agreed to transfer to Big Rivers at the Closing 
the existing unemployment insurance reserve account maintained by WKEC in respect of 
its workforce in accordance with Applicable Laws (the “Reserve Account”) but only to 
the extent the Reserve Account relates to certain employees of WKEC to be hired by Big 
Rivers at or shortly following the Closing (or as otherwise required by Applicable Laws), 

B. In order that Big Rivers shall be in possession of an instrument evidencing 
WKEC’s transfer of its rights and interests in the Reserve Account to Big Rivers, and in 
order that WKEC shall be in possession of an instrument evidencing Big Rivers’ 
acceptance of the Reserve Account, WKEC and Big Rivers desire to execute and deliver 
this Assignment. 

C. This is the “Assignment of Unemployment Reserve” contemplated in 
Subsection 3.2(r) of the Termination Agreement. 

Now, THEREFORE, in consideration of the mutual covenants and agreements set 
forth below and far other valuable consideration, the receipt of which is hereby 
acknowledged, WKEC and Big Rivers agree as follows: 

ARTICLE 1 

DEFINITIONS 

Capitalized terms used in this Assignment (including the Recitals) and not 
otherwise defined herein shall have the meanings set forth in the Termination Agreement. 
The rules of interpretation set forth in Exhibit A to the Termination Agreement shall 
apply to this Assignment, provided, however, that any reference in this Assignment to 
sections, paragraphs and clauses are to sections, paragraphs and clauses in this 
Assignment unless otherwise indicated. 
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ARTICLE 2 

ASSIGNMENT AND ACCEPTANCE 

Section 2.1 Assignment by WKEC. WKEC hereby assigns and transfers to 
Big Rivers all of WKEC’s rights and interests in and to the Reserve Account to the 
extent, but only to the extent, the Reserve Account relates to the employees of WKEC 
immediately prior to the Closing that are employed by Big Rivers at or following the 
Ciosing (or as otherwise required by Applicable Laws, it being understood that WKEC 
shall retain the portion of the Reserve Account required for the discharge of any 
abligations to any employees or former employees of WKEC not so employed by Big 
Rivers). 

Section 2.2 Acceptance bv Big Rivers, Big Rivers hereby accepts the Reserve 
Account and agrees to maintain and administer the Reserve Account from and after the 
date of this Assignment in accordance with Applicable Laws, 

Section2.3 Reuort. Promptly following the execution and delivery of this 
Assignment, WKEC, as Transferor, and Big Rivers, as Transferee, shal1 jaintly complete, 
execute and file with Commonwealth of Kentucky Division of Unemployment Insurance 
(or any successor agency thereof) a “Report of Change in Ownership or Discontinuance 
of Business in Whole or Part” (UI-21 (Rev. 3/05)) in the form attached hereto as 
Exhibit A (the “Report”), together with such other forms, documentation and information 
as that or any other Governmental Entity shall prescribe for the purpose of effecting the 
assignment, transfer, delivery and acceptance of the Reserve Account BS contemplated in 
this Assignment. 

ARTICLE 3 

MSCELI.,ANE!OUS 

Section 3.1 Successors and Assim. This Assignment shall be binding upon 
and inure to the benefit of the parties named herein and their respective successors and 
permitted assigns. 

Section 3.2 GoverninP Law. TKIS ASSIGNMEW SHALL BE GOVERNED 
BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE 
COMMONWEALTH OF WNTUCKY. 

Section 3.3 Severability. Any term or provision of this Assignment which is 
invalid or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such invalidity or unenforceability without rendering invalid or 
unenforceable the remaining terms and provisions of this Assignment or affecting the 
validity or enforceability of any of the terms or provisions of this Assignment in any 
otlier jurisdiction. 

2 
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Section3.4 Headings. The article and section headings contained in this . 
Assignment are inserted for convenience only and shall not affect in any way the 
meaning or interpretation of this Assignment. 

Section 3.5 _Counten>arts. This Assignment 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 3.6 No Modification to Termination Agreement. This Assignment is 
delivered pursuant to the Termination Agreement, is subject in all respects to the 
provisions thereof, and is not intended and shall not be construed to alter or otherwise 
modify the provisions of the Termination Agreement. 

Section 3.7 Further Assurances. Each of WKEC and Big Rivers covenants and 
agrees promptly to execute, deliver, file or record, or cause to be executed, delivered, 
filed or recorded, such other agreements, instruments, certificates and other documents, 
and to do and perform such other and M e r  actions, as the other party may reasonably 
request or as may otherwise be necessary or proper toeffectuate the transactions 
contemplated in this Assignment and the Report in accordance with their respective 
terms, or otherwise to effect the purposes of this Assignment and the Report. 

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

BIG RIVERS ELECTRIC 
CORPORATION 

By: _I_-__.L_ --__I 

Name: 
Title: 

WESTERN KENTUCKY ENERGY 
cow. 

3 
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REPORT OF CHANGE XN OWNERSHIP OR. 
DISCONTINUANCE OF BUSMESS IN WHOLE OR IN PART 

SEE ATTACHED 

1370307-3.doc 
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COMMONWEALTH OF K E N N C K Y  
Division Of Ununploymenl Insurance 

P.0 Box948 
Frankfort, KY 406024948 

Use thlr form to dose your e.tfDumort0 w f c r  to en 
wldng cmploycr iccounL Newly liabkunployon 
acquiring horn mcdrting business muatfile l o r n  W.1, 
"Appliutlon for u1 ~ m p l o y a  RC)OPYC ACUJWL" 

(502) Sa-2272 FAX (502) 564-5442 

REPORT OF CHANGE IN OWNERSHIP OR DISCONTINUANCE OF BUSMESS IN WHOLE OR PART 
UI4l (Rw. 3/05) 

PART 1 ENTER DATE OP CHANGE k STATUS OF OVlNEMW PRlORTO CHANGE 

Name, Address & S.S. ti of Ownals, OIIlccrla or Mcmbctfs 
Michael  H. Core, President & CEO 

201 3rd Street 

Henderson, ICY 42420 

DATE OF TRANSFWCLOSMG BMPLOYERNO. 00-706750 7 FEDERALNO. 3 1 - W O 7 3  
)l ) -  I TYPE OP OWNERsHlP I W S O N  FOR CHANGE 

"Pauf W. Thompson, 

TYPE OF OWNERSHIP 
Proprietorship 0 B ~ R  Riv E l e w  C o r o ~ ~ x t i o n  
Putaanhip 
Corpomion 1 ,201 3rd:reet 
UC 
Other (firpklin) D 

'IRADBOR BUSINESS N M L  ADDRESS k Z I P  CUDe 

Henderson, KY 42420 

FEIJEKAL NO. 

KentuckyUnbridledSpirit.com An Equal Opportunlty Employer M/F/D 

A p q  v#eonlv; I 
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Name, Addrus & S.S # of Owncr/s. Oficcdr  or Munbsl 
7 

. _- 
- 

TYPE OF OWNERSKlP 
hpriemrrhip IJ 
Partnership 
Corporaton u . .  
LLC 0 
Othet(E.rph/n) 0 - 

TRADE OR BUSWESSS NAME. ADDRESS & ZJP COD8 

http://KentuckyUnbridledSpirit.com


A'ITACHNENT TO 
REPORT OF CHANGE IN OWNERSHIP OR DHCONTXNUANCE OF 

BUSINESS IN WHOLE OR PART 
FORM UJ-21 

Kenergy Corporation 
6402 Old Corydon Road 
Henderson, KY 

Jackson Purchase Energy Corporation 
P. 0,  Box 4030 
Paducah, KY 42002-4030 

Meade County RECC 
1351 Highway 79 
P. 0. Box 489 
Brandenburg, KY 40018 
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EXHIBIT P 

FORM OF PHYSICAL INVENTORY CONTRACT 

I 

This Contract is entered into, effective as of , between Western Kentucky 
Energy Corp. (hereinafter referred to as “WKE”), whose address is 220 West Main St., 
Louisville, KY 40202, and L. Robert Kirnball 62 Associates, Inc. (hereinafter referred to 
as “Contractor”), whose address is 

The parties hereto agree as follows: 

1.0 GENERAL 

Contractor shall perform the following: COAL and PET COKE PILE 
INVENTORY EVAL,UATION: 

To include survey (aerial), density testing, coal sampling and short prox analysis, 
mapping, volumetrics, tonnage calculation, two (2) enlarged photos, one (1) 
digital image and two (2) sets of contact prints of each plant., and four (4) final 
reports for each plant, A separate estimate and evaluation must be provided for 
the WKE Stations (Wilson, Henderson, Green, Coleman [and Reid]). As more 
specifically described in Articles 2.0 and 3.0 hereof (hereinafter referred to as the 
“Work”) and WKE shall compensate the Contractor for the Work, under all the 
terns and conditions hereof 

2.0 DESCRIPTION OF WORK 

2.1 Except as otherwise expressly provided herein, Contractor shall supply all 
labor, supervision, materials, equipment, tools and warehousing, and shall 
pay all expenses, necessary o* appropriate in the performance of the Work, 

NO MATEWALS CONTAINING ASBESTOS S W L  BE SUPPLIED 
OR USED IN THE PERFORMANCE OF WORK. 

2.2 

2.3 Withaut limitation, Contractor shall meet all requirements set forth in the 
lead construction standard 29 CFR 1926.62. 

2.4 The Work shall include, but not be limited to, the following: 

2.4.1 The Contractor shall perform a Coal Pile Density Investigation of 
the each coal pile at each of the W E  Stations listed above. 

2.4.2 The testing program shall ensure that the average wet density of 
each coal pile is determined within +/- two (2) pounds per cubic 
foot of the true value, with a confidence level of ninety-eight (98) 
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percent. The Volume determination shaI1 be measured to an 
accuracy of two (2) percent. 

2.4.3 The coordination of activities associated with the inventories, 
including sample gathering and handling, will be by the contractor. 
Typically a coal sample will be obtained by the contractor for each 
five feet of coal pile penetration and the samples shall be placed in 
air tight bags, properly labeled as to location, hole number and 
depth. A short prox analysis @TU, moisture, ash, sulfur) will be 
perfomed on each coal sample. 

2.4.4 The Contractor shall include the aerial survey work or other 
acceptable method in his bid and shall be responsible for 
scheduling the s w e y  work and scheduling with a WKE 
Representative to coordinate the plant readings at the exact time of 
the s w e y .  

2.4.5 Coal and Pet Coke at Wilson Station is contained in 
compacted piles and loose piles. Density tests shall be 
performed on each of the distinct piles, The piles are described as 
follows: 

Pile Name Tonnage 
Coal 1 
coal 2 
Coal 3 -- 
[Coal 41 -- 
Pet Coke 1 
Pet Coke 2 -- 

2.4.6 The Henderson Station coal pile is contained in compacted 
piles and loose piles. Density tests shall be performed on 
each of the distinct coal piles. The cod piles are described as 
follows: 

Pile Name Tonnage 
coal 1 
coal 2 - 
[Coal 31 -- 

2.4.7 The Green Station coal and pet coke is contained in 
compacted piles and loose piIes, Density tests shall be 
performed on each of the distinct piles. The piles are described as 
follows: 
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Pile Name Tonnagg 
coal 1 
coal 2 
Pet Coke 1 -- 
Pet Coke 2 -- 

-- 

2.4.8 The Coleman Station coal pile J contained in piies, 
Density tests shall be performed on each of the distinct piles. The 
piles are described as foIlows: 

Pile Name Tonnage 
Coal 1 
[Coal 21 --- 

2.4.9 The Reid Station coal pile is contained in piles. Density 
tests shall be performed on each of the distinct piles. The piles are 
described as follows: 

Pile Name Tonnage 
coal 1 
[Coal 2) -- 

2.4.10 Con tractor shall provide a separate final report for each pI.mt 
location that is satisfactory in form to WKE. The'final report shall 
contain: 

2.4.9.1 

2.4.9.2 

2.4.9.3 

2.4.9.4 

2.4.9.5 

2.4.9.6 

2.4,9,7 

Complete description of Work performed. 

Methodology utilized. 

Main Findings For Each Pile 
a, Average Density 
b. Statistical Data 
c. SurveyAccuracy 
d. Average Quality Data (BW, Ash, Moisture, Sulfur) 
e. Volumetrics Results 

Graphs 
a. Frequency Versus Wet Density 
b. Density Versus Depth 

Calibration Data 

Boring Logs 

Density Test Logs 

Page 380 of 622 



2.4.9.8 Tonnage in each pile 

L4.11 A separate density calibration curve shall be developed for each 
pile at each station. Each curve shall be developed independently 
and the casing shall be buried in the appropriate station pile during 
calibration to assimilate the actual density field work. 

2.5 WKE shall fiunish or cause to be furnished to the Contractor, without cast 
to the Contractor, the following items for or in connection with 
performance of the Wark: 

2.5.1 The coal pile contour base maps. 

2.5.2 Elevation and Horizontal controI Monument data for the surveyed 
piles specified in this cantract document. 

3 ,O TEMPORARY FACILITIES AND UTILITIES 

3.1 FURNISHED BY CONTRACTOR 

Except as expressly set forth in Section 4.2, the Contractor shall supply, 
install, properly maintain and remove all temporary faciiities and utilities 
necessary for performance of the Work, including but not limited to: 

3.1.1 Fuels and lubricants 

3.1.2 Transportation facilities on and off site 

3.1.3 All small tools 

3.1.4 All standard expendable or consumable constructian items and 
supplies 

3. I .5 Containers, ice, cups for drinking water 

The type of facilities, move-in and movesut dates and locations on job 
sites shall be subject to and in accordance with the review and approval of 
WKE. 

4.a PERFORMANCE SCHEDULE 

4.1 Contractor shall submit copies of the frnal report no later than 
- ,2007. 

4.2 Contractor shall notify WKE of all subcontractors to be utilized in 
performance of Work at least forty-eight (48) hours prior to start of Work. 
A representative of the Contractor must be on site at all times during 
performance of the work. See the Article titled “Subcontracts and 
Purchase Orders” in the Standard Terms. 
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5.0 STANDARD TERMS AND CONDITIONS 

5.1 Standard Terms and Conditions - GENERAL SERVICES (the “Standard 
Terms”) that are attached hereto are hereby incorporated by reference 
herein and are thereby made a part of this Contract. 

6.0 SPECIFIC REPORTING REQUIREMENTS 

Contractor shall promptly submit the schedules and reports set forth below: 

6.1 Contractor shall submit the following data to WKE as part of the Scope of 
Work: 

6.1.1 Final report shall include all field notes and data as shown else 
where in this document. 

6.1.2 The following deliverables fiom the Aerial Photography shall be 
supplied: 

e 

Four (4) copies of find reports. 
Two (2) enlarged photos of each plant. 
One digital image file of each plant. 
Two (2) copies of computer reports in 5’ breakdowns. 
Two (2) sets of BNJ contact prints, 
One (1) film positive of 50/1 compilation manuscript. 
One ( I )  film positive of 200/1 compilation manuscript. 
Two (2) blue-line prints of each pile @ 504, with 
bouridaries marked in red. 
Listing of drill-holes (coordinates & elevations) at all plants. 
Location of ground control and bote-holes on blue-line 
prints. 

6.2 Contractor shall show the W E  Contract number and identifying item 
numbers, if applicable, on all data submitted pursuant to Section 7.0 
below. 

6.3 The Contractor shall provide a separate final report for each station. Four 
(4) Copies of each report shall be submitted to WKE and shall be sent to: 

Fuels Management 
Attention: Delbert Biliiter 
220 West Main St. 
Louisville, Kentucky 40202 
Phone 502-627-4668 
delbert. billiter@eon-us.com 
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7.0 COMPENSATION 

Full compensation to the Contractor for full and complete performance of the 
Work, compliance with all terms and conditions of this Contract and for Contractor’s 
payment of all obligations incurred in, or applicable to, performance of the Work 
(hereinafter referred to as the “Contract Price”) shall be the total fixed price of: 

Contract Grand Total: $ 

7.2 PRICING FOR CHANGES IN SCOPE OF WORK 

At WKE’s sole option, adjustments to the Contract Price for changes in 
the scope or description of Work shall be on a fixed price basis as set forth 
in this Contract, in accordance with the unit prices listed below: 

742.1 Adddeduct drilling density boring $ /hear foot 

7.2.2 Depth Density Test $- each 
7.2.3 Push Density Test $-- each 
7.2.4 Additional Calibration Points $- each 
7.2.5 Additional Quality Analysis. $--- each 

$ /A. split spoon 

7.3 SPECIAL INVOICING INSTRUCTIONS 

7.3.1 See the Article Gtled “Invoicing and Payment Procedure” in the 
Standard Terms. 

7.3.2 Invoices shall include Contract No. and shall be prepared in one 
original and one copy distributed as follows: 

Original: Western Kentucky Energy 
220 West Main Street 
P.Q. Box 32010 
Louisville, Kentucky 40232 
Attention: Delbert Billiter 

Fuels Procurement and Delivery 

8.0 CONTRACTUAL NOTICES 

See the Article titled ‘Wotices” in the Standard Terms for provisions governing 
contractual notices. 
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8.1 Address: Western Kentucky Energy 
220 West Main St 
P.O. Box 32010 
Louisville, Kentucky 40232 
ATTN: Delbert Billiter 
Fuels Procurement and Delivery 
(502) 627-4668 
(502) 627-2194 (FAX) 

8.2 Contractor’s Address: L. Robert Kirnball & Associates, Inc, 
Attn: Gene Pietrowski 
P.O. Box 1000 
Ebensburg, PA 1593 1 
(814) 472-7700 
(814) 472-7712 

9.0 ENTIRE AGREE- 

This ContTact, including all specifications, and the Standard Terms, constitUtes 
the entire agreement between the parties relating to the Work and supersedes all 
prior or contemporaneous oral or written agreements, negotiatians, 
understandings and statements pertaining to the Work or this Contract. 

The parties hereto have executed this Contract on the dates written below, but it is 
effective as of the date first written above. 

La ROBERT KIMBALL & ASSOCIATES, INC. 
, 

BY: - 
TITLE: 
DATE: -- 

WESTERN KENTUCKY ENERGY COW. 

BY:. 
TITLE: -- 
DATE: - 

1327472-2.doc 
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EXHIBIT Q 

ACKNOWLEDGMENT OF ASSIGNMENT AND RELEASE OF CONTRACTS 

I 

THIS ACKNOWLEDGMENT OF ASSIGNMENT AND KELEASE OF 
CONTRACTS (this “Acknowfedgmenf‘), dated as of [ 1, is made by 
and among 1 1, a [ ] (the "Contract Counferparty”), 
WESTERN KENTUCKY ENERGY COW ., a Kentucky corporation (the “Assignor”), 
and BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural eiectrh generation 
and transmission cooperative (“‘Big Rivers”). 

RECITALS 

A. The Assignor and the Contract Counterparty are parties to the contract or 
purchase order identified on Exhibit A attached hereto and incorporated herein by 
refercnce (the “Assigned Contract”); 

B. As part of the termination of certain property interest and contractual 
relationships previously created between Big Rivers, on the one hand, and Assignor and 
certain of its affiliates, on the other hand (the “Termination Transaction”), Big Rivers 
will re-assume operating responsibilities with respect to the generating plants owned by 
Big Rivers in Western Kentucky, as well as the Station Two generating plant owned by 
the City of Henderson. In connection therewith, the Assignor intends to assign to Big 
Rivers all of its right, title and interest in and to the Assigned Contract (other than 
Assignor’s rights of collection with respect to any accrued payment obligations of 
Contract Counterparty as of the “‘Effective Time” (as hereinafter defined)), and Big 
Rivers intends to assume all of the Assignor’s obligations under the Assigned Contract, in 
each case subject to Contract Counterparty’s willingness to execute and deliver this 
Acknowledgment for the benefit of Assignor and Big Rivers. 

C. The Contract Counterpart is willing to acknowledge and consent to such 
assignment, and to release the Assignor from further liability under the Assigned 
Contract, in each case upon the terms and subject to the conditions set forth in this 
Acknowledgement. 

NOW THEREFORE, in consideration of good and vaIuable consideration, the 
receipt and adequacy of which are hereby acknowledged, and intending to be legally 
bound, it is hereby agreed as foIlows: 

Section 1. Acknowledgment of, and Consent to, Ass iment ,  Contract Counterparty 
hereby acknowledges and irrevocably consents to the assignment of the Assigned 
Contract, in whole or in part, by Assignor to Big Rivers, and to the assumption and 
performance by Big Rivers of the Assigned Contract, in each case at such time as 
Assignor and Big Rivers shall have consummated the Termination Transaction in 

4 
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accordance with the Transaction Termination Agreement among Big Rivers, Assignor 
and an affiiiate of Assignor dated March 26, 2007, as the same may have been or may 
hereafter be amended by those parties (the “Effective Time”), and Contract Counterparty 
further waives any and all provisions, if any, in the Assigned Contract which might 
prohibit or require any further consents or approvals of the Contract Counterparty to such 
assignment or assumption. Contract Counterparty acknowledges and agrees that, from 
and after the Effective Time, it will accept performance from Big Rivers of all the 
obiigations, duties and responsibilities formerly owed by Assignor under the Assigned 
Contract. 

Section2. Big Rivers Assumption of Assimed Contract. In consideration of the 
consent of the Contract Counterparty provided in Section I, fiom and after the Effective 
Time, Big Rivers agrees that it will perform all obligations, duties and responsibilities of 
Assignor under the Assigned Contract. 

Section 3. Release of Assiinor. In consideration of the agreement of Big Rivers to 
assume all of the obligations, duties and respansibilities of the Assignor as provided in 
Section 2, effective as of the Effective Time, the Contract Counterparty hereby remises, 
releases and discharges the Assignor arid its shareholders, directars, officers, employees, 
agents, successors and permitted assigns (other than Big Rivers) of and from any and all 
debts, obligations, duties, Iiabilities and responsibilities of any nature whatsoever arising 
under or pursuant to the Assigned Contract and attributable to the period commencing 
with the Effective Time, or requiring performance followhg the Effective Time. The 
release effected by this Section 3 shall not affect the liability of the Assignor for 
performance of all obligations, duties and responsibilities under or pursuant to the 
Assigned Contract (including, without lhitation, payment of any amounts attributable to, 
or emanating from) the period up to and including the Effective Time, including without 
limitation, from any breach or default on the part of Assignor under the Assigned 
Contract occurring prior to the Effective Time. 

Section 4. Miscellaneous 

(a) This Acknowledgment sha?l be binding upon and inure to the benefit of 
the Contract Counterparty, Big Rivers and the Assignor and each of their respective 
successors, transferees and assigns. The Contract Counterparty agrees to confirm such 
continuing obligation in writing upon the reasonable request of Big Rivers or any of its 
respective successors, transferees or assigns. No termination, amendment, variation or 
waiver of any provisions of this Acknowledgment shall be effective unless in writing and 
signed by Contract Counterparty, Big Rivers and the Assignor. This Acknowledgment 
constitutes the entire agreement and understanding of Contract Counterparty, on the one 
hand, arid Assignor and Big Rivers, on the other hand, with respect to the subject matter 
hereof. 

(b) THIS ACKNOWLEDGMENT SHALL BE GOVERNED BY AND 
CONSTRUED W ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH 
OF KENTUCKY. 

2 

Page 386 of 622 



(c) Any term or provision of this Acknowledgment which is invalid or 
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent 
of such invalidity or unenforceabiiity without rendering invalid or unenforceahIe the 
remaining terms and provisions of this Acknowledgment or affecting the validity or 
enforceability of any of the terms or provisions of this Acknowledgment in any other 
jurisdiction 

(d) This Acknowledgment may be executed in one or more counterparts, each 
of which shall be deemed an original but a11 of which together will constitute one and the 
same instrument. This Acknowledgment may not be revoked or terminated by Contract 
Counterparty. 

IN WITNESS WHEREOF, the Contract Counterparty, Big Rivers and the 
Assignor have caused this Acknowledgment to  be duly executed and delivered by each of 
its respective officers thereunto duly authorized as of the date first above written. 

[CONTRACT COUNTERPARTYJ 

By: --- 
NaIlle: 
Title: 

BIG RIVERS ELECTRIC CORPORATION 

-- - By: 
Name: 
Title: 

WESTERN W T U C K Y  ENERGY COW. 

BY. 
Name: 
Title: 

3 
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EXHIBIT A 
ASSIGNED CONTRACT 

PLEASE INITIAL BELOW: 

Contract Counterparty: __ 

Assignor: - 
Big Rivers: 

1258016-2 doc 

DOCSNY 1:1172579.3 
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EXHIBIT R 

ASSIGNED CONTRACT INDEMNITY 

i 

THIS ASSIGNED CONTRACT INDEMNITY (“Indemnity”) is made as of the . 
day of 20- by and among WESTERN KENTUCKY ENERGY Caw., a 
Kentucky corporation (“WKEC”), LCC, LLC, a Kentucky limited liability company 
(“LCC’), and BIG Rrmm ELECTRIC CORPORATION, a Kentucky rural electric 
generation and transmission cooperative (“Big Rivers”). 

RECITALS: 

A. WKEC, Big Rivers and LG&E Energy Marketing Inc. are parties to that 
certain Transaction Termination Agreement dated as of March 26, 2007 (the 
“Termination Agreement”). 

B. Pursuant to the Termination Agreement, among other transactions, WKEC 
agreed to assign certain Assigned Contracts to Big Rivers at the Closing, and Big Rivers 
agreed to assume WKEC’s obligations under those Assigned Contracts at the Closing, 
subject to the receipt of any required consents or approvals therefor from the other parties 
to those Assigned Contracts (the “Contract Caunterparties”), and subject to the receipt by 
WKEC fiom those Contract Counterparties Of a release of WKEC from hrther obligation 
or liability under those Assigned Contracts following the Closing, in each case as 
contemplated in the Contract Counterparty Consent. 

C. Included among the Assigned Contracts to be assigned to Big Rivers at the 
Closing are (a) a Farm Lease and Security Agreement dated March 1, 2006, between 
LCC and Sean Taylor, and (b) a Farm Lease and Security Agreement dated March 1, 
2006, between LCC and each of Steve and Ronna Ogle (collectively, the “Farm Leases”)). 
[NOTE: The Parties will consider whether these Farm Leases should be added to 
Exhibit A,] 

Section 5.3 of the Termination Agreement permits Big Rivers to provide 
an indemnification and hold harmless agreement to WKEC in the form of this Indemnity, 
in lieu of WKEC’s right (as a condition precedent to the Closing) to receive a release 
from one or more of the Contract Counterparties as contemplated in Recital B above, and 
Big Rivers has elected to provide such an indemnification and hold harmless agreement 
to WKEC with respect to certain of those Assigned Contracts, upon the terms and subject 
to the conditions set forth herein. FCC is willing to permit Big Rivers to provide an 
indemnification and hold harmless agreement in the form of this Indemnity to LCC 
at the Closing, in lieu of a release of LCC from the Farm Leases by the other Parties 
thereto.] 

D. 

E. Pursuant to the Assignment and Assumption of Contracts of even date 
herewith among WKEC, LCC and Big Rivers (the “Assignment”), WKEC ahd LCC are 
this day assigning to Big Rivers the Assigned Contracts identified therein, including the 
“Indemnified Contracts” (as hereinafter defined). 
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F. This is the “Assigned Contract Indemnity” contemplated in the 
Termination Agreement. 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is 
hereby acknowledged, the parties agree as follows: 

1. DEFINITIONS. Capitalized terms used but not defined in this Indemnity 
(including the Recitals) shall have their same respective meanings as in the Termination 
Agreement. 

2, INDEMNIFICATION. Big Rivers hereby agrces to indemnify, defend and 
hold harmless WKEC, LCC, E.ON U.S. (in the case of EON US, only with respect to 
the Facilities Agreement set forth on Exhibit A attached hereto) and their respective 
shareholders, directors, offrcers, employees, agents and Affiliates, and their respective 
personal representatives, heirs, successors and assigns, and each of them, &om and 
against any and ail Damages that may at any time be suffered or incurred, directly or 
indirectly, by W C ,  LCC, E.ON U.S. or any such other person or entity, resulting from, 
arising out of or related to: 

(a) Big Rivers’ performance or non-performance of, under or pursuant 
to any Assigned Contract set forth or identified on Exhibit A attached hereto and 
incorporated herein by reference (coIlectiveIy, the “lndemified Contracts”) at 
any time following the date hereof; 

(b) any breach or default on the part of Big Rivers under or pursuant to 
any Indemnified Contract occurring at any time following the date hereof; or 

(c) any debt or obligation under or pursuant to any indemnified 
Contract that was assumed and undertaken, or that is to be assumed or 
undertaken, by Big Rivers pursuant to the Assignment; 

in the case of each of Subparagraphs (a), (b) and (c) above, whether such Damages arise 
out of a Ciaim or Proceeding commenced by or on behalf‘ of a Contract Counterparty or 
otherwise (but expressly excluding from such indemnification, defense and hold harmless 
commitments any Damages to the extent resulting from, arising out of or reIated to any 
breach or default on h e  part of WKEC, LCC, E.QN IJ.S. or any of their respective 
Affiiates occurring under any Indemnified Contracts prior to the date hereof). The 
provisions of this Lndemnity shall survive the Closing, any expiration ar termination of an 
Indemnified Contract, and any investigation made by or on behalf of any person or entity, 
in each case until the Indemnified Cantracts have been performed and discharged in full. 
E.ON U.S. shall be a third-party beneficiary of the covenants and agreements of Big 
Rivers set forth in this Indemnity as they may relate to the Facilities Agreement set forth 
on Exhibit A. 
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3. MISCELLANEOUS. 

3.1 Successors and Assigns. This Indemnity shall be binding upon 
and inure to the benefit of the parties named herein and their respective successors and 
permitted assigns. 

3.2 Governing Law. This Indemnity shall be governed by and 
construed in accordance with the laws of the Commonwealth of Kentucky. 

3.3 Severubiliiy. Any term or provision of this Indemnity which is 
invalid or unenforceable in ;bny jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such invalidity or unenforceability without rendering invalid or 
unenforceable the remaining terms and provisions of this Indemnity or affecting the 
validity or enforceability of any of the terms or provisions of this Indemnity in any other 
jurisdiction, 

3.4 Headings. The article and section headings contained in this 
Indemnity are inserted far convenience only and shall not affect in any way the meaning 
or interpretation of this Indemnity. 

3.5 Counterparts. This Indemnity may be executed in one or more 
counterparts, each of which shall be deemed an anginal but all of which together will 
constitute one and the same instrument. 

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

WESTERN KENTUCKY ENERGY CORP. 

By: 
Name: 
Title: 

LCC, LLC 

By: ____---- 
Name: 
Title: 

BIG RIVERS ELECTRIC CORPORATION 

-I___ 
By: 

NWX: 
Title: 
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EXHIBIT A 

INDEMNIFIED CONTRACTS 

1. Facilities Agreement dated May 17,2000, among Texas Gas Transmission 
Corporation, WKEC and E.ON U.S. (the “Faciljties Agreement”), 

2. [Other Assigned Contracts identified by Big Rivers prior to the Closing 8s to 
be within the scope of this agreement, as contemplated in the Termination 
Agreement.] 
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EXHIBIT S 

DEFINITIVE DOCUMENTS 

1, Terminatjon Agreement 

2. Termination and Release 

3. E.ON Guaranty 

4. Inventory Bill of Sale 

5. 

6. 

7 .  

8. 

9. 

10. 

11. 

12. 

13. 

14. 

Personal Property Bill of Sale 

Assignment and Assumption of Contracts 

Intercreditor Agreement 

Deed of Real Property (Central Lab parcel) 

Deed of Real Property (Hancock County parcel) 

Assignment of Owned Intellectual Property 

Liccnse of Owned Intellectual Property 

Information Technology Support Services Agreement 

Assignment and Assumption of Permits 

Conveyance of Allowances 

1.5, Alcan Termination and Release 

16. Century Termination and Release 

17. Creditor Termination and Release 

18. 

19. 

20. Transmission Agreement 

2 1. 

22. Assignment of Unemployment Reserve 

Station Two Termination and Release 

Texas Gas Termination and Release 

Generation Dispatch Support Services Agreement 
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23. 

24. 

25. 

26. 

27. 

28. 

29. 

30. 

3 1. 

32. 

33, 

34. 

Any Cantract Counterparty Consents or other agreed forms of Assigned 
Contract Counterparty acknowledgments, releases and discharges that may 
be entered inta BS contemplated in Section 5.2. 

The Assigned Contract Indemnity if any. 

The letter agreement dated November 1, 2004, as amended, between Big 
Rivers and WKEC (as successor to WKE), and the related guaranty of 
even date therewith, as amended, from E.ON to and in favor of Big 
Rivers. 

The letter agreement dated February 9, 2007, among Big Rivers, EON, 
Alcan Primary Products Corporation and Century AIuminum of Kentucky 
General Partnership, regarding the fimding of certain consent fees, 

The letter agreement dated February 9, 2007, among Big Rivers, E.ON, 
Alcan Primary Products Corporation and Century Aluminum of Kentucky 
General Partnership, regarding the h d i n g  af certain transaction costs. 

The certificate of the Responsible Officer of Big Rivers contemplated in 
Section 10.2(a), and the certificate of the Responsible Officer of Big 
Rivers contemplated in Section 10.2(c). 

The written acknowledgment regarding the Termination Payment 
contemplated in Section I0.2(2), and the written acknowledgment 
regarding the True-Up Payments contemplated in Section I O.Z(aa). 

The acknowledgment of Big Rivers contemplated in Section 10.2@). 

The release and discharge contemplated in Section 10.2(ii) unless such 
release and discharge is accomplished pursuant to the agreements referred 
to in items 17 an4 18 above. 

The certificate of the Responsible Officer of each of the WKE Parties 
contemplated in Section 10.3(a), and the certificate of the Responsible 
Officer of the WKE Parties and E.ON contempIated in Section 10.3(c). 

The Codidentiality Agreement dated April 26, 2004, as amended, 
between or among certain of the Parties and/or E.ON. 

The written waiver of certain Member Cooperatives contemplated in 
Section 3.2(0). 

1432481-3.doc 
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Schedule 4.1 

INVENTORY 

(To be attached prior to Closing) 

3-26-07 
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