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BIG RIVERS ELECTRIC CORPORATION’S 
RESPONSE TO THE ATTORNEY GENERAL’S OCTOBER 24,2008 

SUPPLEMENTAL REQUEST FOR INFORMATION TO JOINT APPLICANTS 

?Rg\PJIED November 7,2008 EEj.s? bw 

PSC CASE NO. 2007-00455 

tern 33) 

Ienderson and the City of Henderson and/or HMP&L concerning the proposed unwind 

ransaction. 

Please provide copies of all communications between Joint Applicants and 

lesponse) 
kivers to produce the principal documents representing communications between Big 

5vers and either or both of the City of Henderson and the City of Henderson, Utility 

:ommission regarding negotiations to obtain the consent of those parties to the Unwind 

‘ransaction that has not otherwise been filed. Please see the E.ON Parties’ response to 

:em 10 of this data request for the communications between them and these parties. 

The documents identified and attached represent a good faith effort by Big 

Vitness) Mark A Bailey 
David A. Spainhoward 

Item 33 
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RECEIVED MAR 3 0 2006 

March 28,  2006 

Big Rivers Electric Corporation 
20 1 3rd Street 
Henderson, KY 42420 

Attn Michael H Core 
President and CEO 

LG&E 
220 West Main Street 
P 0 Box32030 
Louisville. KY 40232 

Attn Paul Thompson 
Senior Vice President, Energy Services 

STATlON TWO TURNOVER BY LG&E PARTlES TO BIG RIVERS ELECPRlC 
CORPORATlON 

RE 

Gentlemen: 

Henderson Municipal Power & Light has been provided a copy of the November 28, 

2005 Letter of Intent, and accompanying Term Sheets relating to the LG&E Parties/Big 

Rivers Electric Corporation Unwind Transactions 

Numerous provisions in the Term Sheets refer to the "Generating Plants" Although this 

term is not defined in the provisions of the Term Sheets, we have been advised by Jim 

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

100 FIFTH STREET P 0 BOX 8 HENDERSON, KENTUCKY 42419-0008 (270) 826-2726 FAX (270) 826-9650 



April 6, 1998, the ierm includes Henderson's Station Two 

There are a number of provisions in the Term Sheets relating to the Generating Plants 

To the extent that those provisions relate to Henderson's Station Two Power Plants, 

HMP&L and its representatives will want the opportunity to examine the Definitive 

Documents 

Section VII, Station Two Agreements, provides for termination upon the Unwind Closing 

Date of a number of agreements to which HMP&L and the City are parties Before 

HMP&L and the City can agree to the termination of these documents, we must have 

negotiated the terms of replacement documents for the Station Two G & A Allocation 

Agreement, the Agreement with Respect to Operating Reserves and Amendment 

Number 1 to the System Reserves Agreement, the Designated Representative 

Agreement, the Deed of Easement Related to the Reid Siation Gasline and the Letter 

Agreement Relating to Cost Sharing for the Gasline 

Also, Section VI1 provides that as a condition to the Unwind Closing the City and 

HMP&L are required to release the LG&E Parties from further obligation or liability 

under each of the Station Two Contracts and the Interim Funding of Station Two SCR 

System It goes without saying, that before this release will be signed by the City or 

Utility Commission, all outstanding financial matters between Henderson and the LG&E 

Parties will have to be resolved 
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This provision of the Term Sheets also provides that "(e) Big Rivers would be released 

and discharged by the City of Henderson from further obligation or liability under any of 

the foregoing agreements or inducements on account of any breach or default thereof 

by any LG&E Party occurring on or before the Unwind Closing Date Before the City or 

Utility Commission will execute such a release of Big Rivers Electric Corporation, it will 

be necessary that the LG&E Parties and Big Rivers Electric Corporation demonstrate to 

the City and the Utility Commission that there are no outstanding and unperformed 

obligations of the LG&E Parties with respect to Station Two under the provisions of the 

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

1998, as amended (Station Two Agreement) 

Section 9 .14 of the Station Two Agreement provides that '' Big Rivers shall not 

throughout the Phase II Assignment Term, by virtue of the Assignment contemplated 

hereby, be released from any of its covenants or agreements set forth in the Assigned 

Station Two Contracts, or from any damages, actions, liabilities or obligations that may 

result from or arise out of the performance or failure of performance of the obligations 

thereunder from and after the Phase II Effective Date " The Agreement goes on to say 

that the LG&E companies will indemnify Big Rivers for any damages it may sustain by 

reason of its continued obligation to the City and Utility Commission under terms of the 

Station Two Contracts 
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Yet, the Term Sheets provide that the City and HMP&L would not only release the 

LG&E Parties from any further obligation or liability whatsoever under provisions of the 

Station Two Contracts, but would also release Big Rivers from any obligation for the 

LG&E Parties' failure, if any, to perform the Station Two Contracts from July 15, 1998 

until the Unwind Closing Date By these terms, the City and HMP&L would have no 

recourse for any failure on the part of the LG&E Parties to operate or maintain the 

Station Two Power Plants pursuant to Prudent [Jtility Practices from July 15, 1998 

through the Unwind Closing Date 

The LG&E Parties and Big Rivers Electric Corporation must take notice that the City 

and the Utility Commission will not execute such releases unless it has been fully and 

completely demonstrated by the LG&E Parties and Big Rivers Electric Corporation that 

the Station Two Contracts have been fully complied with and fully and completely 

performed during the Phase I t  Term Of particular concern to the City and HMP&L is 

the requirement that ''(0 The LG&E Parties would be released and discharged by the 

City (and HMP&L) from further Obligation or liability for any damage incurred by the City 

of Henderson resulting from or arising out of any of LG&E Parties' use, operation, 

maintenance, repair or upkeep of Station Two or any 'joint use facilities' contemplated in 

the Joint Facilities Agreement included in the Station Two Contracts " 

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

in possession of all relevant inspection reports wherein the condition of the Station Two 
4 



Power Plants has been inspected and reported as to the Operator’s use of Prudent 

Utility Practices in the operation, maintenance and upkeep of the Station Two Power 

Plants and all related facilities, including the Joint Use Facilities during the term of the 

Phase I1 Assignment 

Item .16 of Section 1 1 1 ,  Termination of Phase I1 Agreements provides for termination of a 

“Baseline Study Agreement dated October .15, 1997” To the extent that Big Rivers or 

the LG&E Parties performed a baseline study of the Station Two Power Plants in 1997, 

the City and Utility Commission expect to be provided copies of that study for purposes 

of measuring the condition of the Station Two Power Plants on July 15, 1998 There is 

also mentioned in the Term Sheets a Baseline Environmental Audit Report and an 

intended Unwind Environmental Audit Report To the extent that these reports involve 

Station Two and the Joint Use Facilities, the City and HMP&L will require the 

opportunity to inspect those reports reasonably in advance of the Unwind Closing Date, 

and would want to be satisfied as to the formulation and scope of the reports in order to 

determine whether an environmental issue exists with Station Two or t he  Joint Use 

Facilities 

HMP&L has also become aware over the past several years that power plant 

inspections have been performed, the reports of which would give evidence of the state 

of maintenance and repair of the Station Two Power Plants and Joint Use Facilities 

during the term of the Phase I1 Assignment In order for the City and HMP&L to be 
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sufficiently informed as to the condition of repair of the Station Two Plants and the Joint 

Use Facilities preliminary to executing releases of Big Rivers and the LG&E Parties 

from liability for the condition of maintenance and repair of these facilities, we will need 

the opportunity to inspect all such reports and be reasonably satisfied as to the 

acceptable condifion of Station Two and the Joint Use Facilities before signing off on 

the requested releases 

If for any reason all such reports are not made available to HMP&L on a timely basis, it 

will be necessary for the City and HMP&L to have their own inspection conducted by a 

qualified entity in order to learn for themselves the present stafe of condition, upkeep 

and maintenance of the Station Two Power Plants and Joint Use Facilities The City 

and HMP&L will expect to be reimbursed their out-of-pocket costs incurred for the 

performance of such an inspection, and the pledging of sufficient funds by the LG&E 

Parties andlor Big Rivers Electric Corporation to restore the condition of Station Two 

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

took over operation of these facilities 

?he City and Utility Commission will want to be certain that the SCR Contracts (the 

2005 Amendments to Contracts, the Amendatory Agreement, the Grant and Easements 

and Rights-of-way and the Subordination Agreement) are fully in force and effective 

prior to the time of the Unwind Closing Date 
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It may be necessary that the City of Henderson and the Utility Commission be made 

parties to a number of the Definitive Documents which wit1 be developed in order to 

facilitate the Unwind Transactions On advice of counsel, we are informed that there 

are no provisions in the Station Two Agreement for its termination prior to the end of its 

term, except in case of breaches of the Agreement or of other related agreements by 

one or more of its parties It appears to us that the only method by which the proposed 

early termination of the Station Two Agreements can be accomplished, is with mutual 

agreement of all parties thereto, which includes both the City of Henderson and the City 

of Henderson, Kentucky Utility Commission 

This letter expresses to both the LG&E Parties and Big Rivers Electric Corporation 

some of the more serious concerns which the City and the Utility Commission have 

upon examining the Term Sheets for the proposed Unwind Transactions The Utility 

Commission and the City are in the process of developing a definitive list of terms and 

conditions which they will require as a condition to entering into an agreement to 

terminate the Station Two Agreement and executing the requested releases of the 

LG&E Parties and Big Rivers Electric Carporation The City and Utility Commission will 

expect, among other things, to be reimbursed their out-of-pocket costs incurred in 

connection with the LJnwind Transactions 

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

Unwind Transactions in order to discuss and possibly resolve some of the City's and 
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Utility Commission's concerns regarding the proposed transactions 

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

your responses at your earliest convenience 

THE CITY OF HENDERSON, KENTUCKY 
ilTlLlT'f COMMISSION 
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S T O  L L . K  E E N O N .  0 G D E N  
P L L C  

201 C North Main Sbeet 
Hendemon, KY 42420 

Far (270) 827.4060 
www.ekoRrn.com 

(270) 831-1900 
CHRRLES B. WESr 

(270) 8646401 
charies.west@skoiin.com 

May 3,2006 

Hon. James M Miller 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
P. O Box 727 
Owensborn, KY 42303 

RE: JOINT INTEREST AGREEMENT 

Dear Jim: 

The Utility Commission and the City of Henderson have determined that it is not in their best 
interests to become a party to the proposed Joint Interest and Confclentiality Agreement with 
Big Riiers Electric Corporation. The restrictions imposed by the Agreement would possibly 
negate remedies that Henderson may have under terms of the Station Two Contracts and the 
Station Two Agreement. 

We appreciate your efforts to accommodate our request. At this point we believe the City and 
the Utility Commission should obtain their own consultant's report regarding the present 
condition of maintenance and repair of Station Two and the Joint Use Facilities. 

W& best regards. we are 

Yours very truly, 

STOLL KEENON OG C 

CBW/klp 

Charles 8. est f 
cc: Joseph E. Ternes, City Attorney 

Gary Quick, General Manager, HMP&L 
Robert Ferdon, Special Counsel 
David Spainhoward, Big Rivers 

W 102300/l089l6B~347Y 

LEXINGTON + LOUISVILLE + FRANKFORT + HENDERSON 

http://www.ekoRrn.com
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May 9,2006 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 

Attn. Michael H Core 
President and CEO 

LG&E 
220 West Main Street 

Louisville, KY 40232 
P o ~0x32030 

R E C E I V E D  MAY 10 2006 

Attn. Paul Thompson 
Senior Vice-president, Energy Services 

RE" STAT/ON TWO TURNOVER BY LG&E PARTlES TO BIG RIVERS ELECTRIC 
C O W  ORA TlON 

Gentlemen. 

As a follow-up to our letter of March 28, 2006 in the referenced matter, we request a 
meeting with representative parties of LG&E Entities and Big Rivers Electric Corporation to 
discuss the concerns and questions of the City and the Utility Commission regarding the 
pending Unwind Transaction between LG&E Parties and Big Rivers as it relates to Station 
Two and the Joint Use Facilities There are a number of sections in the Term Sheets for the 
Unwind Transaction which indicate to us that Station Two andlor the Joint Use Facilities 
may be involved. It is important that the City and the Utility Cornmission completely 
understand and agree to the terms of the Unwind Transaction as those relate to the Station 
Two Contracts and related agreements 

Please advise some acceptable dates and times so that we can arrange an initial meeting 

Yours very truly, 

HENDERSON MUNICIPAL POWER & LIGHT 

Gary Qu\ck' 
General Manager 

cc. C B West 
Wayne Thompson 
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S T O L L . K E E N O N * O G D E N  
P L L C  

201 C North Main Street 
C W  B. WEST 
(270) 8656422 

charles.westfOskofir .corn 

Henderson, KY 42420 
(2701 831-1900 
Fat' (270) 827-4060 
www.skofirn.com 

June 22,2006 

Hon. James M. Miller 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
P. 0. Box 727 
Clwensboro, KY 42303 

Hon. Tim Dowdy 
E.ON US. LLC 
220 West Main Street 
Louisville, KY 40202 

RE: POINTS OF DISCUSSION WITH BIG RWERS AND L G E  ENTlTlES 
REGARDING THE UNWlND TRANSACTIONS 
MEETlNG OF JUNE 14, 2006 

Dear Jim and Tim: 

In the following I will set forth the contents of my recorded notes relating to our 
discussions and agreements reached during the June 14, 2006 meeting of 
representatives of Big Rivers Electric Corporation, the LG&E Entiies, HMP&L and the 
City of Henderson. I will follow the Outline of Points for Discussion which I presented to 
you during the meeting. If my notes do not fairly and accurately represent your 
understanding of our discussions, please call any such discrepancies to my attention. 

LEXINGTON 4 LOUISVILLE + FRANKFORT t HENDERSON 
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Thanking you for your assistance, I remain 

Youn very truly, 

STOLL KEENON OGDEN PLLC 

CBWklp 

Enclosure 

cc: GaryQuick 
Wayne Thompson 
David Spainhoward 
Mike Core 
Mike Thompson 
Pat Northam 
Ralph Boding 
David S. Sinclair 

LEX IO7.300/1089I6/J444263.1 



1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

POINTS OF DISCUSSION WITH BIG RIVERS AND LG&E ENTITIES 
REGARDING THE UNWIND TRANSACTIONS 

MEETING OF JUNE 14,2006 

Article 111 A, relating to Designated Representatives Agreement. It is the 
understanding of all parties that we will require new Designated Representative 
Agreements for the Station Two Power Plant simultaneously with the Turnaround 
Date. 

Article 111 A, Item 16 (page 6). Baseline Study Agreement dated October 15, 
1997. It was represented by the parties that the Baseline Study Agreement 
involved only a baseline environmental audit and that, to the extent the audit 
involved Station Two, HMP&L would be provided a copy of the audit report. 

Preservation of rights against Woodward-Clyde International Americas after 
Unwind Closing Date. LG&E Entities and Big Rivers will provide definitive 
documentation with the City of Henderson and HMP&L (hereinafter “Henderson”) 
that they will do nothing in the Unwind Transaction which would adversely affect 
any rights which Henderson might have against Woodward-Clyde International 
Americas arising out of the Baseline Audit Report. 

Article 111 C. Inventory of coal, petroleum coke, fuel, reagents, ammonia, spare 
parts, materials and supplies. LG&E and Big Rivers are agreeable to include 
inventory of Station Two assets at the same time, and using the same methods 
of measurement and pricing as related to Station Two and the Joint Use 
Faclliiies, at the time these inventories are taken with reference to Big Rivers’ 
remaining Generating Facilities. 

Article 111, paragraphs D, E, G, H and I (pages 13 through 24). The parties 
(LG&E and Big Rivers) will provide copies of the lists relating to Station Two and 
the Joint Use Facilities to Henderson for its review. 

Article Ill J - 502 and Nox Allowances. It is represented by LG&E and Big Rivers 
that the SO2 and Nox allowances referred to in this Section of the Term Sheets 
do not represent allowances to which Henderson has a legal right, and excludes 
by its provisions allowances belonging to Henderson relating to Station Two and 
Station One. 

Article IV A. LG&E Parties agree that a separate document is needed between 
Henderson and the LG&E Patties regarding termination of the Station Two 
Agreement. 

As to paragraphs (a), (b), (c), (d) and possibly (e) of Item 8, it is agreed that we 
identified documentation needs to be preserved even though the Station Two 
Agreement is terminated. It is thought that (e) does not involve the Station Two 



gasline insofar as Henderson is concerned. As to item (9, Big Rivers 
understands our position and will consider the matter. Item (g) is a catch all and 
there is no comment on it. 

Section VII, paragraph 10 (pages 42 and 43). It is understood by the LG&E 
Parties and Big Rivers that Henderson will have requirements described in 
paragraphs 10, 11, 12 and 13 with reference to Henderson's execution of 
releases of the LG&E Parties and/or Big Rivers from the Station Two Agreement 
and the Station Two Contracts. Big Rivers advises that third party inspection 
reports of Station Two and the Joint Use Facilities, which have been provided to 
Big Rivers by WKE/LG&E Parties, are being electronically entered into a website, 
and HMP&L will be given access to that webslte as it relates to Station Two. 
Item 14 previously addressed. Items 15, 16 and 17 relate to true-ups of the 
various budgets as of the Unwind Closing Date as between LG&E and Big 
Rivers. LG&E agrees that Henderson should be a party to those definitive 
documents regarding true-ups to the extent they involve the Station Two budgets 
and related Station Two matters. 

Item 18, Article IX, Post Unwind Date. These provisions do not relate to 
Henderson and Henderson does not have a need for definitive documentation on 
these items. 

Item 19, Article X, Taxes. LG&E Parties agree that if Henderson gets tagged 
with any taxes because of the Unwind Transaction, the LG&E Parties will 
indemnify Henderson for those taxes or liens. LG&E Parties will have a 
discussion on this issue and will let us know what approach they will take. 

Item 20. identification of Employees. LG&E Parties wlll provide Henderson a list 
of employees who are off limits to Big Rivers as they relate to Station Two, and 
also a list of employees who are available for employment by Big Rivers and a 
description of their t i e s  of employment. 

Item 21. As to the Baseline Audit Report, Big Rivers and LG&E Parties have 
already agreed to give Henderson a copy of that report as to Station Two and the 
Joint Use Facilities. As to the closing environmental report, LG&E Parties have 
reserved a decision as to whether to give Henderson a copy of that report with 
the understanding that until Henderson is satisfied regarding the existence or 
non-existence of environmental issues and environmental indemnities, the 
Termination Agreement will not be signed by Henderson. Reference to the 
Termination Agreement means at the time of the Closing. 

Item 22. As to Items 22, 23 and 24, LG&E Parties are going to take a look at 
these items. They're not sure they want to extend their indemnities to Henderson 
with reference to Station Two, although they agree Stafion Two is included in 
their indemnities to Big Rivers. 

9. 

I O .  

1 1. 

12. 

13. 

14. 
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15. 

16. 

17. 

18. 

19.. 

20. 

21. 

22. 

23. 

24. 

25. 

Item 25. New Source Review. Henderson understands the situation and 
understands that it should not be a party to the indemnities between LG&E and 
Big Rivers with regard to New Source Review. 

Item 26. Henderson has decided L does  not need to be a party to Article XI1 F, 
described on page 61 of the Term Sheets. 

Item 27. Conditions to Closing as recited by Big Rivers and LG&E Parties will be 
conditions to Henderson’s closing to the extent that those conditions are not 
satisfied or waived by Big Rivers a n d  LG&E Parties, respectively. Definitive 
documentation will be prepared by LG&E counsel for execution by Henderson, 
but probably at a later date than the definitive documentation between LG&E 
Parties and Big Rivers. 

Item 28. Representations and Warranties. LG&E Parties will need to take a look 
at whether to extend the representatians and warranties to Henderson. Will 
analyze it and advise Henderson accordingly. 

Item 29. It is agreed that Henderson has always had and continues to have the 
right to have a plant representative present at Station Two at all times. 

Item 30. No problem with the LG&E Parties. WKE is giving us copies of the 
2006 and 2007 operating plans for Station Two. 

As  to Item 31, paragraphs C, D and E of Artlcle W. Henderson is not interested 
in becoming a party to these provisions. 

Item 32. Henderson’s recovery of its out-of-packet costs and expenses related to 
the Unwind Transaction. LG&E Parties are not in a position ta comment on this 
request at this time. They have asked Henderson to give them a tentative 
estimate of what the request may involve. 

Item 33. Funding 0 & M and R & R Reserves. Big Rlvers states that It is ready 
to perfon these provisions of the Agreement when applicable. 

Item 34. LGBE contemplates having mortgage releases available. 

Item 35. Big Rivers’ debt security rating. Big Rivers expects to have this 
condition complied with. 

This concludes my notes on the subjects of our June 14* discussions. If other matters 
develop or come to light during the period from now until the Unwind Closing Date, 
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Henderson will promptly notify you of such matters in subsequent communications with 
you. 

cc: Gary Quick 
Wayne Thompson 
David Spainhoward 
Mike Core 
Mike Thompson 
Pat Northam 
Ralph Bowling 
David S. Sinclair 

LFZ 10230O/I089 16/M274.  I 
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May be necessary to point outhemind the HMP&L people that this a description of 
BREC’s work plan development, NOT a “comparison” of ours vs theirs 
We are very aware & look forward to the fact that we stiil need detailed input from 
staff at each plant to fwther develop BREC 2007-201 1 Work Plans and the 2008 
budgels. 
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Still need detailed input from staff at each plant io iiuther develop 2007-201 1 Work 
Plans and the 2008 budgets. 
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+/-85% system Load Factor and +/-85% system Capacity Factor (not counting Reid 
units). 
8142% system Capacity Factor counting Reid units. 
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Work Plan shows Forced Outage Rates: 
2007 System Average = 3.2 
2008 System Average = 3 2 
2009 System Average = 2 9 
2010 System Average = 2 7 
201 1 System Average = 2.4 
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B&V IT = Black & Veatch assisting with Information Systems 

ACES ERM = Aces Power marketing Enterprise Risk management 

10 



11 



12 



13 



14 



Illinois Basin Coal- Hg: 
The present drafts of “Clear Skies”/CAMR still support our model assumptions that, 
while burning local coals, ow existing SO2, NOx, & particulate equipment will 
provide enough Hg reduction as a co-benefit to comply with Hg requirments. 
SO3 duct injection: 
The present drafis of “Clear Slties”/CAIlURegional Haze rules still support our model 
assumptions that, while burning local coals, we will eventually be required to reduce 
SO3 (blue plume) from our stacks, and that we will be able to do that via duct 
injection of some form of reagent. 
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. . .. . . .. . . . 
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NOx SIP Call Equip. correction applied to 1995-1 997 & lo 2003. 
None ofthe “actual” unit heat rates above include FGD at Coleman. 
None of the “actual” unit heat rates above coincide with full load. 
95-‘97 averages and ‘03-’05 averages are not at same GOF. 
W E  tIRs reflect pet coke & NOx equip., OTAG only, ’04 & ’05 only 
BREC HRs are from 7/4/06 Prod Cost Model run. 
Model J3Rs reflect NOx equip., Coleman FGD, increased T/G overhauls, & no pet 
coke. 
Stanley helped BREC review our “base case” unit heat curves & our “heat rate 
recovery plan”. 
As a result, each ofthe “base case” HR curves were adjusted upward (worsened). 
In 2009, the “OTAG Season” HR curves for each unit become the “baseline” HR 
curves. This is “hit” to unit HR curves in 2009 & beyond. 
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Wilson’s event due to AC driven oil lube pumps going down and the DC driven lube 
oil p u p s  being tagged out €or repairs. Turbine came offline without lube oil. 
Turbine/generator shaft and bearings damaged. Bearings repaired, shaft \vas 
machined. 

HMDL #l‘s event was due to firing of a boiler that had no water in the wall tubes. 
Instrumentation failure. Water walls “melted”. Most of water walls replaced in 2005. 



Slide doesn’t show how long till WKE’s next planned T/G overhauls. 
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WKE Unit starts w/o R-1 thrv September 2006 are 94 (on pace for -125 for the 
year?). 
BREC TJnit starts for 1997 were 88 w/ R-1 and 70 w/o R-1 

20 



Hard on units due to expanding and contracting of vast amounts of steel involved 
during the healing and cooling process 
(i e., a Green unit will “grow” approximately one foot from cold to full load ) 

The fewer unit startdyear on a unit results in 

less maintenance, 
lowers startup costs, 
more availability, 
better environmental compliance, 
and the longer the unit will last. 
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Wilson repair cost approximately $ 1,000,000 (Insurance deductible). Not counting 
purchase power or reduced market sales. 

H2 repair cost approximately $1,000,000 (Insurance deductible). Not counting 
purchase power or reduced market sales. 
As well as “BAD” will fiom HMPL. 
(C-3 will be SAME AS ABOVE.) 
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(prior to this slide insert slides of BREC work plan goals, generation?) 
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+:+H--l&2 precipitatq; 
+:+H-’l&2 cooling to 
+H-I &2 FGD & il! 

+3H-1&2 FGD b 
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+3 Boiler chemical C. 

+Clean up coal :du 
+Repair lists from 

Technical Audit 
+Status of “as-bui 
+Continued plant; 
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Incorporate plant staffs input to Work Plan development as so as we are permitted 
(Signing of Definitive documents?) 
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August 3, 2007 

Mr Michael H Core 
President & CEO 
Big Rivers Electric Corporation 
P O Box 24 
Henderson, KY 42420 

RE. HMP&L Station Two 
Conditions Precedent to Unwind 

Dear Mike: 

On April 20, 2007, Gary Quick had a meeting with David Spainhoward concerning several 
matters related to present and future operations of HMP&L Station Two Gary Quicks 
discussion with Dafid Spainhoward was related to changes in existing contracts, possible 
new contracts required, and possible Letters of Understanding that will need to be in place 
prior to and effective simultaneously on the Unwind Closing Transaction Date 

The following represents the various matters discussed with Mr Spainhoward 

1. Station Two Fuel. 
Subsequent to the Unwind Closing Transaction Date, HMP&L requires all fuel burned 
at Unit One and Unit Two at Station Two to be within the design specifications for each 
Unit 

2 Station Two Fuel Inventow: 
During the past few years, there have been substantial coal inventory losses and 
therefore accounting adjustments to the coal pile at Station Two We believe there 
have been internal inventory control problems for the fuel inventory at Station Two 
The current methodologies used for delivery, controlling, and accounting for the 
Station Two coal inventory must be improved and new methodologies established 

100 FIFTH STREET P 0 SOX E HENDERSON.  KENTUCKY 42419-0008 (270) 825-2726 FAX (270) 826-9650 



3 Recruitment of HMP&L Employees: 
HMP&L has asked Big Rivers not to  directly or indirectly attempt to recruit HMP&L 
employees for employment positions within Big Rivers' system prior to or after the 
Unwind Closing Transaction Date We understand, however, that HMP&L employees 
may make application for employment with Big Rivers HMP&L is not requesting that 
Big Rivers refuse to consider applications submitted by HMP&L employees in 
response to Big Rivers normal media advertising and other recruitment processes 

4 NERC Resuirements. 
The ohvsical connections of the HMP&L facilities to Bis Rivers facilities and the Bia 
Rivek Station Two Operator responsibilities will require certain facility inspections, 
reporting, and compliance with NERC Standards HMP&L is requesting that Big Rivers 
execute an agreement whereby Big Rivers will assume responsibility for certain 
related NERC HMP&L compliance requirements, at no cost to HMP&L 

5 Station Two Personnel. 
Big Rivers will need to provide HMP&L with the identifications, classifications, and job 
descriptions of the employees who Wi l l  be assigned to Station Two at the Unwind 
Cloang Transaction Date 

6 Station Two G&A Expense Allocation Aoreement. 
The existing G&4 Expense Allocation Agreement executed July 15, 1998, will 
terminate on the Unwind Closing Transaction Date A new G&A Expense Allocation 
Agreement will need to be executed 

7 Operatins Reserves and Amendment No.1 to System Reserves Agreement. 
These documents will require amendments in order to meet HMP&L's future needs for 
reserves and capacity as provided in this letter 

8 HMP&L Reserved Station Two Capacity. HMP&L Excess Enerqv. BiQ Rivers 
Reserved Station Two Capacity, and HMP&L's Station One. 

A. On the first day of the month subsequent to the Unwind Closing Transaction Date, 
HMP&L will reduce its current 95MW reserved capacity to 85MW HMP&L's 
capacity payments will, thereafter, be based upon 85MW 

In the event HMP&L does not take its entire Station Two reserved capacity then 
Big Rivers may take and utilize all such energy or any portion thereof not taken by 
HMP&L (the "Excess Henderson Energy") and no payments will be made by Big 
Rivers to HMP&L for the Excess Henderson Energy If Big Rivers elects to use 
any portion of the reserved capacity Excess Henderson Energy, Big Rivers shall 
be responsible for all expenses related to the generation of such energy 

B 
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C., HMP&L will continue to accept all SEPA megawatts when available under 
HMP&L's existing contract with SEPA. 

D. Big Rivers will provide HMP&L all system reserve capacity requirements above 
HMP&L's Station Two reserved capacity. The order of priority for providing 
HMP&L this additional capacity shall be. 

First: 
Second. 
Third. From the Open Market 

From Units One and Two at Station Two 
From the Big Rivers system 

HMP&L will pay any actual transmission expense related to Open Market 
purchases; however, there shall not be any transmission capacity or energy 
charges for transmission service from Station Two and the Big Rivers syst,em 

When Big Rivers provides energy to HMP&L above its reserved capacity from 
Station Two, or the Big Rivers system, HMP&L shall pay Big Rivers for the fuel 
required at a price equal to 100 percent of HMP&L's delivered coal price at Station 
Two at the time the energy is provided to HMP&L. In the event the energy is 
provided to HMP&L from an Open Market transaction, HMP&L shall pay Big 
Rivers the then lowest available market price delivered to the HMP&L system. 

Based upon present and proposed new federal power plant emission standards, 
HMP&L Station One is at risk as a viable long-term generating resource far 
Henderson. The Henderson Utility Commission will make a final decision 
concerning the longevity of Station One within approximately one year subsequent 
to the Unwind Closing Transaction Date, 

F,  In the event the Utility Commission elects to take Station One out-of-service, Big 
Rivers agrees to give consideration to any Station One employees who apply and 
are qualified for existing open employment positions at Station One 

E 

9 Desionated and Alternate ReDresentatives: 
HMP&L and Big Rivers will need to establish new Agreements regarding the 
Designated and Alternate Designated Representatives for Station Two to meet EPA 
requirements 
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10 Termination or Reduction of Service BY HMP&L Customer. 
In the event an existing or future HMP&L customer reduces or terminates electric 
service requirements with HMP&L and the reduction or termination of electric service 
requirements is greater than five (5) megawatts, HMP&L shall have the option and the 
right to reduce its then existing and future Reserve Capacity Requirements after thirty 
(30) calendar days from the date of the reduction or termination of the customer's 
electric service requirements The measurement of the customer's reduction or 
termination of electric service requirements and the corresponding maximum reduction 
of HMP&L's Reserve Capacity Requirements shall be based upon the customer's 
most recent twelve (12) months' highest peak billing demand recorded by HMP&L 
during any one (1) hour period of the twelve (12) months If HMP&L elects to reduce 
its existing and future Reserve Capacity Requirements, as provided herein, the 
reduction may be equal to or less than the actual megawatt reduction by the customer 

As noted above, all matters discussed herein will need to be resolved and in place prior to 
and effective simultaneously with the Unwind Closing Transaction Date 

lA!LL-%J--b 
Dr William L Smith 
Chairman 
Henderson Municipal 
Utility Commission 

General Ma'nag er 
Henderson Municipal 
Utility Commission 

cc Henderson Utility Commission 
C S  West 
Wayne Thompson 
Joseph E Ternes, Jr 
David Spainhoward 
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David Spainhoward 

From: West, C. B. [CB.West@skofirm.coml 

Sent: Friday, November 09,2007 8 5 8  AM 

To: Norlftam, Patrick R.; Dowdy, l im; Jim Miller; dspainhoward@gbigrivers.com; Gary Quick; Wayne 
Thompson; Mike Thompson 

Subject: October 24,2007 Joint Meeting 

Gentlemen: 

During our joint meeting of October 24,2007. at Pat Northam's request, I agreed to review the Points for 
Discussion with LG&E Entities and Big Rivers Electric Corporation Regarding Unwind Transactions (hereinafter 
"Points for Discussion") which were the subject of a joint meeting held on June 14,2006 to determine if the 
document raises any contested issues which were not identified during our discussions of October 24. Since I am 
not exactly sure what points of contention were identified during our October 24 meeting, I will review the entire 
contents of the Points for Discussion. I will refer to the various items listed in the Points for Discussion by their 
paragraph numbers, as follows: 

1. This point refers to the need for new designated representafiw agreements for Station Two as of the 
Turnaround Date. 

A. This item is covered on our list of things to do prior to the Unwind Closing Date, and all parties are in 
agreement as to the solution. 

2. HMPBL requests a copy of the October 15,1997 baseline environmental study as it relates to Station 
Two. 

A. It was represented during our October 24 meeting that a copy of this report would be given to 
HMP&L. HMP&L does not have the report at this date. 

3. This relates to presetvation of HMPBL's rights to make claims against Woodward-Clyde International 
Americas after the Unwind Closing Date. 

A. During our June 14,2006 meeting, Big Rivers and LG&E represented that they will do nothing in the 
Unwind Transaction which would adversely affect any rights which Henderson might have against Woodward- 
Clyde. No issues remain on this item. 

4. HMPBL requested that Station Two fuel inventory, reagents, ammonia, spare parts, materials and supplies 
be inventoried at the same time that the GreedReid facilities are inventoried, using the same methods as will be 
used by LGBElBig Rivers. 

A. Big Rivers and LG&E Parties agreed that this would occur. 

5. Paragraph 5 relates to definitive documentation which will be given to Big Rivers by LG&E Parties listing 
the personal properly, contracts, real properly interests, equipment leases and intellectual properties which will be 
transferred by the LGBE Parties to Big Rivers as of the Unwind Closing. Henderson requested to receive copies 
of those documents which relate to Station Two and the Joint Use Facilities. LG&E and Big Rivers agreed they 
will provide copies OF such lists relating to Station Two and the Joint Use Facilities to HMP&L for review., 

A. It is HMPgL's understanding that those documents have not yet been compiled and that when compiled 
they will receive copies of the documents relating to Station Two and the Joint Use Faciliies. 

6. Article 111. J SO2 allowances and Nox allowances (Pages 25 through 32). It is represented by the LG&E 
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Parties and Big Rivers that the SO2 and Nox allowances referred to in this section do not represent allowances to 
which Henderson has a legal right (the 14,000 SO2 allowances). HMP&L has expressed its concerns that it be 
provided documentation assuring it of distribution of its unused SO2 allowances and Nox allowances at the end of 
the period for allocation of allowances, which will occur after the Unwind Transaction. Big Rivers and WKEC have 
assured Henderson that it will be provided its appropriate share of SO2 and Nox allowances following the end of 
the year in which the Unwind Transadion occurs. 

A. Some type of documentation needs to occur with reference to this item. 

7. Termination of the Station Two Agreement. The LG&E Parties agree that separate documentation is 
needed between Henderson and LGBE Parties regarding termination of the SWjon Two Agreement. HMP&L's 
proposed Station Two Termination and Release places the Station Two Agreement on Schedule 2.1, which 
includes documents that are to be terminated. 

A. The provisions of the Station Two Termination and Release Agreement which will be offered by HMPBL 

8. Establishment of new agreements at the time of the Unwind Transaction induding: (a) the Station Two G 

deal with the issues involved in terminating the Station 'Two Agreement. 

B A Allocation Agreement @) the Agreement wlth Respect To Operating Reserves And Amendment Number 
One To System Reserves Agreement; (c) Designated Representative/Altemate Designated Representative 
Appointment Agreements for Station Two; (d) Deed of Easement relating to the Reid Station gasline; (e) L,etter 
Agreement relating to cost sharing of the Reid Station Two gasline; (9 Section 914 of the Station Two Agreement; 
@)any other agreements needing to be resurrected after termination of the Station Two Agreement. 

A. It is agreed by the parties that the Station Two G&A Allocation Agreement and the Designated 
Representative Agreement will be replaced. The Agreement with Respect To Operating Resewes And 
Amendment Number One To The System Resewes Agreement terminates when the Station Two Agreement 
terminates. However, by the terms of the old and new System Reserves Agreements, the effectiveness of the 
1974 agreement, as amended in 1998, is reinstated. As to the Deed of Easement related to the Reid Station 
gasline, this Easement provides for its continuation between Big Rivers and HMPBL once the LGBE Parties are 
no longer operating the Reid Station. It is believed that the Letter Agreement regarding maintenance of the Reid 
Station gasline does not invoke HMPBL As to Section 914 of the Station Two Agreement. HMPBL will include in 
its proposed Station Two Termination and Release Agreemenis provisions presenting its Section 914 rights 
against Big Rivers. 

9" Provisions for the complete release of the LGBE Parties and Big Rivers Electric Corporation from 
obligations, liabilities, responsibilities, claims or demands whatsoever under t e r n  of the Station Two Agreement 
of July 15, 1998, the Station Two Contracts as Amended, the Interim Funding Agreement for the SCR System, 
and all other matters relating to the operation, maintenance, control and upkeep of the Station Two Generating 
Plants and the Joint Use Facilities from July 15, 1998 to the Unwind Closing Date. This issue also involves the 
contents of paragraphs ?0,11,12 and 13  of the Points for Discussion at the June 14,2006 meeting. 

A. It is understood by the LGBE Parties and Big Rivers that Henderson will have requirements described in 
paragraphs 10.11,12 and I 3  of the Points for Discussion with reference to Henderson's execution of releases of 
the LGBE Parties and/or Big Rivers. Henderson's requirements in order to provide releases to the LGBE Parties 
and Big Rivers will be redted in HMP&L's proposed Station Two Termination and Release Agreement 

10.. 1 I., 12.. and 13. These items are included with the discussions on Item 9 

14. Assignment of pennits and contracts from LGBE Parties to Big Rivers. This item has been discussed 
previously under paragraph 5 hereof. 

15. Paragraph 15 relates to Article VII. E of the T e n  Sheets which is devoted to Station Two Budget True 
Up. HMP&L should be a party to the Station Two Budget True Up. 

A. It is agreed that HMP&L will be a party to the Station Two Budget True Up relating to contract year June 1, 
2007 through the Unwind Closing Date., 
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16. Article Vll. F. This Article refers to true ups between the LG&E parties and Big Rivers, and does not 
relate to HMP&L. 

17. Article VII. G. This relates to true ups of the SCR funding accounts 

A This item is contained on Henderson's list of issues which must be dealt with at the LJnwind Closing., All 
parties agree. 

18. 

A. 

19. Taxes. 

A. The LG&E Parties agree that if Henderson gets tagged with any taxes because of the Unwind 

Article IX. Post-Unwind Date, Operations and Services. 

HMP&L does not need to be a party to this documentation. 

Transaction, the LG&E Parties will indemnify Henderson for those taxes or liens. HMP&L has included a 
provision for tex indemnity in its proposed Station Two Termination and Release Agreement. 

20. Identification of Employees Available for Station Two Following the Unwind Transaction 

A. The LG&E Parties have agreed they will provide Henderson a list of LG&E employees who are off iimits to 
Big Rivers as they relate to Station Two. Big Rivers has agreed it will provide Henderson a list of the employees it 
intends to use in io; operation of Station Two. This obligation on Big Rivers' part is addressed in HMP&Cs Station 
Two Termination and Release Agreement. It is HMP&L's understanding that the LG&E Parties will comply with 
their oRer to present a list of employees who are off limits to Big Rivers as they relate to Station Two 

21 ,, Baseline Environmental Audit Report and Unwind Environmental Audit Report for Station Two and the 
Joint Use Faciliiies. 

A. The parties have agreed to provide HMPBL with a copy of the Baseline Environmental Audit Report as it 
relates to Station Two. During our October 24,2007 meeting, Henderson understood both LG&E and Big Rivers 
to agree to provide HMP&L a copy of the Unwind Environmental Audit Report as it relates to Station Two.. 
Henderson's proposed Station Two Termination and Release Agreemen! provides for indemnres of Henderson 
and HMP&L relating to environmental matters. It is understood that the llnwind Environmental Audit Report is not 
yet available. 

22. Environmental Indemnities. Henderson has asked for indemnities from the LG&E Parties for 
environmental matters relating to Station Two. At our June 14,2006 joint meeting, the LG&E Parties advised they 
would consider whether or not to offer environmental indemnities to Henderson as it relates to Station Two. 

A. HMP&L. has included in its proposed Station Two Termination and Release Agreement provisions for 
indemnities for damages relating to environmental matters having to do with Station Two and the Joint Use 
Faciliies. 

23. and 24. Included in Item 22. 

25. New Source Review. 

A. After due consideration, Henderson has determined that it should be indemnified from any costs or 
damages resulting +om New Source Review Regulations. Henderson will include an indemnity provision for New 
Source Review in its proposed Station Two Termination and Release Agreement. 

26. Representations and Warranties. 
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A. Henderson does not require to be included in provisions similar to Artide XII. F. of the Term Sheets 

27. Closing Conditions 

A. Henderson has included a recitation of closing conditions in B proposed Station Two termination and 
Release Agreement 

28. Representations and Warranties. 

A. Henderson has included representations and warranties of the LGBE Parties and Big Rivers in its 
proposed Station Two Termination and Release Agreement. 

29 Not an issue 

30 Not an issue 

31. Not an issue. 

32. Henderson's recovery of its out-of-pocket costs and expenses related to the Unwind Transaction 

A Henderson has included this item in its proposed Station Two Termination and Release Agreement. 

33. 

A. 

34. 

A. 

Funding of O&M and R&R Reserves. 

Big Riiers has agreed that it will comply with this provision of the documents 

LG&E Parties' Mortgages and Security Agreements 

HMP&L will include releases for the LG&E Parties as exhibits to its proposed Station Two Termination and 
Release Agreement. 

35. 

A. 

Big Rivers' debt security rating. 

This item is covered in HMP&L's proposal for the Station Two Termination and Release Agreement. 

The foregoing represents Henderson's position with reference to each of the items discussed during our June 14, 
2006 meeting, as reported by my June 22,2006 letter to Jim Miller and Tim Dowdy. I am sorry that I could not 
simply make a list of additional items to those discussed on October 24,2007. The complexities of the issues did 
not permit me to do so. 

If you have any questions regarding any of the above, please don't hesitate to call 

Yours very truly, 

Charles B. West 
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December 12.2007 

Mr Gary Quick 
Henderson Municipal Power & Light 
100 Fifth Street 
P 0 Box 8 
Henderson, KY 42420 

Re: HMPgiL Station Two 

Dear Gary: 

Here is Big Rivers’ understanding o i  HMP&L’s requirements for its consent to the 
Unwind Transaction and Big Rivers’ response to those requirements. 

Representatives of Big Rivers and HMP&L met on November 6, and again on November 
20, 2007, in an attempt to resolve any remaining issues regarding HMp&L.’s consent to 
the Unwind Transaction. The following me the issues presented by HMP&L to Big 
Rivers by leber dated August 3, 2007 and Big Rivers’ stated positions at those meetings. 

1. HMP&L’s Position. 

Station Two Fuel: 
Subsequent to the Unwind Closing Transaction Date, HMP&L requires all 
fuel burned at TJnit One and Unit Two at Station Two to be within the design 
specifications for each Unit. 

BREC Prouosal: 
Big Rivers and HMP&L should agree to burn nothing other than bituniinous coal 
in The Station Two units without appioval of both par&. Big Rivers and 
HMP&L should agee that each party can sit in on the other party’s coal bid 
opening. Big Rivers and HMP&L, agree not to burn Pet Coke in the Station Two 
units 

You1 Touchstone Energy’ Cooperative &$& 
c_ 
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2. HMPGLL’s Po-. 

Station Two Fuel Inventon,: 
During the past few years, there have been substantial coal inventory losses 
and therefore accounting adjustments to the coal pile at Station Two. We 
believe there have been internal inventory control problems for the fuel 
inventory at Station Two. The current methodologies used for delively, 
controlling, and accounting for the Station Two coal inventory must be 
improved and new methodologies established. 

BREC Proposal: 
Big Rivers told HMP&L that it is willing to look at the inventory process and - 
discuss this process with W & L  We are always interested in ways to improve 
processes However, we are reluctant to amend the contracts to reflect this until 
or unless it is demonstrated the contractual process in place isn’t working. Big 
Rivers is open to language from HMP&L to address this issue. 

3 HMP&L’s Position. 

Recruitment of HMP&L Emnlovees: 
HMP&L has asked Big Rivers not to directly or indirectly attempt to recruit 
HMP&L employees for employment positions within Big Rivers’ system 
prior to or after the Unwind Closing Transaction Date. We understand, 
however, that HMP&L employees may malte application for employment 
with Big Rivers. HMP&L is not requesting that Big Rivers refuse to consider 
applications submitted by HMPGLL employees in response to Big Rivers’ 
normal media advertising and other recruitment processes. 

BREC Proposal: 
Big Rivers agrees to HMP&L request Big Rivers will verbally agree not to 
directly recruit HMP&L. employees prior to or after the Unwind. From time to 
time Big Rivers advertises for employment, as does HMP&L and such 
advertisement is not considered directly recruiting No contract change is required 
for this issue 

4 HMP&L’s Position. 

NERC Requirements: 
The physical connections of the HMP&L facilities to Big Rivers facilities and 
the Big Rivers Station Two Operator responsibilities will require certain 
facility inspections, reporting, and compliance with NERC Standards. 
HMP&L is requesting that Big Rivers execute an agreement whereby Big 
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Rivers will assume responsibility for certain related NERC HMPGLL 
compliance requirements, at no cost to KMPGrL. 

BREC Proposal: 
David Crocked uresented the “Straw Plan” “Proforma” copy on ameemenl and 
discussed four NERC Compliance Issues; they are SCADA-for 161kv 
transmission facilities; Cyber Security; Load Shedding; and 
CompensatiodLiability The document was left with HMPgiL to review 
HMP&L will provide cumments and thoughts on or befoIe November 20,2007 
(next scheduled meeting) No discussions were held regarding the compensation 
BREC would need to provide these services BREC made it clear that this was 
not a proposal but a document for them t o  review to see if this is what they had in 
mind and to comment on. 

5. KMPGiL’s Position. 

Station Two Personnel: 
Big Rivers will need to provide HMP&L with the identifications, 
classifications, and job descriptions of the employees who will be assigned to 
Station Two at the Unwind Closing Transaction Date. 

BREC Prouosal: 
Big Rivers agreed to provide the information requested 

6. m 6 t L ’ s  Position. 

Station Two GGiA Expense Allocation Agreement: 
The existing G&A Expense Allocation Agreement executed July 15,1998, 
nd l  terminate on the Unwind Closing Transaction Date. A new GGiA 
Expense Allocation Agreement will need to be executed. 

BREC Proposal: 
David Suainhoward provided a draft to H m & L  after the November 6 meeting 

I 

This agreement was further discussed at the November 20 meeting. 

7. HMPGiL’s Position. 

Operating Reserves and Amendment No. 1 to  Svstem Reserve Aereement: 
These documents will require amendments in order to meet HMPGrL future 
needs for reserves and capacity as provided in this letter. 
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BFSC Proposal: 
Item 7 and 8 are intertwined in the proposals made by HMp&L. Big Rivers’ 
position is that Section 10. I6 of the Station Two Agreements address this issue 
and no M e r  changes are required to the agreements. This position is further 
described below. 

8. HMPGrL’s Position 

HMPGrL Reserved Station Two Capacitv: HMPGrL Excess Enerw: Big 
Rivers Reserved Station Two Capacitv: and HMPGrL’s Station One: 
Z O n  the first day of the month subsequent to the Unwind Closing 

Transaction Date, HMPGrL will reduce its current 95 M W  reserved 
capacity to 85 MW. HMPGrL’s capacity payments will thereafter, be 
based upon 85 MW. 

E. In the event HMPGrL does not take its entire Station Two reserved 
capacity then Big Rivers may take and utilize all such energy or any 
portion thereof not taken by HMPAL (the “Excess Henderson Energy”) 
and no payments will be made by Big Rivers to HMPGrL for the Excess 
Henderson Energy. If Big Rivers elects to use any portion of the reserved 
capacity Excess Henderson Energy, Big Rivers shall be responsible for all 
expenses related to the generation of such energy. 

C. HMP&L will continue to accept all SEPA megawatts when available 
under HMPGrL’s existing contract with SEPA. 

D. Big Rivers will provide HMPG-L all system reserve capacity requirements 
above HMP&L’s Station Two reserved capacity. The order of priority 
for providing BMPGrL this additional capacity shall be: 

First: 
Second: 
Third: From the Open Market 

From Units One and Two at Station Two 
From the Big Rivers’ system 

HMP&L will pay any actual transmission expense related to Open 
Market purchases; however, there shall not be any transmission capaeity 
or  energy charges for transmission service from Station Two and the Big 
Rivers’ system. 

When Big Rivers provides energy to HMPGrL above its reserved capacity 
from Station Two, or the Big Rivers system, HMPGrL shall pay Big Rivers 
for  the fuel required at a price equal to 100 percent of HMP&L’s 
delivered coal price at Station Two at the time the energy is provided to 
HMPGrL. In the event the energy is provided to HMPGrL from an Open 
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Market transaction, HMPISIL shall pay Big Rivers the then lowest 
available market price delivered to the HMPISIL system. 

E. Based upon present and proposed new federal power plant emission 
standards, HMP&L Station One is at  risk as a viable long-term 
generating resource for Henderson. The Henderson Utility Commission 
will make a final decision concerning the longevity of Station One within 
approximately one year subsequent to the Unwind Closing Transaction 
Date. 

F. In the event the IJtility Commission elects to take Station One out-of- 
service, Big Rivers agrees to give consideration to any Station One 
employees who apply and are qualified for existing open employment 
positions at Station One(sic). 

BREC Proposal: 
No chanse is rewired bv the 1998 or 2005 documents to affect the IJnwind .. 
transaction The HMPBiL. proposal will create millions of dollars of new expense 
(lost revenue) that would become additional charges to Big Rivers Members and 
the smelters in the form of rate increases. We understand HMP&L,’s proposal to 
be either the deal set forth above or to change the agreements to provide 11 5 MW 
of capacity at Close and give HMP&L the right to take the surplus power not 
needed for use by the City to the Market., The latter creates rniliions more 
additional cost to Big Rivers and its Members than the first proposal. We 
understand these I-IMPBiI, proposals to be essentially non-negotiable 
is unwilling to change the current agreements to accommodate either of these 
requests by HMPBiL. 

An additional item covered by the HMP&L. position is that in the event the 1Jtility 
Commission elects to take Station One out-of-service, Big Rivers agrees to give 
consideration to any Station One employees who apply and are qualified for 
existing open employment positions at Station Two. Big Rivers is willing to 
accommodate this part of the request. Big Rivers agrees to give consideration but 
not be bound to employment. 

Big Rivers 

9. HMPdtL’s Position. 

Designated and Alternate Representatives: 
HMPISrL and Big Rivers will need to establish new Agreements regarding the 
Designated and .4lternate Designated Representatives for Station Two to 
meet EPA requiremenls. 

BREC Proposal: 
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It is anticipated that Greg Black will be the DR and David Spainhoward will be 
the alternate Those agreements will be essentially identical to the ones in current 
use other than Company and individual name changes 

10. HMPcSrL’s Positiqn. 

Termination or Reduction of Service BY HMP&L Customer: 
In the event an existing or future HMP&L customer reduces or  terminates 
electric service requirements with M P & L  and the reduction or  termination 
of electric service requirements is greater than five (5) megawatts, HMP&L 
shall have the option and the right to reduce its then existing and future 
Reserve Capacity Requirements after thirty (30) calendar days from the date 
of the reduction or  termination of the customers electric service 
requirements. The measurement of the customer’s reduction or  termination 
of electric service requirements and the corresponding maximum reduction 
of HMP&L’s Reserve Capacity Requirements shall he based upon the 
customer’s most recent twelve (12) months’ highest peak biliing demand 
recorded by HMPcSrL during any one (1) hour period of the twelve (12) 
months. If HMP&L elects to reduce its existing and future Reserve Capacity 
Requirements, as provided herein, the reduction may be equal to or less than 
the actual megawatt reduction by the customer. 

BREC Prouosal: 
Big Rivers is willing to prepare language to accommodate this request Big 
Rivers proposes that any such reduction is within 5 MW of the actual reduction or 
termination as described above 

Subsequent to the November 6 meeting; Big Rivers and HMP&L, representatives have 
met several times one of which was on November 20,2007. A copy ofthe drafi G&A 
agreement was presented to HMP&L prior to the November 20 meeting. At the 
November 20 meeting it is my understanding that all of Big Rivers positions except for 
Items 7. and 8. are generally acceptable to HMP&L. 

Big Rivers positions regarding the Capacity and Reserve issues are reasonable. 
Rivers has made several concessions, as noted above, even though the contracts call for 
essentially no changes when the agreements terminate. 

Big Rivers and IIMP&L have had a very good relationship dming the past i 7  years. The 
initial contracts entered into by Big Rivers and HMP&L were (and continue to be) 
beneficial for both Big Rivers and HMP&L and instrumental in the decision by 
Anaconda (now Alcan) to locate in Henderson County and are instrumental in whether 
or not Alcan will remain in Henderson County 

Big 
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The bonds required to finance Station Two required that the power for Station Two be 
sold in Daviess and Henderson Counties While the load to serve HMP&L. customers 
was in Henderson county, it was necessary to have a load such as Anaconda to 
accommodate Station Two output and the bond provisions incorporating the two - county 
rule 

In 1993, (the 1993 amendments) Big Rivers and HMP&L, reached agreements to add a 
scrubber to Station Two units rather than fuel switch or add a scrubber to Coleman. Big 
Rivers could have chosen to build the scrubber only at Coleman. Again, a mutually 
beneficial agreement was entered into which split SO2 allowances based on capacity. 
This turned out to be very beneficial to both Big Rivers and to HM’P&L. As I recall, 
HMPBrL, in about 2006 profited Erom the sale of excess allowances. Had the scrubber 
not been in existence, there would have been no allowances for sale for the benefit of 
HMPBrL. 

in 1998 Big RiveIs agreed to pay an extra $1.50 per MWh for the use of surplus energy 
not utilized by HMP&L for service to its native load(Excess Henderson Energy) tJntil 
h e  Station Two Bonds were retired [ in 2003 ) the  usage of this power was restricted to 
Henderson and Daviess counties. Also, in the I998 Amendments to Contracts, Big 
Rivers, City of Henderson Utility Commission and  City of Henderson agreed to extend 
the terms of all the contracts except the Joint Facilities Agreement for the operating life 
of Station Two 

In 2005, Big Rivers, HMP&L., and WIG reached agreement to install SCRs on Station 
Two. Again, this was a good, mutually beneficial agreement, but Big Rivers did agree to 
allow certain NOx allowances to be used by HMP&L Station I for NOx compliance. The 
SCRs could have been built at Green, which could have satisfied Big Rivers’ obligations 
to HMP&L and provided more allowances for Big Rivers to “bubble” the system for 
compliance. 

From the early 1970‘s until today, Big R,ivers has paid over 80% ($203.4 million) of the 
debt service and capital expenditures of Station Two and today receives only 70% of the 
capacity. On the other hand, HMP&L has paid $49.8 million (less than 20%) but 
receives more than .30% of the capacity (95 MW/3 12 MW). In addition, I-IMP&L, can 
increase its ta le  by 5 MW per year should the City’s load grow to need that power. The 
disproportionate value to HMP&L increases with the additional take. 

Big Rivers has entered into these agreements through the years with its eyes open and 
realizes that even with this disproportionate value to HMP&L., it remains a good contract 
for Bis Rivers and its Members as well If Big Rivers agreed to your 1 I S  MW proposal 
HMP&L’s contract share would grow to .;6 86% and Big Risers share would slvinlc to 
63 14% but Big Rivers would still have paid for o v a  80%. 



Mr. Gary Quick 
Re: Conditions Precedent to Unwind 
December 12,2007 
Page 8 

Big Rivers did not attempt to change these costs even when it suffered through financial 
difficulties in the 1980’s and 90‘s, resulting in bankruptcy Through this difficult period 
Big Rivers made all of the required payments to HMP&L and asked for no contract 
amendments, even when facing such financial difficulties. 

The 1998 agreements between HMP&L, Big Rivers and KXE, anticipate an expiration or 
termination of the Agreement and Amendments to Agreements dated July 15, 1998 

Section 10.16 Reversion to Big Rivers. “At the expiration or termination of 
this Agreement, other than a termination due to breach or default by Big 
Rivers, the rights and obligations under the Station Two Contracts assigned 
to and assumed by Station Two Subsidiary pursuant to Section 9 of this 
Agreement, entitled “Phase I1 Assignment,” shall automatically revert and 
be assigned to Big Rivers without any action on the part of any of the parties 
hereto ------.” 

Big Rivers would very much like to work with HMP&L to accommodate as many of its 
requests as are reasonable. This has been a good reiationship and we want to continue a 
good relationship However, some of the provisions of the HMP&L demands made of 
Big Rivers threaten the Unwind Transaction and simply cannot be agreed to I ask that 
you reconsider your position regarding the capacity and reserve issues and agree to consents nect;ssary fo.rBigRi~-e.rs . ~ O  move fo-~~d-~-,w?th-t.~nwi-n~~- .- ..~. ~ .. 

Sincerely, 

Y 
Michael H. Core 
President and CEO 
MHCibh 

C: Dr. Bill Smith, Chairman 
David Spainhowd 



URGENT INFORMATION 
PLEASE READ 

March 2008 

Dear HMP&L Customer: 

Based upon an article that appeared in Tlie GZeuner on March 8,2008, Big Rivers 
Electric Corporation, E.ON, and the Smelters have accused Henderson Municipal Power 
& Light o f .  ” .  “putting the jobs of 1,400 aluminum workers at risk with its resistance to a 
proposed power plant (Unwind) transaction.” These same accusations were made in a 
subsequent newnelease by Big Rivers and E.ON dated March 10. We want our 
customers to laow that nothing could be further from the truth. Our disagreement with 
Big Rivers and E.ON has nothing to do with the Smelters; our disagreement is about Big 
Rivers and E.ON demanding that HMp&L customers pay for something they don’t 
receive. These two large power companies want the citizens of Henderson to subsidize 
their profits and we believe that is inherently wrong. W & L  wants our customers and 
the citizens of Henderson to know our position related to these accusations. 

The citizens of Henderson own W & L  Station Two, which was built in the early 1970s 
In 1998 HMp&L, entered agreements with Big Rivers and Western Kentucky Energy and 
those agreements allow WKE to operate Station Two. WKE is a subsidiary of the 
German company EON and the “Unwind” is merely a term used to describe the process 
of allowing Big Rivers to again operate Station Two and other existing power plants that 
are owned by Big Rivers. 

The proposed Big Rivers and E.ON Unwind has been a very expensive and complex 
proposal that has been ongoing since early 2003. Based upon documents recently filed 
with the Kentucky Public Service Commission, Big Rivers has already spent over 

. $16,386,000 in legal fees, $3,096,000 in en-ineering and consulting fees, and $3299,000 
for financial service fees related to the proposed Unwind If the Unwind occurs, Big 
Rivers, E.ON, and the Smelters have jointly agreed to pay up to a total of $60,000,000 to 
the Bank of America, Ambac, and other Big Rivers creditors to merely obtain their 
consents to the Unwind. Additionally, Big Rivers plans to set up a special $75,000,000 
fund to subsidize the eleckic rates of their customers for several years in the future Other 
documents filed at the Kentucky Public Service Commission disclose that E ON intends 
to give Big Rivers almost $700,000,000 in cash and other assets if the Unwind occurs. 

HMp&L has been sporadically invited to participate in the Unwind discussions during 
the past two years During this period of time, HMP&L’s position concerning the 

Continued ”..” 
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Unwind has not changed. We have two basic concerns. First, HMp&L retained 
engineering firms to conduct inspections at its Station Two Generation Plant and those 
inspections revealed a number of maintenance and equipment problems related to E.ON’s 
operation of the ?iilvfP&L facilities for the past 10 years. We believe there must be an 
agreement between the parties to resolve these problems before €BvP&L agrees to the 
proposed Unwind. Second, HME’&L schedules and pays for a specific amount of 
electricity from Station Two and each year there is always some surplus electricity that 
our customers do not use. K-eep in mind, HMP&L customers actually paid for the 
electricity, but they did not use it. Big Rivers and EON have taken the position that the 
surplus HMPLprlL electricity belongs to them. They contend they have the right, for the 
next 15 years, to sell this electricity exclusively for their profit. W & L  strongly 
disagrees; our customers paid for the surplus KMp&L electricity and any sale of this 
electricity should be used for the benefit of our  customers, not the shareholders ofE.ON 
or Big Rivers. OUI existing agreements for the operation of Station Two address the issue 
of HMPLprlL’s surplus electricity, but Big Rivers and E.ON have taken the position the 
agreements allow them to profit from HMP&L’s surplus electricity We could not 
disagree more; you may rest assured that we fully intend to take whatever steps are 
necessarfh the future to r e s o E E G e  two issues. 

For many years W & L  customers have enjoyed the benefits of electric rates that arc 
among the lowest in the United States, In addition, HMP&L has provided superior 
system reliability as recently demonstrated during the ice storms. HMp&L has no interest 
in asking the citizens of Henderson to pay for something they do not receive. To do so 
would be asking our citizens to subsidize the profits of Big Rivers and E.ON 

~- .. 

Since Big Rivers and EON have not been successful in overpowering W & L  during 
the negotiations, it appears they now have elected to use political forces to compel 
W & L  to surrender to their unwarranted demands. They are attempting to use their 
considerable political resources to persuade state and local elected officials and the media 
to somehow force HMp&L to agree to their demands. We want each HMp&L customer 
and the citizens of Henderson to have a basic understanding of our position concerning 
the Unwind and why the accusations Big Rivers and E..ON are making about W & L  are 
simply false and misleading. We want to reassure you that we will make our business 
decisions based upon what is best for our customers and the citizens of Henderson, not 
what is best for the profits of Big Rivers and  E.ON. We trust you will support our 
position and we encourage you to let the media and your local and state elected 
representatives h o w  that it is inherently wrong to expect the residential, commercial, and 
industrial customers of a small municipal utility to subsidize the enonnous profits of Big 
Rivers and E.ON. 

Utili9 Commission 
Henderson Municipal Power & Light 



David Spainhoward 

From: Dr. Smith [bsmith~lightpower..net] 
Sent: Saturday, March 01,2008 6:lO PM 

To: David Spainhoward 
Cc: gary quick 

Subject: Re: tiMP&L 

David, let us be very clear about this, this is wke's and brec's 
'deal'. we were made aware of the unwind about 116 but nothing serious was done until we sent you that letter 
last summer., from my point of view you have been very negligent in getting back with us. to say that we have 
been 'negotiating', as you imply in your email, is wrong., you told us of the unwind and that was basically all we 
heard from for months. 
i hope you, mark and bill now understand our resolve in this matter. we have made very clear where hmpl stands. 
you know exactly what is needed to make your 'deal'. 
we also, have some very serious issues yet to be resolved with wke. 
if  you have any questions please call gary or myself. 

bill smith 
827-9658-home 
860-21 12-cell 
826-31 54-office 

Original Message --.. 

From: David Spainhoward 
To: bsmith@liahtpower.net ; 'Gam Quick' 
Cc: dspainhoward@biorivers.com 
Sent: Saturday, March 01, 2008 309 PM 
Subject: HMP&L 

Dr. SrnithlGary: 

I appreciate the meeting between Big Rivers and HMP&L on Thursday.. There seemed to be several points of 
misunderstanding or perhaps miscommunication., One point Dr. Smith made in regard to how long negotiations 
had been going on between Big Rivers and HMPBL made me think there was perhaps some misunderstanding 
of the length of time the two parties had been negotiating this transaction. Big Rivers prepared a schedule of 
those meetings (not all correspondence back and forth) anWsupplied them to the Commission and Intervenors 
(including HMP&L) in response to the Attorney General's initial data rsqciest, Item 107 (copy attached). Big 
Rivers entered into a Letter of Intent with the E.,ON parties on November 28,2005, notified HMP&L of that in 
early December and began negotiations with HMP&L soon after. Negotiations of this transaction between Big 
Rivers, WKEC and HMPBL began at least by January 2006. 

I David 

31.212008 

mailto:bsmith@liahtpower.net
mailto:dspainhoward@biorivers.com
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David Spainhoward 

From: Gary Quick [gquick@hmpl.net] 
Sent: 

To: dspainhowani@bigrivers.com 
Cc: 

Subject: Monthly Demand Proposal 

Wednesday, March 26,2008 9:07 AM 

Dr. Smith; Wayne Thompson; eyrea 

Good Morning David: 

I was not sure who I should contact concerning the Big Rivers' proposal that, in the future, Henderson make 
CapacityDemand Payments based upon Henderson's actual monthly demand. 

We used the information Bill Blackburn provided during our meeting on March 19 and we have completed our 
review of the Big Rivers' proposal. The Big Rivers' monthly demand proposal is similar to a monthly demand 
proposal Alien Eyre suggested to us on February 29 during a meeting with Dr. Smith, Wayne Thompson, and 
me. We reviewed our work papers for Allen's proposal and after working through the Big Rivers' proposal it does 
not appear that changing to a monthly demand in the Mure will work for Henderson. Our review of HMP&L's 
actual 2007 system load data indicates that in the event HMPBL agreed to the Big Rivers' proposal and changed 
to a monthly demand our customers would pay for approximatetely 230,000 megawatt hours of excess Henderson 
energy that would not be available to HMP&L. Using the HMP&L estimated FY2007-2008 fixed cost of 
$10,,88/megawatt hour for Station Two, the 230,000 megawatt hours of excess Henderson energy would cost our 
customers just over $2,500,000 in N2007. We believe the propossd monthly demand places HMP&L customers 
in a.position of continuing to pay for something they don't receive and, therefore, subsidize Big Rivers' sales, 

Would you please share this email with the Big Rivers' stafi?? I did not have Bill's email address, but I wanted 
him to know that we finished our review of his proposal. Also, please copy Mark Bailey since he attended the 
March 19 meeting. I am sending Allen Eyre a copy of this email since I included his name in my explanation 
above. Thank you and please don? hesitate to ask Bill Blackbum to call me if he has any questions concerning 
our review of the 2007 monthly demand and energy data.. 

Gary 

3/26/2008 

mailto:dspainhowani@bigrivers.com


March 28,200S 

Mr G q  Quick 
General Manap 
Hh4FL2L 
P 0 Box 6 
Henderson. ICY 12410 

Re: Big Rivers/l.LMP&l, Unwmd Issue 

Decu Gary: 

Rig Rivers appreciates your prompt revim and response IO our latest proposal to address 
HMPGrL.'s concerns rclarcd to the "Unwind". A s  you might y e s ,  we were very 
disappointed with your rcsponse. 

Wc hate madc every attempt to understand md recognize HMPkL's position reprding 
vour cipacin reswation imm Station Two mnd electricity associated uith that 
reservation. Our f i s t  proposal to i e a w  the a ~ ! t x n ~ m s  as they arc and pay Tor Excess 
Energy according to the 1998 agetmenrs was rejected. .4fm timi wc offcred to incrcasc 
the $1..311 per mepwali hour fec For Excess Eiierzy to U.50 to receive HM.P&L. consent 
quickly., Illat too was rcjcctcd, 

Bis Rivers iistcncd cmfU1l.i io i-II\tP%L.'s statad concerns. and we nrternpted to address 
th~m with this last proposal. W!e listened when HMl'gLL stared it x~antexi IO close Station 
One in the near future. U,'e listened when HMPGrL stated it helieved it was paying for 
elecuicity not received. We made B pTOpOSdl Ikal tool; both ofthose issues into accwmt. 
The most receiit proposal allowed HMPkL lo meet its demand requirements ahcr 
shutting down Station One immcdiarcly upon shutdown, mther thnn requiring HMPGrL to 
adiusl it5 resenxion 5 htW per year es specified in the current agreements. The latest 
proposal allows Hn4PhrL ro pay for ani>- its actual monthiy demand, Our lates proposal 
was also rejected.. This lcaves Bis Rivers at a lass 

While none of the proposals Big Rivers hm made are rcquired or anticipated under the 
mi~ent ageeinents. Big Riwrs has madc cvvr): eaon to propose an agecrment to enable 
I-IMPgLL. to giw its consmnr. Hh?P&L. has continued IO rakc thc position that its 
customers haw betz and would hc paying (under Bie Rivers' proposals) for electricin 
not ta!im by its custoiners. %:e do noi undersvmd or agree with this position HMI'&L 



only pays io; the electrici5- h a t  it uyes hoth under the current arrangenieni and under Eig 
Rivers' proposals. IVhm HI\4F'&L does no1 take all elecmcity available within its 
capacity reswation. Big Rivers pays for the Fuel, reagent and ash disposal cost5 
necessary to generate &ai electricity.. In additiog as specified in our current agrement 
we make an additional connibution ofSt.50 per M W I  to help offset some of HMP&L's 
capacity resmsntion apmsc obligations 

Big Rivers h;?s madc mulhplc attempts to rcsdve this impasse, hut fIMP&L hw been 
unwillin~ to yicld or compromisc to any cxtcnL While we would very much like 10 move 
forward with b e  proposed tiansaction bemwn Big Rivm. E.ON. the smelters. and 
1iMPSIL.. and are not withdrawing our proposals. Big Rivcrs h x  nothing fur~lier to offer 
to MMP&L. 

Sincerely 

Michael H Core 
CEOIPresident 

MHCrvh 



March 3 1.2008 

Mr. Mike Core 
CEOlPresident 
Big Rivers Electric Corporation 
PO Box 24 
Henderson, K.Y 424 19-0024 

Dear Mike, 

Thank you for your March 28 letter concerning our various discussions with Big Rivers 
related to the proposed Unwind. 

Big Rivers has requested that HMF&L voluntarily agree to the proposed Unwind based 
upon Big RiverS interpretations of certain provisions of the existing Station Two 
Agreements. Specifically, Big Rivers has stated that all of Henderson's Excess Energy 
belongs to Big Rivers and Big River? only obligation is $1 5 0  megawatt hour payments to 
Henderson in the event Big Rivers actually takes the energy HMP&L does not agree with 
Big River? interpretations of the existing Station Two Agreements. Each of the proposals 
discussed in your letter were not acceptable to W & L  because each proposal allowed Big 
Rivers to take all of Henderson's Excess Energy and sell our energy to Big River? members 
or in the market. Based upon information Big Rivers recently submitted to the Public 
Service Commission, Big Rivers fully intends to take all of Henderson's Excess Energy if 
the Unwind occurs. 

Big Rivers cannot expect the Citizens of Henderson to pay the futed cost for Henderson's 
Excess Energy only to have Big Rivers take the energy and sell it for a profit. In your letter 
you clearly state that you only intend to pay the variable cost (%el, reagent, and ash 
disposal') for the Henderson Excess Energy. Today, HMP&L:s fixed cost at Station Two is 
$10.88 a megawatt hour for energy and Big Rivers proposes to pay HMP&L $1.50 a 
megawatt hour to offset the fixed cost for Henderson's Excess Energy. In other words, Big 
Rivers expects the Citizens of Henderson to subsidize Big RiverS $9.38 a megawatt hour; 
therefore, we cannot voluntarily agree to your proposals. 

100 FlfTli STREET PO BOX 8 IiENDERSON KENTIICKY J?419-01)0S (170)826-2726 FAX (170) 826-9650 



HMP&L's position related to the Unwind has not changed from the first meeting to the most 
recent meeting with Big Rivers. W & L  has offered Big Rivers a number of proposals to 
resolve this matter and move forward with the Unwind. Our proposals eliminated your 
proposed subsidization, and Big Rivers rejected each proposal without qualification. 
HMP&L remains open to any discussions that do not result in the Citizens of Henderson 
subsidizing Big Rivers' profits. 

. J  William L. Smith, D.M.D. Gary Quick 



PLEASE READ 

June 2008 

Dear HMP&L, Customer: 

In March of this year we sent letters to all HMP&L customers concerning HMP&L’s 
position related to the proposed E ON and Big Rivers Unwind. IIMp&L.’s position has 
not changed since that time. Please recall that the “Unwind” is merely a convenient term 
used to describe the process of allowing Big Rivers to again operate its own existing 
power plants and HMP&L’s Station Two Power Plant. 

In our March letter we suggested to you that E ON and Big Rivers were using their 
considerable political resources to force HMP&L to agree to their demands. As we 
predicted, the political pressure fiom EON and Big Rivers has intensified. Recently, a 
group of Alcan employees sent a letter to the Henderson Gleaner. In that letter the 
employees stated that they wanted the ‘%lenderson City Commissioneia to insbuct the 
board ofHMP&L, to consent to the Unwind ” 

The City of Henderson’s Station Two generation facility was one of the primaq reasons 
the smelters originally located their facilities in this area; HMP&L and the City of 
Henderson are keenly aware of the regional value of the Alcan and Century facilities to 
western Kentucky. The letter signed by the Alcan employees, however, contains many 
statements which we believe are simply incorrect. We certainly understand the 
misstatements if the employees were merely repeating what they have been told about 
W & L ,  but the statements are just wrong. The employee letter states that “Customers 

if we agree to the demands being made, HM€’&L’s customers would be subsidizing Big 
Rivers and its customers. For example, a certain amount of energy reserved and paid for 

underwriting Big Rivers and its customers at the cost o f  millions of dollars each year to 
KMp&L customers. We do not believe HMP&L customers or the citizens of Henderson 

by HMP&L’s customers would be taken fiom HMP&L, and sold by Big Rivers for a 
profit that Big Rivers would keep. Therefore, HMP&L’s customers would be 

have any interest in subsidizing the electric rates of Big Rivers’ customers 

ofHkP&L~ are not being asked to contribute anything to the Unwind.” On the 

Our second major issue is the deteriorated condition of HMP&L’s Station Two Plant. 
Our consulting engineers conducted inspections of Station Two and they have identified a 
number of areas that require costly repair or replacement. During the Unwind, Big 
Rivers and the smelters retained consulting engineers to conduct inspections and 

Continued.. . 
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their consultants also identified repair and replacement needs at Station Two. Now, 
however, the executives at E.ON and Big Rivers are contending that all of the reports 
from the consultants, ours and theirs, are wrong. They now say that HMP&L’s Station 
Two Plant is in good condition. 

E.ON and Big Rivers are both large companies with considerable financial and political 
resources at their disposal. It appears that they are willing to do whatever it takes, 
regardless of the costs to HMp&L customers and the citizens of our comiunity, to force 
the City of Henderson to yield to their unreasonable demands. 

During the next weeks or perhaps months, W & L  customers, city elected officials, and 
the citizens of Henderson, should anticipate increased political pressure by EON and Big 
Rivers. We hope that you will malie it your business to stay informed about the facts of 
OUT major points of contention: HMP&L’s customers should not be expected to subsidize 
the customers of Big Rivers and the repair and replacement issues at Station Two must be 
resolved. 

HMP&L’s Station Two is a valuable asset that belongs to the citizens of Henderson. 
HMP&L has a fiduciary responsibiiity to ensure that this generating facility operates for 
many years into the future, providing the citizens of Henderson with low cost power. 

Thank you. 

Utility Cornmission 
Henderson Municipal Power & Light 
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Mark Bailey 

From: Northam, Patrick R, [PRN2@gdm,com] 
Sent: 
To: 
cc: 

-___ 

Thursday, June .12,2008 558 PM 

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

Thompson, Paul; Sinclair, David; Dowdy, Tim; Mike Core; David Spainhoward; Mark Bailey; 
Jim Miller, kendrick.riggs@skofin,,com; Sturgeon, Allyson 

Subject: FoIIow-UP 

Attachments: Lou-2431 171_2.,DOC; 2974-001 .,pdf 

Gary, C B and Bob, 

Thanks again for meeting with us yesterday. It is very unfortunate that progress on the issues between us, and 
on those between the City and Big Rivers, continue to be elusive,, In discussing the results of that meeting in a 
follow-up meeting with Big Rivers, and during our drive back to Louisville, Paul, David, Tim and I (and we believe 
the Big Rivers folks) were-struckiby several of the statements made by one or more of you in our meeting. Those 
statements leadns to believe that severalof you may be confused as to.the commitments from the City that are 
being requested by €.,ON in order to accommodate theunwind transactions: 

Not since late last year has E ON sought only a complete release of the E ON entities (and of Big Rivers) along 
the lines contempiated in our first draft of the Station Two Termination and Release delivered to the City in May of 
2007 In fact, in our meeting with you 0n:February 1 of this year, David Sinclair described.for you two alternate 
proposals; one being the grant by:the City of full releases ofthe €.,ON entities and,Big Rivers (as we had? 
previously requested) in exchange for a $1 million "consent.fee" from E.ON: and the other being an agreement by 

rtiesmeieB to accelerate the expiration date of the 1998 Station Two Agreement without new, full releases, 
thereby allowing the unwind to occur, but also preserving the parties' respective rights to ,pursue any claims they 
may have under the provisions of the 1998 agreements that survive their expiration., This proposed "early 
expiration" proposal did not involve the payment of any consent fee by €.ON to the City However, it was 
subsequently enhanced when E.ON proposed to pay the City $1 million atthe closing if it would embrace that 
approach. 

Subsequent to that February, 2008 discussion with you, at,a:meeting held on March 19.2008:among 
representatives of Big Rivers, the City and €,ON, Paul Thompson delivered to you the attached proposed " T e n  
Sheet to Resolve Outstanding Issues between Henderson Municipal Power and Light and E On U S " As you can 
see, nt,E.ON proposed to abandon its previous request for a full release from the City, and instead. 
(a) r n,amendmenttothe.Station-Two Agreement that would accelerate . .  its expiration date, leaving 

.,.., already ~ contemplated City and the E.ON'entities with the p 

ver €.,ON'S previou 
tation,.Two .Agreement enhance f W ' ?  

hange for the City's agreement to accelerate the expiration date, In 
effect, E ON proposed to pay t 
maintain all of its existing rights provided for in the Station Two Agreement that would survive its expiration - 
quite a generous offer, we believed, considering the significant added benefits that the unwind transaction itself 

would provide to the City's ratepayer citizens 

ubstantial consent fee while at the same time allowing the City to 

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

To avoid any confusion as to the specific proposal being made by E ON to the City, attached you will find a 
draft "Second Amendatory Agreement", which we propose as a means to accomplish the acceleration of the 
expiration date of our existing,agreement, and to address several other incidental matters that (we think yoii will 
agree) would warrant attention in connection with that acceleration Please note, however, that this draft is being 



sent to Big Rivers for the first time by copy of this message, and they have not yet had an opportunity to review or 
comment on it 

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

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

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

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

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

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

6/13/2008 



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

6/13/2008 



Term Sheet to Resolve Outstanding issues between 
Henderson Municipal Power and Light and E.On US. 

March 19.2008 

Resolution of Existing Contract Disputes 

1. Excess energy value and method - E.On U.S. would pay HMPL $584,427 to resolve 
excess energy claims through October 2007 plus additional amounts, if any, that may 
occur through the unwind transaction closing date according to the methodology 
proposed on December 12,2007. 

- 2. Back-up energy cost and metbod ~ - E.On U S .  :, would pay HMPI, $277,817 to resolve 
back-up energy cost claims through October 2007 and to calculate RIvIpJ.,'s b&&-iip 
energy cost from November 2007 through the date of the unwind transaction closing 
according to the methodology proposed on December 12,2007. 

3. 2004 H1 Thermal Event - E.On U.S. would waive HMPL's share of the insurance 
deductible ($60.897.44) associated with the 2004 H1 thermal event. 

4. 2006 Coal Inventory Adjustment - E.On U.S. would pay M L  $400,000 to resolve 
all claims related to the 2006 coal inventory adjustment. 

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

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

2. E.On U S. would pay W L  $2 million for its consent to the unwind transaction. 

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

Rraft, For Settlement Discussion Purposes Only 



SECOND AMENDATORY AGREEMENT 

TEIIS SECOND AMENDATORY AGEEMENT (“Amendmenf‘), dated as of 
, 2008 (the “Amendment Effective Dote”), by and among (a) BIG RIVERS 

ELECTRIC CORPORATION, a Kentucky rural electric generation and transmission 
cooperative (“Big Rivers”), (b) LG&E ENERGY MAl7KETTNG INC, an Oklahoma 
corporation (“LEW), and WESTERN KENTUCKY ENERGY CORP, a Kentuclcy 
corporation (“) and the successor by merger of (i) WKE Corp., a Kentucky 
corporation (“WIPE?’), and (E) WKE Station Two Inc., a Kentucky corporation (“Srution 
Xwo Subsidiary’? (WKEC, together with LEM, the “E.0N Stution Two Purties”), and 
(c) the CITY OF HENDERSON, KENTUCKY (the “C@ ofHendersos”) and the CITY OF 
HENDERSON UTILITY COMMISSION, d/b/a HENDERSON M.JNICPAL POWER & 
LIGHT (the “City Ufiiity ComnUj.sion”) (collectively, the “Purties’’). 

rn,CITALS: 

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

B. In accordance with the First Amended Plan of Reorganization in Big River’s 
bankruptcy proceeding, as modified and restated on .June 9, 1997 (as so modlfied, the “Plun 
oflteorgunization”), Big Rivers, LEM, Station Two Subsidiary and WKEC entered into a 
New Participation Agreement, dated April 6, 1998 (as amended, the “Purticipution 
Agreement”) and certain other documents. 

C. In accordance with the Participation Agreement, upon the closing of the 
transactions contemplated therein on July 15, 1998, Station Two Subsidiary assumed certain 
of Big Rivers’ operational responsibilities with respect to Station Two, and WKEC, LEM, 
Station Two Subsidiary, the City of Henderson, the City Utility Commission, Big Rivers and 
E.ON US.  LLC, the indirect parent company of WKEC and LEM and the successor to 
LG&E Energy Corp. (“EON’), executed and delivered certain agreements, including the 
“Station Two Agreement’’ (as hereinafter defined), creating (among other rights and 
responsibilities) certain interests in favor of one or more of the E.ON Station Two Parties 
with respect to Station Two, certain of the energy generated thereby, and the land on which 
Station Two is situated and to which it is adjacent. 

D. Prior to the date hereof, WKE and Station Two Subsidiary were merged with 
and into WKEC in accordance with Kentucky law, with WKEC being the surviving entity in 
that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities 
of WKE and Station Two Subsidiary, respectively, including without limitation, their 
respective rights, debts, obligations and liabilities relating to Station Two. 

E. Big Rivers, the E.ON Station Two Parties and E.ON have concluded that it is 
in their respective best interests to terminate and release between and among them the 
property interests and contractual relationships between them created by the Participation 

Greenebuum Drafl 
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Agreement, the Station Two Agreement and the other “Operative Documents” (as defined in 
the Participation Agreement), and have each executed and delivered a Transaction 
Termination Agreement dated as of March 26, 2007, as amended (the “Transaction 
Termination Agreemenf’), setting forth the terms and conditions upon which Big Rivers, the 
E.ON Station Two Parties and E.ON are willing to terminate and release such property 
interests and contractual relationships between them (collectively, the “Unwind 
Transactions”). 

F. In order to effect the 1.Jnwind Transaction among them with respect to Station 
Two, the E.ON Station Two Parties and Big Rivers have requested that the City of 
Henderson and the City Utility Commission agree to amend the Station Two Agreement by 
accelerating, to the Amendment Effective Date, the date on which the Station Two 
Agreement will expire in accordance with its terms, subject to such provisions of the Station 
Two Agreement which, by their express t e r n ,  survive the expiration of the Station Two 
Agreement. 

G. As an inducement for the City of Henderson and the City Utility Commission 
to agree to that amendment, WKEC has agreed to pay to the City Utility Commission an 
“Expiration Fee” as provided for in Section 2.1 ofthis Amendment. 

H. The City of Henderson and the City Utility Commission have decided that it is 
Ln their respective best interests to accommodate the Unwind Transactions by entering into 
this Amendment with the other Parties, thereby amending the Station Two Agreement to 
provide for its early expiration on and as of the Amendment Effective Date, upon the terms 
and subject to the conditions set forth in this Amendment, including without Fitation, in 
exchange for WKEC’s payment to the City Utility Commission of the Expiration Fee 
contemplated in Section 2.1, 

NOW, “IBREFORE, in consideration of the premises and the mutual covenants 
and agreements set forth below, and for other valuable consideration, the receipt of which is 
hereby acknowledged, the Parties each agree as follows, effective immediately: 

ARTICLE 1 

DEFINITIONS 

Section 1.1 Definitions. As used in this Amendment, the “Stalion Two 
Agreement” shall mean the Agreement and Amendments to Agreement dated as of July 15, 
1998, as amended, among the City of Henderson, the City Utility Commission, Big Rivers, 
1,EM and WKEC (for itself and as successor to WKE and Station Two Subsidiary), including 
without limitation, as amended by the Amendatory Agreement, dated as of April 1, 2005, 
among the City of Henderson, the City LJtility Commission, Big Rivers, WKEC (for itself 
and as successor to WKE and Station Two Subsidiary) and LEM. Capitalized terms used in 
this Amendment (including the Recitals hereto) and not otherwise defined herein shall have 
the meanings set forth in the Station Two Agreement. 

- 7 

Greenebaurn Draft 
L~OLIr.?431171-1 

December 5,3007 



ARTICLE 2 

EXPIRATION FEE 

Section2.1 Pavment. In consideration of the execution and delivery of this 
Amendment by the City of Henderson and the City Utility Commission, and as a material 
inducement for such execution and delivery, WKEC has paid to the City Utility Commission, 
contemporaneous with the execution and delivery of this Amendment, the amount of TWO 
MILLION DOLLARS ($2,000,000.00) in immediately available funds, the receipt of which 
is hereby acknowledged by the City Utility Commission (the “Erpiration Fee”). 

ARTICLE 3 

AMENDMENTS TO STATION TWO AGREEMENT 

Section 3.1 Amendment to Section 9.3. Section 9.3 of the Station Two 
Agreement is hereby amended to be and read in its entirety as follows: 

“9.3 Term ofhsignment. The term (the “Phase Il Assignment 
Term”) of the assignment by Big Rivers to Station Two Subsidiary, its 
successors and permitted assigns, of certain rights and obligations under the 
Assigned Station Two Contracts, as contemplated in Section 9.1 of this 
Agreement, shall commence on the Phase Il Effective Date and shall end at 
and as of [Insert Unwind Closing Date and Time].” 

Section 3.2 Achowledments. The Parties achowledge and agee ht, by 
virtue of the amendments effected pursuant to Section 3.1 above, and by virtue of Section 2.4 
of the Station Two Agreement, the Station Two Agreement shall expire at and as of 

[Insert Unwind Closing Date and Time] (the “Expiration Date”) for 
alI purposes contemplated in the Station Two Agreement, in the G&A Allocation Agreement, 
in the New Reserves Agreement and in the Guaranty, in each case without notice or further 
action on the part of any Party, including without limitation, as contemplated in Section 
10.16 of the Station Two Agreement for the purpose of effecting the automatic reversion and 
assignment to Big Rivers provided for therein. Consistent with the foregoing, the Expiration 
Date shall be deemed to be the “date of expiration” and the “expiration date” of the Station 
Two Agreemenf and the “date the Station Two Agreement expires”, as those terms are used 
in the Station Two Agreement and in the G&A Allocation Agreement and the New Reserves 
Agreement. Notwithstanding the foregoing provisions of this Section 3.2, the Parties agree 
that the expiration of the Station Two Agreement as contemplated above shall not be deemed 
to affect those provisions of the Station Two Agreement, the G&A Allocation Agreement, 
the New Reserves Agreement and/or the Guaranty which, by their terms, are to continue in 
force and effect following the expiration of the Station Two Agreement. 
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ARTICLE 4 

STATION TWO TERMINATED DOCUMENTS; MORTGAGE RELEASES 

Section 4.1 Termination. Effective immediately, and without notice or further 
action on the part of any Party, each of Big Rivers, the City of Henderson, the City Utility 
Commission and the E.ON Station Two Parties, for themselves and their respective 
successors, predecessors and assigns, and for all other persons or entities claiming by, 
through or under them, hereby collectively and irrevocably terminate, discharge and render 
null and void and of no further force or effect whatsoever each of the easements, agreements 
and other instruments and documents set forth or identified on Schedule 4.1 hereto 
(collectively, the “Statioti Two Terminated Documents”) to which such Parties are 
signatories or beneficiaries; provide& that the foregoing shall not be deemed to relieve any 
E.ON Station Two Party or Big Rivers, on the one hand, or the City of Henderson or the City 
Utility Commission, on the other hand, of or from any obligation(s) to the others resulting 
from or arising out of its breach or default under a Station Two Terminated Document 
occurring prior to the Amendment Effective Date. 

Section 4.2 Filine of Releases and Termination Statements. On the Amendment 
Effective Date, and consistent with the last sentence of Subsection 10.11(a) of the Station 
Two Agreement, the relevant Parties agree to execute and deliver to the appropriate Party or 
Parties for purposes of recording or filing the same: (a) terminations of easements and rights 
of way in the forms attached hereto as Exhibits A-1 and A-2. (b) a termination of Assignment 
of Easements in the form attached hereto as and (c) all such other instruments of 
termination or discharge (in form reasonably satisfactory to the relevant Parties) as shall be 
required by or otherwise provided for in any Station Two Terminated Document, or as shall 
be reasonably requested by any Party, to evidence such termination and discharge or for the 
purpose of updating the real estate records of Henderson County, ICentucky, in respect of the 
terminations and discharges of the Station Two Terminated Documents as contemplated 
herein. 

Section 4.3 Releases of Morteaees and Security Arrreements. Each of 
the E.ON Station Two Parties and Big Rivers severally agrees with the City of Henderson 
and the City Utility Commission (a) to execute and deliver on the date hereof written releases 
of mortgages and security agreements in form satisfactory to the E.ON Station Two Parties 
and Big Rivers (“Mortgage Releases”), sufficient to terminate, release and discharge in their 
entirety (i) the Mortgage and Security Agreement, dated July 15, 1998, by Big Rivers in 
favor of LEM and WKEC (for itself and as successor to Station two Subsidiary and WKE), 
and (ii) the Mortgage and Security Agreement &EM Mortgage), dated July 15,1998, by Big 
Rivers in favor of L,EM and WKEC (for itself and as successor to Station two Subsidiary and 
WKE), and (b) promptly following the execution and delivery of this Amendment, to file 
those Mortgage Releases, together with all terminations of security interests under Financing 
Statements (fixture filings) filed under the Kentucky Uniform Commercial Code in 
connection with the Mortgage and Security Agreements described above (or either of them), 
in Henderson County, Kentucky or in the office of the Secretary of State of the 
Commonwealth of Kentucky, as applicable, in order to terminate, release and discharge of 
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record any mortgages, fixture filings or other security interests created by or in connection 
with the Mortgage and Secnrity Agreements described above (or either of them). 

ARTICLE 5 

RELEASED STATION TWO DOCUMENTS 

Section 5.1 Released Station Two Documents. Schedule 5.1 attached hereto sets 
forth or identifies an agreement and certain easements to which Big Rivers, one or more of 
the E.ON Station Two Parties, the City of Henderson and/or the City Utility Commission 
(among other parties) are parties as of the date hereof (collectively, the ‘‘Released StntiOn 
Two Documents”). 

Section 5.2 Release of EON Station Two Parties bv Citv of Henderson and City 
Utility Commission. In light of the Parties’ intentions that the Released Station Two 
Documents continue in force and effect following the Amendment Effective Date as between 
or among the City of Henderson, the City Utility Commission and Big Rivers (in certain 
cases among other parties), but that the E.ON Station Two Parties, on the one hand, and the 
City of Henderson and City Utility Commission, on the other hand, be relieved by the others 
from further obligation under those documents arising or accruing following the Amendment 
Effective Date, the E.ON Station Two Parties, the City of Henderson and the City Utility 
Commission agree with each others as follows: 

(a) effective immediately, and without notice or further action on the part 
of any Party, the City of Henderson and the City Utility Commission, for themselves 
and their respective successors, predecessors and assigns, and for all other persons or 
entities claiming by, through or under any of them, hereby fully, irrevocably and 
forever remise, release, acquit, waive and discharge each of LEM and WKEC, and 
their respective members, shareholders, directors, officers, employees, agents, 
representatives, advisors, successors, predecessors and assigns, and each of them, of 
and from any and all debts, obligations or liabilities of any nature whatsoever, 
whether in contract, in equity, in tort or otherwise, whether known or unknown, 
whether accrued or unaccrued, and whether fixed, contingent or otherwise 
(collectively, ‘‘Cluim”), which the City of Henderson or the City Utility Commission 
ever had, now have, may now have or may hereafter have against LEM or WKEC, 
resulting from, arising out of or in any manner relating lo the Released Station Two 
Documents (or any of them); provided. that the foregoing provisions of this 
Subsection (a) shall not be deemed to remise, release, acquit, waive or discharge 
LEM or WKEC of or from any Claims resulting from or arising out of any breach or 
default on the part of LEM or WKEC under or pursuant to a Released Station Two 
Document occurring prior to the Amendment Effective Date; and 

(b) effective immediately, and without notice or further action on the part 
of any Party, LEM and WKEC, for themselves and their respective successors, 
predecessors and assigns, and for all other persons or entities claiming by, through or 
under any of them, hereby fully, irrevocably and forever remise, release, acquit, 
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waive and discharge each of the City of Henderson and the City Utility Commission, 
and their respective directors, officers, employees, agents, representatives, advisors, 
successors, predecessors and assigns, and each of them, of and from any and all 
Claims which LEM or 'WKEC ever had, now have, may now have or may hereafter 
have against the City of Henderson or the City Utility Commission, resulting h m ,  
arising out of or in any manner relating to the Released Station Two Document (or 
any of them); provided. that the foregoing provisions of this Subsection (b) shall not 
be deemed to remise, release, acquit, waive or discharge the City of Henderson or the 
City Utility Commission of or h m  any Claims resulting from or arising out of any 
breach or default on the part of the City of Henderson or the City Utility Commission 
under or pursuant to a Released Station Two Document occurring prior to the 
Amendment Effective Date. 

ARTICLE 6 

REPRESENTATIONS AND WARRANTIES 

Section6.1 Representations and Warranties of the E.ON Station Two Parties. 
Each of the E.ON Station Two Parties hereby severally represents and warrants to Big 
Rivers, the City of Henderson and the City Utility Commission that: 

(a) Organization and Existence. Each of the E.ON Station Two Parties is 
duly organized, validly existing and in good standing under the laws of the jurisdiction of its 
organization and WKEC is duly qualified to transact business as a foreign corporation in any 
jurisdiction where the nature of its business and its activities require it to be so qualified. 
LEM is qualified to transact business as a foreign corporation in (i) any jurisdiction where 
the nature of its business and its activities require it to be so qualified and (ii) in the 
Commonwealth of Kentucky. 

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

(4 No Violation. The execution and delivery of this Amendment by each 
E.ON Station Two Party, the consummation by each E.ON Station Two Party of the 
transactions contemplated hereby, and the compliance by each E.ON Station Two Party with 
the terms and provisions hereof, do not and will not (i) contravene any Applicable Laws or 
its organjmtional documents or by-laws, or (ii) contiavene the provisions of, or constitute a 
default (or an event which, with notice or the passage of time, or both, would constitute a 
default) by it under, any indenture, mortgage or other material contract, agreement or 
instrument to which any E.ON Station Two Party is a party or by which any E.ON Station 
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Two Party, or its property, is bound, or result in the creation of any lien on the property of 
any E.ON Station Two Party. 

( 4  No Reouired Consents. All consents, approvals, resolutions, 
authorizations, actions or orders, including those which must be obtained from any 
Governmental Entities, required for the authorization, execution and delivery of, and for the 
consizrnmation of the transactions contemplated by, this Amendment by any E.ON Station 
Two Party have been obtained prior to the date hereof. 

Section6.2 Representations and Warranties of Bie Rivers. Big Rivers hereby 
represents and warrants to each of the E.ON Station Two Parties, the City of Henderson and 
the City Utility Commission that: 

( 4  0re;anization and Existence. Big Rivers is a rural electric cooperative 
duly organized, validly existing, and in good standing under the laws of the Commonwealth 
ofgentucky, and is duly licensed or qualified and in good standing in each jurisdiction where 
the nature of its business and its activities requires it to be so qualied. 

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

(c) No Violation. The execution, delivery and performance by Big Rivers 
o f  this Amendment, the consummation by Big Rivers of the transactions contemplated 
hereby, and the compliance by Big Rivers with the terms and provisions hereof, do not and 
will not (i) contravene any Applicable Laws or Big Rivers’ Articles of Incorporation or By- 
Laws, or (ii) contravene the provisions of, or constitute a default (or an event which, with 
notice or the passage of time, or both, would constitute a default) by it under, any indenture, 
mortgage or other material contract, agreement or instrument to which Big Rivers is a party 
or by which Big Rivers, or its property, is bound, or result in the creation of any lien on the 
property of Big Rivers. 

(d) No Reouired Consents. All consents, approvals, resolutions, 
authorizations, actions or orders, including, those which must be obtained from any 
Governmental Entities, required for the authorization, execution and delivery of, and for the 
consummation of the transactions contemplated by, this Amendment by Big Rivers have 
been obtained prior to the date hereof. 
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Section 6.3 Representations and Warranties of the City of Henderson and the Citv 
The City of Henderson and the City Utility Commission hereby Utilitv Commission. 

severally represent and warrant to each of the E.ON Station Two Parties and Big Rivers that: 

(4 Organization and Existence. The City of Henderson is a municipal 
corporation and city of the second class duly organized and existing under the laws of the 
Commonwealth of Kentucky. The City Utility Commission is a public body politic and 
corporate duly organized and existing under Kentucky Revised Statutes f, 96.530 and related 
statutes. 

cb) Authorization. Execution. Binding Effect., This Amendment has been 
duly authorized, executed and delivered by the City of Henderson and the City Utility 
Commission, and, assuming the due authorization, execution and delivery hereof by each 
E.ON Station Two Party and Big Rivers, constitutes the legal, valid and binding obligation of 
the City of Henderson and the City Utility Commission, enforceable against the City of 
Henderson and the City Utility Commission in accordance with its terms, except as 
enforceability may be Limited by bankruptcy, insolvency, reorganization, arrangement, 
moratorium or other laws relating to or affecting the rights of creditors generally and by 
general principles of equity. 

(4 No Violation. The execution, delivery and performance by the City of 
Henderson and the City Utility Commission of this Amendment, the consummation by the 
City of Henderson and the City LJtility Commission of the tTansactions contemplated hereby, 
and the compliance by the City of Henderson and the City Utility Commission with the terms 
and provisions hereof, do not and will not (i) contravene any Applicable Laws, or (i) 
contravene the provisions of, or constitute a default (or an event which, with notice or the 
passage of time, or both, would constitute a default) by it under, any indenture, mortgage or 
other material contract, agreement or instrument to which the City of Henderson or the City 
LJtility Commission is a party or by which the City of Henderson or the City Utility 
Commission, or its property, is bound, or result in the creation of any lien on the property of 
the City of Henderson or the City Utility Commission. 

(4 No Required Consents. All consents, approvals, resolutions, 
authorizations, actions or orders, including, those which must be obtained &om any 
Governmental Entities, required for the authorization, execution and delivery of, and for the 
consummation of the transactions contemplated by, this Amendment by the City of 
Henderson and the City Utility Commission have been obtained prior to the date hereof. 

ARTICLE 7 

SO2 ALLOWANCES AND NOx ALLOWANCES 

Section 7.1 Allowances under Station Two Contracts. Big Rivers agrees with 
the City of Henderson and the City Utility Commission that, notwithstanding anything 
contained in this Station Two Termination and Release to the contrary, following the date 
hereof (a) the City of Henderson and the City Utility Commission shall receive the Station 
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Two SO2 allowances and Station Two NOx allowances to which the City of Henderson and 
the City Utility Commission are entitled as provided for in the Station Two Contracts, and (b) 
in the case of any such allowances accruing or arising with respect to periods prior to the date 
hereof which are to be allocated in accordance with the Station Two Contracts subsequent to 
the date hereof, the City of Henderson and the City Utility Commission shall receive such 
allowances to which they shall be entitled upon allocation thereof following the date hereof 
in accordance with the Station Two Contracts. 

ARTICLE 8 

TAX MATTERS 

Section 8 1 Tax Acknowledements and Commitments. Big Rivers and the E.ON 
Station Two Parties agree with the City of Henderson and the City TJtility Commission that, 
in the event any of the transfers or assignments by WKEC to Big Rivers, effected or to be 
effected pursuant to the Transaction Termination Agreement (or one or more other 
“Definitive Documents” referred to in the Transaction Termination Agreement), of 
inventory, personal property, agreements, permits, SO2 allowances or NOx allowances 
relating to Station Two or to the Joint Use Facilities shall result in the assessment or 
imposition of any sales or use taxes by any taxing authority, those sales or use taxes shall not , 
be allocated by Big Rivers or the E.ON Station Two Parties to Station Two as operating or 
maintenance costs or expenses (or other expenses) recoverable by them under the Station 
Two Operating Agreement. In addition, the City of Henderson and the City LJtility 
Commission, on the one hand, and Big Rivers, on the other hand, agree that, as between 
them, the apportionment of property taxes (or responsibility for the same) between the E.ON 
Station Two Parties and Big Rivers, and the allocation of responsibility for unemployment 
taxes and workers’ compensation premiums between the E.ON Station Two Parties and Big 
Rivers, in each case pursuant to the Transaction Termination Agreement (or any other 
Dehitive Document), shall not relieve Big Rivers fiom responsibility for the payment or 
discharge following the date hereof of property taxes, unemployment taxes and workers’ 
compensation premiums to the extent and in the manner contemplated in the Station Two 
Contracts (but subject to the provisions of the Station Two Contracts). Nothing contained in 
this Section 8.1 shall amend, modify or supplement the agreements as between Big Rivers 
and the E ON Station Two Parties with respect to sales and use taxes, property taxes, 
unemployment taxes and workers’ compensation premiums set forth in the Transaction 
Termination Agreement or the other Definitive Documents. 

, 

ARTICLE 9 

MISCELLANEOUS 

Section 9.1 Successors and Assims. This Amendment shall be binding upon, and 
shall inure to the benefit of and be enforceable by, the Parties named herein and their 
respective members, shareholders, directors, officers, employees, agents, representatives, 
advisors, successors, predecessors and permitted assigns, and all other persons or entities 
claiming by, through or under any of them. 
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Section 9.2 Governing Law. THIS AMENDMENT SHALL BE GOVERNED BY 
AND CONSTRUED JN ACCORDANCE WITH THE LAWS OF THE 
COMMONWEALTH OF KENTUCKY I 

Section 9.3 Waivers. No waiver of any of the provisions of this Amendment shall 
be deemed to or shall constitute a continuing waiver or a waiver of any other provision 
hereof (whether or not similar). No delay on the part of any Party in exercising any n&t, 
power or privilege hereunder shall operate as a waiver theieof. 

Section 9.3 Further A s s m c e s .  Each Party hereby agrees, fiom and d e r  the date 
hereof, and upon the reasonable request of any other Party, to do, execute, acknowledge and 
deliver any and al l  such other actions, instruments and documents as shall be necessary or 
appropriate in order to give full force and effect to this Amendment and to the transactions 
Contemplated herein. 

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

[Signatures appear on the following page. J 
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BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 
Title: 

LG&E ENERGY MARKETING INC. 

Name: 
Title: 

WESTERN KXNTUCKY ENERGY COW. 

By: 
Name: 
Title: 

CITY OF HENDERSON, KENTUCKY 

Name: 
Title: 

CITY OF HENDERSON TJTEXIY 
COMMISSION, D/B/A, HENDERSON 
Mcn?nCIpAL POWER & LIGHT 

Name: 
Title: 

FOR VALUABLE CONSIDERATION, the receipt of which is hereby 
acknowledged, the undersigned, E.ON US.  LLC, a Kentucky limited liabdity company and 
the successor in interest of LG&E Energy Corp. (‘EON’’), in its capacity as the guarantor 
under that certain Guarantee Agreement [Station Two Obligations] dated as of July 15,1998, 
among E.ON, the City of Henderson, Kentucky, and the City of Henderson Utility 
Commission, hereby consents to the amendments to the Station Two Agreement effected 
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pursuant to the foregoing Second Amendatory Agreement. 

WiTNE!,SS the signature of the undersigned as of the __day of ,2008. 

E.ON U.S. LLC 

By: 
Name: 
Title: 

12 
Greenebnum Drafl 

LOlJ:24.31171-1 
December 5,2007 



EXHIBIT& 

TERMCNATION OF CITY EASEMENT 

See attached. 
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EXHIBIT A-2 

TERMINATION OF BIG RIVERS EASEMENT 

See attached. 

1 
Greenebaum Drafl 

LOV:24~31171-1 
December 5. 2007 



EXHIBIT A-3 

TERMINATION OF ASSIGNMENT OF EASEMENTS 

See attached. 
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SCREDULE 4.1 

STATION TWO TERMINATED DOCUMENTS 

1. Deed of Easement and Right-of-Way, dated July 15, 1998, between Big 
Rivers, as grantor, and Station Two Subsidiary, LEM and W'KEC, as grantees; 

2. Deed of Easement and Right-of-way, dated July 15, 1998, between the City 
of Henderson, the City Utility Commission, as grantors, and Station Two Subsidiary, LEM 
and WKEC, as grantees; 

3 .  Assignment of Easements, dated April 30,2006, among Station Two 
Subsidiary and LEM, as assignors, and WKEC, as assignee; 

4. Acknowledgement and Consent, dated July 15, 1998, among the City of 
Henderson, the City Utility Commission and LEM; 

5. [Supplementary Agreement on SO2 Emission Allowances, dated 
January18, 2002, between the City Utility Commission and WICEC (including as 
successor by merger of Station Two Subsidiary)] VOTE: E.ON, the City and Big 
Rivers would need to decide how this agreement would be dealt with in connection with 
the unwind transaction]; 

6 .  Excess Power Agreement (letter agreement) dated July 23, 1999, between 
LEM and the City Utility Commission; and 

7. Designated RepresentativeIAltemate Designated Representative Appointment 
Agreement, dated August 27,2002, among the City of Henderson, the City Utility 
Commission, Big Rivers, Station Two Subsidiary, Gregory Black and Ralph Bowling. 
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SCHEDULE 5.1 

RELEASED STATION TWO DOCUMENTS 

1 Designated Representative Appointment Agreement, dated September 24, 
2007, among the City of Henderson, the City IJtility Commission, Big Rivers, WKEC, 
Gregory Black and Ralph Bowling; 

-. 7 Grant of Rights and Easements, dated as of April 1,2005, among the City of 
Henderson, the City Utility Commission, Big Rivers and WKEC; 

3. Deed of Easement, dated August 12, 2003, but with retroactive effect to June 
I ,  1999, among the City of Henderson, the City Utility Commission, Big Rivers, WKEC, 
LEM, Station Two Subsidiary and WKE, relating to the Reid Station gas line; 

LOU: 2431171-2 
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Term Sheet to Resolve Outstanding Issues between 
Henderson Municipal Power and Light and E.On US. 

March 19.2008 

Resolution of Existing Contract Disputes 

1. Excess energy value nnd method - E.On U.S. would pay W L  $584,427 to resolve 
excess energy claims through October 2007 plus additionat amounts, if any, that may 
occnr through the unwind transaction closing date according to the methodology 
proposed on December 12,2007. 

.- -- .. - 2. Back-up energy cost and method - E.On US.  would pay W L  $277,817 to resolve 
ba&-q e n m a  cost c1-s b& O&&72n07.&-dt< ~ ~ & ~ L 7 ~ 3 j & ~ ~ - i i ~  - - - 

energy cost &om November 2007 through the date of the unwind transaction closing 
according to the methodology proposed on December 12,2007. 

3. 2004 HI Thermal Event - E.Qn U.S. wouldwaive HMPL's share of the insurance 
deductible ($60.897.44) associated with the 2004 H1 thermal event. 

4. 2006 Coal Inventory Adjustment - E.On US. wouldl pay I-IMPZ. $400,000 to resolve 
all claims related to the 2006 cod inventory adjustment. 

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

1. E.On US. would agree that ETMI'L can preserve all of its rights and remedies relating to 
plant operations and condition as m e n t l y  set forth in the 1998 Agreements that survive 
the termination of those Agreements according to thek existing terms. This  would be 
accomplished by amending the termination date in those Agreements ftom December 31, 
2023 to the unwind transaction closing date. 

2. E.On T J S .  would pay N;MpL $2 million for its consent to the unwind tmnsaction. 

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

Draft For Settlement Discussion Purposes Onl) 



rage I or j 

Mark Bailey 
-- 

From: Gary Quick [gqtiick@hmpl,net] 

Sent: 
To: Northam, Patrick R 

Cc: 

Wednesday, June 18,2008 3:41 PM 

Thompson, Paul; Sinclair, David; Dowdy, Tim; Mike Core; David Spainhoward; Mark Bailey; Jim 
Miller; kendrick.riggs@skofirm.com; Shirgeon, Allyson; West, C B.; Ferdon, Robert; Wayne 
Thompson 

Subject: Follow-Up 

Good Afternoon Pat: 

We wanted to get back to you concerning the comments in your June ,I2 email and your proposed draft Second 
Amendatory Agreement. C.,B West and Bob Ferdon are currently reviewing your email and the drafl Agreement; 
we will let you know if we have any questions 

We do, however, 'disagree with a number of the comments in your email about Henderson and the prior Unwind 
discussions We noted the comments in your email failed to address Henderson's two basic issues related to the 
present Condition of Station Two and the Excess Henderson Energy, which have been the sticking points during 
our discussions with E ON and Big Rivers, Without an agreement on those two Henderson issues, we cannot 
agree to your proposed resolutions for the other issues 

Thank you, Gary 

From: Northam, Patrick R. [mailto:PRN2@gdm.com] 
Sent: Thursday, June 12,2008 958 PM 
To: Gaty Quick; West, C. B.; rferdon@fiilbright.cam; Wayne Thompson 
Cc: Thompson, Paul; Sinclair, David; Dowdy, Tim; mmre@bigrivers.com; David Spainhoward; 
mbailey@bigriven.com; Jim Miller; kendrick.riggs@skofimxom; Sturgeon, Allyson 
Subjed: Fullow-Up 

Gary, C B and Bob, 

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

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

representatives of Big Rivers, the City and E ON, Paul Thompson delivered to you the'attached proposed "Term 
Sheet to Resolve Outstanding Issues between Henderson Municipal Power and Light and E On U.S.," As you can 
see, by this document €.ON proposed to abandon its previous request for a full release from the City, and instead 
(a) requested only an amendment to the Station Two Agreement that would accelerate its expiration date, leaving 
both the City and the E.,ON entities with the postexpiration protections and benefits that are already contemplated 
in the Station Two Agreement, grid (b) proposed to pay the City a $2 million consent fee (an enhancement of $1 
million over E.ON's previous proposal) in exchange for the City's agreement to accelerate the expiration date In 
effect, E ON proposed to pay the City a substantial consent fee while at the same time allowing the City to 
maintain all of its existing rights provided for in the Station Two Agreement that would survive its expiration - 
quite a generous offer, we believed, considering the significant added benefits that the unwind transaction itself 

would provide io the City's ratepayer citizens 

Subsequent to that February, 2008 discussion with you, at a meeting held on March 19,2008 among 

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

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

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

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

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

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

Pmick R. Norrbarn, Esq. 
Member I Corporate m d  Commercial Group 

6/18/2008 



Page 3 of 3 

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

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

This message has been sent from a law fjxm and may contain information which is confidential or privileged. If you are not 
the intended recipient, please advise the sender immediately by reply e-mail and delete this message and any attachments 
without retainiig a copy. Please advise immediately if you or your employer do not want us to use Internet e-mail for future 
messages of this kind. Thhank you 
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R E C E I V E D  AUG 0 4 2008 

August 1,2008 

Mr. Mike Core 
CEOPresident 
Big Rivers Electric Corporation 
PO Box 24 
Henderson, KY 42419-0024 

Dear Mike: 

On June 27 you attended a Special City Commission Meeting. Recently, I was given a verbatim 
transcript of that meeting and I am attaching a copy of the transcript for your review and file. 

I’m sure you can imagine my surprise when I read the comments you made to the Commission 
during the meeting; those specific comments appear on page 6 of the transcript. At first, I thought 
you were merely confused; however, you told the City Conmission and the general public, who 
attended the meeting, that the Utility Commission “rebuffed” your requests to meet with Big Rivers 
“numerous times.” 

I want to remind you that OD more than one occasion I have personally invited you to aaend a 
regular Utility Commission Meeting. I have also offered to call a special Utility Commission 
Meeting and allow you sufficient time to discuss the Big Rivers’ Unwind position. As of this date, 
you have elected not lo accept my invitations.. After you have read the atlached transcript, it is my 
hope you will send a letter to the City Commission and correct the statements you made on June 27. 

Respecifid1 y, 

William L. Smith 
Chairman, Henderson Municipal Power & Light 

cc: Utility Commission 
Mayor Davis 
City Commission 
City Manager 
General Manager 



VERBATIM TRA.NSCRIPT OF 
SPECIAL CALLED COMMISSION MEETWG 

JUNE 27,2008 

Mavor Davis: 

We will now call this special called meeting for Friday, June 27,2008 to oIder for 
the Board of Commissioners for the City of Henderson, Kentucky Special Called 
Meeting Roll call please 

Carolyn Williams, City Clerk called the roll All Commissioners were present 

Mavor Davis: 

We are here for consideration of a resolution in support of Henderson Municipal 
Power and Light Utility Commission regarding the Unwind between E.ONIBig 
Rivers and the City of Henderson 

Carolvn Williams: 

I have Resolution Number 53-08 RESOLUTION OF SUPPORT AND 
ENCOURAGEMENT TO THE HEWERSON MUNICPAL POWER & LIGHT 
UTILTIY COMMISSlON AND GENERAL. MANAGER 

Commission requested the Resolution be read in entirety 

Carolvn vliilliams: 

WHEREAS, Henderson Municipal Power & Light, Big Rivers Electric 
Corporation, E.ON, and other parties, are cmently engaged in unwind" 
negotiations which involve the City's electric utility; and 

WHERE,AS, the Henderson Municipal Power & Light Utility Commission was 
organized by the City of Henderson to operate and manage the City's electric 
utility; and 

WHEREAS, the Henderson Municipal Power & Light Utility Commission has 
full authority and responsibility to resolve these issues in the best interest of the 
citizens and ratepayers of the utility; 

NOW, THEREFORE, BE IT RESOLVED by the Board of C,ommissioners of the 
City of Henderson, Kentucky, that: 



Carolvn Williams: (continued) 

(1) The Board gives its full support and encouragement to the Henderson 
Municipal Power & Light Utility Commission and General Manager in all matters 
relating to the “unwind” transaction between Henderson Municipal Power & 
Light, Big Rivers Electric Corporation, E ON, and other parties 

Mavor Davis: 

We have a resolution on the floor We will entertain a motion 

Motion was made by Commissioner Jim White and seconded by  Commissione~ Mike 
Faimer 

Mavor Davis: 

Discussion, please? And, because we do have pes ts  in the audience, if they 
would like to make a comment as a part of that discussion, I will open the floor 
Yes, Mr Core Identify yourself at the micIophone, please 

Mike Core: 

Your Honor, and Members of the Council My name is Mike Core Michael 
Core I’m President and CEO of Big Rivers Electric Corporation, a position I’ve 
held for nearly 12 years. It doesn’t seem possible, and I would like to make 
comments today if you would permit me 

Mavor Davis: 

Yes, sir 

Mike Core: 

I‘m a little concerned about your motion. There are always two sides to every 
story and these two sides, actually there are three here, but let me address Big 
Rivers and HMP&L for the moment These two sides are clearly part ofthe same 
contract and what we’re looking for here is a way to move forward on this and it 
seems to me your proposal to support the City of Henderson Municipal Power & 
Light is somewhat one-sided. 

We have often times tried to come before this group or meet individually and 
explain these contractual issues from our point of view. We have not been 
permitted to do that and yet we are now being put on the side of a Resolution that 
supports Henderson Municipal Power & Light without yet having heard the Big 
Rivers side of this story I‘m not here to support or defend €.ON, they have their 
own negotiations with the City, with HMP&L, and I understand that. We are 
rrying to do something here that is a very important project for the entire 
community. the City. the County and the surrounding areas here 
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Mike Core: (continued) 

This is a very complex transaction. Yes, it involves a lot of money, but it 
involves tremendous risks coming back to Big Rivers to operate these power 
plants and provide the volume of energy that goes to not only Alcan, but to 
Century and that is a load that no other electric generation and transmission 
cooperative, nor utility that I’m aware of, has to support in this country, that is 
two large smelters and a 98% load factor. You know the jobs involved. I’m not 
going to go into those kinds of things 

There has been a long standing contract that has served the City, Big Rivers, and 
HMP&L,, and E.,ON very well over these years and brought tremendous values to 
both sides of this and I think to try to support one side while not understanding at 
least the other side of this is probably premature and certainly this thing has been 
going on for awhile. But, we have hied and tried to sit down and have a full 
discussion. We would like to be able to do that. Now, today’s probably not the 
day to do it, although we can sit here and talk all day if you want to, but we’re 
concerned that the support being shown for the City 01 by the council for HMP&L 
is premature because we simply haven’t had a chance for you to hear us, and we 
know that HMP&L has had the opportunities in one way or another to visit with 
the City on these issues and there are two very important sides to this and so I 
would beg the indulgence ofthe council and ask that you table this, and not pass 
this until you’ve had the opportunity to visit with us and understand the issues 
here because we think it is too important to take quick action without 
understanding both sides of this. I’ll be glad to answer any questions that you 
might have at this time and that would conclude my remarks at this time. 

Mavor Davis: 

Thank you, Mile Does anybody on the council.. would anyone else like to 
address the council at this time? Alright. any counsel members have any 
comments or questions at this time? Hearing none 

Mike Core: 

Tom, I have one thing to add 

Mavor Davis: 

Yes. Mike 

Mike Core: 

I just wanted to point out to that the City is a party to these agreements as well In 
other words. they‘re a party to the agreements. it’s not like we‘re trying to pull 
them in from the ourside and so they need to understand that they bear some 
responsibility as a part of the contract to work with those parties in that contract. 
Thank vou, 



Mavor Davis: 

Thank you, Mike. Anybody else? Any other comments or questions? Roll call 
please 

Commissioner Kuerzi: 

I want to malte one comment. Mr. Core said that what’s involved here are v e j  
complex issues, very complicated issues and I would say to those gathered that us 
here being non-professional in the particular industry it i s  very difficult for us to 
understand the complex and complicated issues that’s why we want to turn the 
process or leave the process in the hands of HMp&L. The folks at HMP&L 
understand the issues, we don’t. So, it doesn’t behoove us to be arbitrators, 
mediators in this situation, We have to bust HMP&L, That’s the people we hire. 
So, the complex issues is a d&g comment in my opinion because it reinforces 
my opinion that we do need to leave it in the hands of the professionals, not leave 
it to a commission like this who don’t have all the facts and don’t understand all 
the facts. 

Mavor Davis: 

Yes, Mike 

Mike Core: 

I understand your comment, but with all due respect, for you to take the side of 
one of the parties, which I read this Resolution as. You‘re taking the side of one 
of the parties, creates an issue that I think is inappropriate for discussion among 
all the parties in this contract.. A contract which is complex, commissioner, but 
some of the issues are fairly straightfonvard too and there is a great deal of 
complexity, but there is some fairly straightforward issues in this that with a little 
discussion I think at least there’s an understanding of some of that that’s in there 
and the only thing we take any objections to is that the commission supports, it 
supports HMP&L, and it doesn’t support Big Rivers and it doesn’t support the 
other side and I understand what you‘re doing, but to me you’re taking a side here 
instead of urging the parties to get forward on this. It’s taking the side of one of 
the parties whose contract, who’s a party to this contract. 

Mavor Davis: 

Any comments or questions? Roll call please. 

Car0 Iyiz CT;ilIianzs called the roll call for voting Co~izniir.sioner~- Farnier. W7Tite. MiII , i  
and Kuerzi responded with Aye Upon call for M q o r  Davis ’ vote. he chose to make a 
commeiit before voring 



Mavor Davis: 

Well, I’m going to take the opportunity at this time to explain my vote, explain 
my feelings, which I have been very silent on for quite some time As Mr Core 
said, this has been an ongoing issue The contract has been on the table, possibly 
for what, four years? Mike? Something like that? 

Mike Core: 

Well, the discussion between us started five years ago, but it’s been at least 2 or 3 
years in discussion. 

Mavor Davis: 

So, in the amount of paper that has been generated the contract. ~ ..we’ll not 
belabor that. Having only been in office for a year and a half, almost that whole 
time of my term so far, there has been discussions of the Unwind. Well probably, 
unlike my fellow Commissioners, I have taken the opportunity to speak with Big 
Rivers, I have talcen the opportunity to speak with Western Kentucky Energy, 
E.ON. I have taken the opportuniv to speak with our own Utility Having a 
former background in the rural electric program, I do bring to the table a little bit 
more than a general understanding of some of the complexities, but I will not 
address that part of it here. 

What I will address is my feelings, personally, as the Mayor of this community, 
right now, that we have so many things to think about with this resolution. Milce, 
you are probably somewhat correct in your assessment as to probably how this 
will be viewed by parts of the community, but I wish to make this public 
statement as to what my vote is for as far as this resolution. Yes, there are clear 
words on the paper, but the biggest word that comes to my mind there is the word, 
encouragement. My word of encouragement to the Henderson Municipal Utility 
Board of Directors, who I have appointed several of those members with my full 
faith and confidence and they have lived up to that full faith and confidence, is 
that they do continue to negotiate, continue to come to the table, continue to 
discuss this issue with both E.ON, Western Kentucky Energy and Big Rivers, 
with what I call the full faith and confidence that has been installed in them for 
the City of Henderson, but also for the entire Western Kentucky region, which 
they are a part of, even though they control our part of the utilities and represent 
us in that. They must understand that they are a part of the bigger picture and that 
they have that responsibility also lies with them. E.ven though they are elected to 
represent our utility, it is a part of a bigger issue than that especially in this, But, 
that‘s the key word. I will go back to it, encouragement., 



Mavor Davis: (continued) 

My viewpoint ofthis resolution. I am not taking a side. I am telling or asking, 
I’m not telling, as Mr. Kuerzi, so aptly said. We appointed this Utility 
Commission to act on our behalf to operate that commission and until they are 
replaced or removed or not there any more, they are acting on our behalf as 
required by Kentucky State Statute So, my viewpoint is, yes, you will act on my 
behalf. I will not intercede I will not cause undue influence, but I will encourage 
you to act on the best behalf of everybody concerned, continue to respond to 
requests from E.ON, Big Rivers, to come to the table and discuss this matter with 
the full faith and confidence that we have instilled in them, but also the full faith 
and coniidence of a true open negotiation because that is my word of 
encouragement. I will vote for this resolution based on those facts. Aye. 

Mike Core: 

Tom, may I make a follow up 

Mavor Davis: 

Yes, you can. 

Milte Core: 

I very much appreciate your attitude and I may call you Tom here because I think 
we h o w  each other better as Mile and Tom; and I hope that those words don’t 
ring hollow at HMp&L., We have been unable to meet with their board We have 
requested numerous times to have a discussion with their full board on this and 
have been rebuffed. I hope they will negotiate, Negotiations mean give and take 
and so far the negotiations have been all no and it has been very frustrating for us 
and hopefully y o u  message will be delivered to them that this is a negotiation, 
that it does take, give and talte. We‘ve made 3 or 4 different offers. All go back 
to the original offer that says no and so I don’t want to negotiate in public here, 
but following on what you‘re saying and I appreciate that, that I buiy hope that 
they will negotiate and their board should be willing to meet with us. I can 
understand your difficulty in meeting with us, Commissioner Kuerzi, and others 
because ofthe complexities here, but the K M p & L .  Board should be able to meet 
with us and they have yet to be able to do that and yet have not reached, and have 
not given any agreement We’ve had the ability to talk to one or two of them, but 
never as a group. So, I would hope that that message gets delivered to the 
W & L  Utility as well Thanlc you 

Mavor Davis: 

Thank you. Mike. If there is nothing else on the agenda I’ll entertain a morion to 
adj o m  



Motion Miax made and secoiided 

Mavor Davis: 

That concludes OUT meeting. Thanks everyone for being here this morning. 

7 



RECEIVED SEP 16 2008 

September 15,2008 

Mr. William Denton 
Chairman of the Board of Directors 
Big Rivers Electric Corporation 
126 N. Main St. 
Henderson, KY 42420 

Dear Bill, 

I hope you and the BREC Board members have discussed HMPL’s recent proposal for 
our contract going forward. We would like to have BRECs formal response prior to 
September 25th. This will give HMp&L Commissioners and me time to review your 
response before the regular HMP&L meeting on September 29. 

Also, have you given any fiuther consideration to having the BREK Board meet with the 
W & L  Commission? Please let me know. We would like to know the BREC Board’s 
level of concern over the condition of the generating facilities which the BREC Board 
will be responsible for in the event the Unwind is approved. 

Please let me have your response as soon as possible and thank you very muck 

Smncereiy, 

Bill Smith, Chairman 
Henderson Municipal Power & Light 

100 FIFTH STREET P.O. BOX 8 HENDERSON, KENTUCKY 4241418-0008 (270) 826-2726 FAX (270) 826.9650 



SEPTEMBER 2,2008 MEETING (5:OO PM) 
BILL DENTON 
BILL SMITH 

Henderson's Annual Station Two "Megawatt Hour Fixed Cost" will be calculated as follows: 

Henderson's Average 
Megawatt Hour 
Fixed Cost 

Henderson's Annual Station Two Budget Capacity Payment 

Annual Gross Reserved Henderson Energy From Station Two 

$10.81 I Megawatt Hour Fixed Cost Example. -- $ ~~~~~~~0~ 
* 832.200 MWH 

* Using 95 MW Capacity Reservation 

"Gross Reserved Henderson Energy" will be calculated as follows. 

Henderson Capacity Reservation X 24 Haurs X 365 Days = Gross Reserved Henderson Energy 

Gross Reserved Henderson Energy Example. 95 MW X 24 Hours X 365 Days = 832,20O/Megawatt Hours 

"Excess Henderson Energy" will be calculated as follows" 

Gross Reserved Henderson Energy - Actual Station Two Energy Taken by Henderson = 

"Excess Henderson Energy" Example: 832,200 MWH I 670,000 MWH = 162,200 MWH 

Excess 
Henderson 
Energy 

Total Value of Excess Henderson Energy will be calculated as follows: 

Total Value of Excess 
Henderson Energy 

Henderson's Megawatt Hour Fixed Cost X Excess Henderson Energy = 

Total Value of Excess Henderson Energy Example: $10 81MWH X 162,200 MWH = $1,753,382 



September 2,2008 

DISCUSSION POINT: 

(1) 

A. BREC and HMP&L Total System Net Capacity: 1,706 MW 

(1) Includes HMP&L Station Two @ 312 M W  and Excludes Reid 
Station C.T @ 65 MW 

B Allocate the fixed cost expense of Excess Henderson Energy to the net energy 
of Big Rivers System, including HMP&L Station Two and excluding BREC Reid 
Station C T 

Allocation Example. 

$1,753,382 HMP&L. fixed cost expense 
(for 162,200 megawatt hours of Excess Henderson Energy) 

(1,706 MW X 24 Hours X 365 Days = 14,944,560 MWH) 

C. In this example, the customers of Henderson and Big Rivers would pay $0.12 per megawatt hour 
to offset the fixed cost of Henderson's Excess Energy. 

D. Henderson would pay Big Rivers $0. I 2  per megawatt hour for all energy related to its 
Capacity Reservation. 

Example: If Henderson's Annual Capacity Reservation is 95 megawatts, the Reserved 
Henderson Energy would be 832,200 megawatts and Henderson would pay 
Big Rivers $99,864. In the event one or both Smelters do not take their total 
electric service requirements from Big Rivers, Henderson shall terminate 
this payment 

E Henderson will take a monthly credit on its Station Two Capacity Payment equal to 1/12 
of the total value of the anticipated Excess Henderson Energy 

Note: The allocated HMP&L fixed cost expense will vary each year based upon the 
Station Two Budget and HMP&L's reserved capacity at Station Two 



The Henderson Utility Commission has no interest in placing the City and future Utility 
Commission members in the position which exists today with Big Rivers and the Unwind. 

The Utility Commission wants the Station Two contracts amended to provide that in the 
event Big Rivers has financial problems after the Unwind and files bankruptcy, the City 
of Henderson will take over the operations of Station Two and Big Rivers will immediately 
transfer all operational rights and responsibilities to the City All Station Two contracts 
and agreements will h e  voided. 
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September 23,2008 

Dr. William L. Smith 
1000 North Elm Street 
Henderson, KY 42420 

Dear Bill: 

The Big Rivers' Board reviewed and discussed your letter at our regularly scheduled meeting 
on September 19. It was a p e d  that Mark Bailey would contact Gary Quick to discuss our 
response. I agree with your thoughts that a joint meeting might not be productive. 

If you have any questions, please advise. 

Sincerely, 

BIG RIVERS ELECTRIC CORPORATION 

William C. Denton 
Chair of the Board 

Your Touchstone Energy" Cooperative & 
rc-- 



September 24,2008 

Mr. Gary Quick 
General Manager 
Henderson Municipal Power & Light 
P. 0,. Box 8 
Henderson, KY 42419-0008 

Dear Gary: 

Big Rivers’ management and Board have reviewed the proposal HMP&L.’s Chairman Bill Smith gave to 
Big Rivers’ Chairman William Denton during a meeting held earlier this month. While we appreciate 
HMP&L’s willingness to try to find a solution; unfortunately, the proposal does not work for Big Rivers 
because it shifts costs to our Members and substantially changes the Station Two agreements. As you are 
aware, Big Rivers and E.ON have made several proposals to HMP&L which were rejected. Each 
proposal offered incentives to HMP&L for its consent without materially changing the Agreements. 

The contract amendment requested by HMP&L. to void all Station Two contracts and agreements in the 
event of a Big Rivers’ bankruptcy is also unworkable. Big Rivers has invested more than 80 percent in 
Station Two’s debt retirement and capital costs and has a “life of the unit” contract which is of 
considerable value to Big Rivers and its Members Big Rivers is, therefore, unwilling to eansfer the 
contract obligations or benefits to anyone; especially without due compensation. Even if Big Rivers was 
willing to make such a change (which it is not), it would certainly be unacceptable to our creditors whose 
approvals would also he required. 

We continue to he open to finding a solution to this dilemma and are hopeful one can he found. The 
matter is simply too important to our community not to do so 

Sincerely 

BIG RIVERS EL,ECTRIC CORPORATION 

Mark A. Bailey U 
Executive Vice President 

C: Mr. William Denton 
Mr. David Spainhoward 

Your Touchstone Energy“ Cooperative &T& 
c-- 
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STATION TWO TERMINATION AND RELEASE AGREEMENT 

TMSTkJj STATION TWO TERMINATION AND RELEASE AGREEMENT 

the ”Stafinn TWO Terminuriortartd (( 

Relerrse”), dated as of [ 1, 2008, by and among (a) BIG RNERS ELECTRIC 

CORPORATION, a Kentucky rural electric generation and transmission cooperative (“Big 

Rivers”), (b) E.ON U.S. LLC (‘‘B.OW), a Kentucky limited liability company W a  LG&E 

Energy LLC, and the successor to L.G&E Energy Corp., a Kentucky corporation (“LEC‘), 

LG&E ENERGY MARKETING INC., an Oklahoma corporation (“LEW), and WESTERN 

KENTUCKY ENERGY CORP., a Kentucky corporation (“WKEC”‘) and the successor by 

merger with (i) WKE G ~ R P Q J ~ ” ,  a Kentucky corporation (“WKEI’), and (ii) WKE SPtTW4 

TW&€W2&ti.<~i Two I ig“ ,  a Kentucky corporation (‘Station Two Subsidiary ’7 (WKEC, 

together with E.ON and LEM, the “E.0N Station Two Parties”), and (c) the CITY OF 

HENDERSON, KENTUCKY (the “City of Herzdersorr”) and the CITY OF HENDERSON 

UTILITY COMMISSION, d/b/a Henderson Municipal Power & Light (the “City UtiIity 

Conrmission”) (collectively, the “Parties”), 

, I  I 

RECITALS: 

A. Prior to the effectiveness of the Plan of Reorganization (defined below), Big 

Rivers operated Station Two and the Joint Use Facilities, and purchased a certain portion of the 

output of Station Two. 

B. In accordance with the First Amended Plan of Reorganization in Big River’s 

bankruptcy proceeding, as modified and restated on June 9, 1997 (as so modified, the “Plan of 

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



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

certain other documents. 

C. In accordance with the Participation Agreement, Station Two Subsidiary assumed 

certain of Big Rivers’ operational responsibilities with respect to Station Two and the Joint Use 

Facilities, and LEC, WKEC, LEM, Station Two Subsidiary, the City of Henderson, the City 

Utility Commission and Big Rivers executed and delivered certain agreements, including the 

Station Two Agreement, and created certain interests in favor of, and certain obligations 

assumed by, one or more of the E.ON Station Two Parties with respect to Station T w o d ,  the 

Joint Use Facilities and the Station Two Site 

D. Big Rivers and the E.ON Station Two Parties have concluded that it is in their 

mutual best interests to terminate and release the property interests and contractual relationships 

created by the Participation Agreement, the Station Two Agreement and the eesak-other 

operative documents, and have executed and delivered a Transaction Termination Agreement, 

dated as of March 26, 2007, as amended cr, ~~...i?l; . . N ~ ~ ’ ~ t l ~ l h ~ ~ ~ ~ ~ ~ ~ ~ ) ~ ) . ~  ~.. (the 

“Transaction Terrtrinafiort Agreeimd’), setting forth the terms and conditions upon which Big 

Rivers and-e&am-d ’ the E.ON Station Two Parties are willing to terminate and release such 

property interests and contractual relationships. A condition precedent to the consummation of 

the transactions contemplated in the Transaction Termination Agreement is the execution and 

delivery of this Station Two Termination and Release by the City of Henderson, the City Utility 

Commission, Big Rivers and the E.ON Station Two Parties. 

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

termination of +be-property interests and contractual relationships with the E.ON Station Two 



Parties created by the Station Two Agreement and the other agreements and instruments 

contemplated therein, and are willing to release the E.ON Station Two Parties from further 

liability, duties and responsibility under the Station Two Agreement, the Station Two Contracts 

and the other documents to which the City of Henderson a n Q :  the City Utility Commission, on 

the one hand, and the EON Station Two P a r t i e s _ l ~ ~ ~ a ~ ~ ~ ~ l ~ ! l . ~ i l l ~ ,  on the other hand, are parties, 

upon the terms and subject to the conditions set forth in this Station Two Termination and 

Release. 

F. Prior to the date hereof, WKE and Station Two Subsidiary were merged with and 

into WKEC in accordance with Kentucky law, with WKEC being the surviving entity in that 

merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities of 

WKE, and Station Two Subsidiary, respectively. 

G. Also prior to the date hereof, LEM assigned and transferred to WKEC, among 

other agreements and rights, all rights, title and interests of LEM under or pursuant to the Station 

Two Agreement, the Station Two Power Sales Agreement and certain other agreements or 

instruments with Big Rivers andor the City of Henderson tor the City LJtility Commission+ 

relating to Station Two andLQ the Joint Use Facilities. However, LEM was not, by reason of 

such assignments and transfers, relieved kom its debts, obligations or liabilities under or 

pursuant to those agreements or instruments. 

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

agreements set forth below, the EON Station Two Parties, Big Rivers, the City of Henderson 

and the City Utility Commission each agree as follows: 



A.RTICL.EJ.MT!CLE 1- 

DEFINITIONS 

Section 1.1 Definitions. Capitalized terms used in this Station Two Termination and 

Release (including the Recitals, Exhibits and Schedules hereto) and not otherwise defined herein 

shall have the meanings set forth in Exhibit A to this Station Two Termination and Release. The 

rules of interpretation set forth in Exhibit A to this Station Two Termination and Release shall 

apply to this Station Two Termination and Release and to the Parties’ respective rights and 

obligations hereunder. 

. .  
Section 2.1 Closing. The 5 - n  a filnsinr! 

shalL.ta!ce..i,lace-~on_tb_da.~e-~f~t!~.~.-~~~~!~ 

p!-~vide~~iIi :h~. that all conditions precedent to the Closing set forth in Article 4-73 have been 

satisfied or waived and all other obligations of the Parties set forth in this Station Two 

Termination and Release have been performed (the ‘‘tinwind Closing Date”). The Closing shall 

take place at the offices of Henderson Municipal Power & Light, 100 Fifth Street, Henderson, 

Kentucky, commencing at 1O:OO a.m. local time on the &lgi~]n~Closing Date. 



AELlCLgJ- 

TERMINATION PAYMENT 

Section 3.1 -Termination Pavment I At the Closing, 

€XJi?&Ls shall pay to the City Utility Commission the sum of 

- ($--.-- ) in 

immediately available funds (the ‘G&&w+Fw Hmrk.r*,c-ori Terrnirzatiorz Paynzent”) in 

consideration of the City of Henderson’s and the City Utility Commission’s release of the E.ON 

Station Two Parties and Big Rivers from their respective liabilities, responsibilities and 

obligations as provided in Sk&msS&c&g~ 4,.4, %2&& and 5.6 pertaining to the operation and 

maintenance of Station Two and the Joint Use Facilities and the purchase of Station Two power 

by the E.WCh1. Station Two Parties or any of them. e ~ m i  Termination 

Payment shall be in addition to and shall not affect the environmental indemnities provided as set 

The ScaCiftttFvrtt 

. .  forth in Article I c a 
Sfa~i . o i l . . . ~ ~ ! ~ ~ ~ ~ a r l i . e ~ s . . o ~ . . . B i ~ . R i ~ ~ ~ r s . . . u ~ ~ . ~ ~ ~ ~ ~ ~ i . e . ~ ~ t . ~ t i . ~ i ~ _ J ~ ~ ! ~ ~ . T e  . 

jnrinenj-~ amounts payable to the City of Henderson or the City Utility Commission to satisfy 

conditions to the Closing as set forth in Section -H31.~Xl~ 

AR.rI.cLE_+uuxx+x 
STATION TWO TERMINATED AGREEMENTS 

Section4.1 Station Two Terminated Ameements As of the Closing, each of Big 

Rivers, the City of Henderson, the City Utility Commission and the EON Station Two Parties, 

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

persons or entities claiming by, through or under them, hereby collectively and irrevocably 



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

of the agreements, letter agreements, guaranties, e a s e m e n t s . ~ . _ n r ~ ~ ~ ~ ~ ~ ~ n d - ~ . ~ ~ t ~ ~ ~ ~ ~ ~ ~ ~ . ~ . ~ ~ ~ ~ s . ,  

implementing letters, directives and other instruments and documents set forth or identified on 

Schedule 2.1 hereto (collectively, the “Station Two Temiitated Agreeirients”) to which such 

Parties are signatories or beneficiaries. 

Section 4.2 Filing of Releases and Termination Statements. As of  the^ Closing, the 

relevant Party or Parties agree to execute and deliver to the appropriate Party or Parties for 

purposes of recording or filing the same: (a) termination and releases of Deeds of Easement and 

Rights-of-way in substantially the forms attached hereto as l34&As&xlii,hit B-1 and E.x.h.ih!tB-2, 

respectively, and the termination of the Assignment of Easements in substantially the form 

attached hereto as Exhibit B-3, @) releases of mortgage liens and security interests in 

substantially the forms attached hereto as €khMsExhXiL! B-4 and l&ibi~=B, respectively, and 

terminations of security interests under Financing Statements filed under the Kentucky Uniform 

Commercial Code, in substantially the forms attached hereto as €A&i+sE 

___ B-7, respectively, and (c) all such other instruments of termination, discharge or release (in form 

reasonably satisfactory to the relevant Parties) as shall he required by or otherwise provided for 

any Station Two Terminated Agreement, or as shall he reasonably requested by any Party to 

evidence such termination, discharge or release or for the purpose of updating the real estate 

records of Henderson County, Kentucky, in respect of the terminations, releases and discharges 

of the Station Two Terminated Agreements as contemplated herein, including without limitation, 

such forms as may he required to be filed in Henderson County, Kentucky, and in the office of 

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

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



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

Agreements. 

Section 4.3 Releases bv Big Rivers. AS of the Closing, Big Rivers, for itself and its 

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

under any of them: @@.J hereby fully, irrevocably and forever remises, releases, acquits, waives 

and discharges any possessory interest in real or personal property and any lien, security interest, 

charge or encumbrance whatsoever created in favor of Big Rivers by any one or more of the 

Station Two Terminated Agreements at any time prior to the execution and delivery hereof; and 

(4$(b) hereby fully, irrevocably and forever remises, releases, acquits and discharges each of the 

City of Henderson, the City Utility Commission, LEC, E.ON, LEM, WKEC, WE. and Station 

Two Subsidiary, and their respective members, shareholders, directors, officers, employees, 

agents, representatives, advisors, successors, predecessors and assigns, and each of them 

(collectively, the “Big Rivers Released Parties”), of and fi-om any and all manner of actions, 

causes of action, suits, sums of money, accounts, reckonings, covenants, controversies, 

agreements, promises, remedies, amounts paid in settlement, compromises, losses, levies, rights 

of contribution, rights of set-off, other rights, damages, judgments, executions, debts, 

obligations, liabilities, claims and demands of any nature whatsoever, whether or not in contract, 

in equity, in tort or otherwise whether pursuant to any statute, ordinance, regulation, rule of 

common law or otherwise, whether direct or indirect, whether punitive or compensatory, whether 

known or unknown, whether presently discoverable or undiscoverable, whether threatened, 

pending, suspected or claimed, and whether fixed, accrued, contingent or otherwise (collectively, 

“Claims”), which Big Rivers ever had, now has, may now have or may hereafter have against 

any one or more of the Big Rivers Released Parties, resulting fi-om, arising out of or in any 



manner relating to: @(i, any Station Two Terminated Agreement; or f;ts any performance or 

non-performance by a Big Rivers Released Party under or pursuant to any Station Two 

Terminated Agreement; or (%ti+!& any breach or default by a Big Rivers Released Party under or 

pursuant to any Station Two Terminated Agreement howsoever caused and whenever occurring; 

or o f i x )  in the case of tkam.h E.ON Station Two .' Part\; (including 

without limitation, a .~~~~f- i i t s  employees:, officers', agent$, representatives:, 

advisorsz and/or contractors+espe&k ' )& operation, maintenance, repair, upkeep, occupation, 

generation, use, closure, abandonment, retirement, r,eplacement or possession of, or the condition 

or S c i t l e s  of repair of, Station Two or any component(s) thereof (including without limitation, 

any components installed or constructed following the date of the Station Two Agreement), the 

Joint Use Facilities or any component(s) thereof, the Station Two Site (and any other real 

property of Big Rivers, the City of Henderson or the City Utility Commission operated, 

maintained, repaired, kept up, occupied or used by an E.ON Station Two Party (or its employees, 

officers, agents, representatives, advisors andor contractors)), any electric energy generated by 

or capacity associated with Station Two, or any tangible or intangible properties, inventories, 

spare parts, tools, materials or supplies of, relating to or used in connection with the operation, 

maintenance, repair, upkeep, occupation, generation, use, closure, abandonment, retirement, 

replacement or possession of Station Two (or any components thereof), the Joint Use Facilities 

(or any components thereof), such real property or such electric ener'gy or capacity, in each case 

whether pursuant to a Station Two Terminated Agreement, a EReleased Station Two Contract: 

nothing contained in this Section 

4.3 shall be deemed to affect, limit, waive or eliminate any other covenant or agreement on the 

part of any E.ON Station Two Party set forth in, or expressly contemplated as surviving the 

or otherwise; provided, however, . .  ~- 



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

Closing, the City of Henderson and the City IJtility Commission, for themselves and their 

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

through or under any of them, hereby fully, irrevocably and forever remise, release, acquit, 

waive and discharge each of Big Rivers, LEC, E.ON, LEM, WKEC, WKE and Station Two 

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

representatives, advisors, successors, predecessors and assigns, and each of them (collectively, 

the "City Released Parties"), of and from any and all Claims which the City of Henderson or the 

City Utility Commission ever had, now have, may now have or may hereafter have against any 

one or more of the City Released Parties, resulting from, arising out of or in any manner relating 

to: ti3l.i) any Station Two Terminated Agreement; or f$fiiJ any performance or non-performance 

by a City Released Party under or pursuant to any Station Two Terminated Agreement; or 



w4&. any breach or default by a City Released Party under or pursuant to any Station Two 

Terminated Agreement howsoever caused and whenever occurring; or fWff& in the case of the 

LON Station Two Parties, their respective (including without limitation, their respective 

employees’, officers’, agents’, representatives’, advisors’ and/or contractors’ respective) 

operation, maintenance, repair, upkeep, occupation, generation, use, closure, abandonment, 

retirement, replacement or possession of, or the condition or state of repair of, Station Two or 

any component(s) thereof (including without limitation, any components installed or constructed 

following the date of the Station Two Agreement), the Joint IJse Facilities or any component(s) 

thereof, the Station Two Site (and any other real property of Big Rivers, the City of Henderson 

or the City Utility Commission operated, maintained, repaired, kept up, occupied or used by an 

E.ON Station Two Party (or its employees, officers, agents, representatives, advisors and/or 

contractors)), any electric energy generated by or capacity associated with Station Two, or any 

tangible or intangible properties, inventories, spare parts, tools, materials or supplies of, relating 

to or used in connection with the operation, maintenance, repair, upkeep or use of Station Two 

(or any components thereof), the Joint Use Facilities (or any components thereof), sw&-wa+ 

pwpe@&g&&in~lJ&~&: or such electric energy or capacity, in each case whether pursuant 

to a Station Two Terminated Agreement, a Released Station Two Contract or otherwise; 

provided. however. that the City of Henderson and 4he-City Utility Commission do not ) z ~ h y  

remise, release, acquit, waive or discharge (x) the E..ON Station Two Parties from their 

indemnification obligations provided in Section 7.1 3.,,l,>l(y) Big Rivers from its 

obligations under Section 747 or (2) the E.ON Station Two Parties or Big Rivers from 

performance of and compliance with the conditions set forth in Article 47JLl or 

with a n y l ~ ~ ~ i ~ ~ ~ ~ ~ ~ ~ - ~ d ~ ~ . ~ ~  other obligations under this Station Two Termination and 



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

by Big Rivers. 

Section 4.5 Releases by the EON Station Two Parties. As of the Closing, each E.ON 

Station Two Party, for itself and its successors, predecessors and assigns, and for all other 

persons or entities claiming by, through or under any of them: @)[a;) hereby fully, irrevocably 

and forever remises, releases, acquits, waives and discharges any possessory interest in real or 

personal property and any lien, security interest, charge or encumbrance whatsoever created in 

favor of such E.ON Station Two P m  by any one or more of the Station Two Terminated 

Agreements at any time prior to the ~ ~ ~ . ~ ~ . ~ ~ l ~ e e x e c u t i o n  and delivery hereoc and o&) hereby 

fully, irrevocably and forever remises, releases, acquits, waives and discharges each of the City 

of Henderson, the City Utility Commission and Big Rivers, and their respective members, 

directors, officers, employees, agents, representatives, advisors, successors, predecessors and 

assigns, and each of them (collectively, the “E.0N Released Parties”), of and from any and all 

Claims which such EON Station Two Party ever had, now has, may now have or may hereafter 

have against any one or more of the E.ON Released Parties, resulting from, arising out of or in 

any manner relating to: (tjgj, any Station Two Terminated Agreement; or any performance 

or non-performance by an E..ON Released Party under or pursuant to any Station Two 

Terminated Agreement; or +Gijf& any breach or default by an E.ON Released Party under or 

pursuant to any Station Two Terminated Agreement howsoever caused and whenever occurring; 

provided. however, that nothing contained in this Section 4.5 shall be deemed to affect, limit, 

waive or eliminate any other covenant or agreement on the part of Big Rivers set forth in, or 

expressly contemplated as surviving the Xlosing2J in, the Transaction 

Termination Agreement-ef)& a n y y e k  Definitive Document (used as defined in the 



.ART1~CCL5~~T!CLE 5 

RELEASED STATION TWO CONTRACTS 

Section 5.1 Released Station Two Contracts. Schedule-3.1 attached hereto sets forth 

or identifies various contracts, agreements or other instruments to which Big Rivers $xy(ke_C:itv 

_CsiIiiiiiisSj[~ii..is a party as of the date of execution and delivery 

hereof, certain of which contracts, agreements or instruments were partially assigned to and 

assumed by, or were entered into by, one or more of the E.ON Station Two Parties (or their 

predecessors) prior to the date of th_e_execution and delivery hereof, or under certain of which 

contracts, agreements or instruments one or more E.ON Station Two Parties may have become a 

beneficiary, in either case pursuant to the transactions contemplated in one or more of the Station 

Two Terminated Agreements or other transactions entered into by such E.ON Station Two 

Parties since the date of the Station Two Agreement (collectively, the “Released Stution Two 

ConbPcts”). The Parties acknowledge that, by reason of the transactions contemplated in this 

Station Two Termination and Release, the relevant E.ON Station Two Parties shall be released 



.._____..__.di- nf- tlle. ..C-lo.sin~~ from the Released Station Two Contracts to which they are a party to the extent 

and as provided helow in this Article 5 ,  but that those Released Station Two Contracts shall 

hereafter continue in full force and effect as between Big Rivers, on the one hand, and the City of 

Henderson and/or the City Utility Commission, on the other hand (and with such other parties 

thereto), in accordance with their respective terms (unless otherwise amended, modified, 

terminated or replaced by the separate agreement of Big Rivers, the City of Henderson and/or the 

City Utility Commission). In light of the fact, as contemplated in the Station Two Agreement, 

that Big Rivers has remained a party to and beneficiary of certain of the Released Station Two 

Contracts throughout the period during which the relevant E.ON Station Two Parties (as 

assignees of Big Rivers, or as assignees of one or more other E.,ON W&&J&LQ Parties or of 

Station Two Subsidiary or WKE) may have been parties to or beneficiaries of such Released 

Station Two Contracts, the City of Henderson and the City Utility Commission acknowledge and 

agree that Big Rivers remains possessed of all &rights and interests as against the City of 

Henderson andor the City Utility Commission (as applicable) under and pursuant to such 

Released Station Two Contracts, %LI>&.~~SU=CC& . . .. .~ . .. 

.SAL&&kLLI&LL. with full right and entitlement, 

following the execution and delivery of this Station Two Termination and Release, to exercise 

and enjoy all such rights and interests in accordance with the respective terms of such contracts. 

Big Rivers acknowledges and agrees that Big Rivers shall remain obligated to the City of 

Henderson and the City Utility Commission (as applicable) under or pursuant to such Released 

Station Two Contractsii laccordance.~~i~?~ . No E.,ON Station Two Party 

shall have any interest in any of the Released Station Two Contracts following the execution and 

delivery of this Station Two Termination and Release by the Parties, unless expressly provided 



otherwise elsewhere in this Station Two Termination and Release. Except as provided in Section 

5.6, B ~ _ R  ~.e_?s-a ~ ~ . e ~ - ~ ~ a ~ ~ ! ~ . e - ~ ~ ~ ~ ~ ~ ~ ~ l . ~ ~ ~ ~ l ~ ~ ~ . ~ ~ ~ . . . . ~ ! i ~ l ~ ~ ~ ~ ~ i t ~ ! . . . ~ t ~ ~ ~ - C ~ ~ m ~ ~ ~ s i ~ ~ ~ . _ ~ e ~ ~ ~ . o  

~%??a: nothing contained in this Article 5 shall be deemed to 

affect, limit, waive or eliminate any rights or interests, that the City of Henderson or the City 

Utility Commission may have as against Big Rivers under or pursuant to any Released Station 

Two Contract in accordance with its terms. 

. .  . .  

Section52 Release of E.ON Station Two Parties bv Citv of Henderson and City 

Utilitv Commission. As of the Closing, the City of Henderson and the City Utility Commission, 

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

persons or entities claiming by, through or under any of them, hereby fully, irrevocably and 

forever remise, release, acquit, waive and discharge each of LEC, E.ON, LEM, WICEC, WICE 

and Station Two Subsidiav, and their respective members, shareholders, directors, officers, 

employees, agents, representatives, advisors, successors, predecessors and assigns, and each of 

them (collectively, the “Section 5.2 Released Parties”), of and from any and all Claims which 

the City of Henderson or the City Utility Commission ever had, now have, may now have or may 

hereafter have against any one or more of the Section 5.2 Released Parties, resulting from, 

arising out of or in any manner relating to: Hfi, any Released Station Two Contract; or t; i t( i i)  

any performance or non-performance by a Section 5.2 Released Party under or pursuant to any 

Released Station Two Contract; or (iii) any breach or default by a Section 5.2 Released Party 

under or pursuant to any Released Station Two Contract howsoever caused and whenever 

occurring; providedrkfttresef ’ . that the City of Henderson and the City Utility Commission do 

v remise, release, acquit, waive or discharge the E.ON Station Two Parties iL(jrJiom 

or performance of their indemnification obligations provided in Section 7.1 ~~K~S$&!~~QLJ=J 



and compliance with the elesk&lls~ILg conditions set forth in Article -l?& or with any other 

obligations under this Station Two Termination and Release to be performed or complied with 

by the E.ON Station Two Parties lor any of them,). 

Section 5.3 Release of E.ON Station Two Parties by Big Rivers.. As of the Closing, 

Big Rivers, for itself and its successors, predecessors, and assigns, and for all other persons or 

entities claiming by, through or under any of them, hereby fully, irrevocably and forever remises, 

releases, acquits, waives and discharges each of the Section 5.2 Released Parties of and from any 

and all Claims which Big Rivers ever had, now has, may now have or may hereafter have against 

any one or more of the Section 5.2 Released Parties, resulting ffom, arising out of or in any 

manner relating to: frtfii any Released Station Two Contract; or +-) any performance or non- 

performance by a Section 5.2 Released Party under or pursuant to any Released Station Two 

Contract; or +i+l;i any breach or default by a Section 5.,2 Released Party under or pursuant to 

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

however. that nothing contained in this Section 5.3 shall be deemed to affect, limit, waive or 

eliminate any other covenant or agreement on the part of any E.ON Station Two Party set forth 

in, or expressly contemplated as surviving the “ C l o s i n g ~ . ~ u ~ ~ d ~ ~ s = ~ ~ ~ ~ ~ ~ ~ ~  in; the Transaction 

Termination Agreement-efLtg& a n y - e h ?  Definitive Document @~d~.~s~&fined in the 

l i J ! ? ~ ~ ~ ~ - 4 a i ~ e i i t , c o n t e m p l a t e d  !...-=-.-.-. -.-a ~ in the Transaction Termination 

Agreement, it being understood that such other covenants and agreements shall survive the 

execution and delivery hereof and the transactions contemplated in this Station Two Termination 

and Release as between Big Rivers and the relevant E.ON Station Two Parties:,gn el! 

Staiion T w Q . . ! ~ ~ ~ L ~ u L U > ~ I J ~ I : ~ L  ~ ~ ~. ”. 



Section 5.4 Release of City of Henderson and City Utility Commission bv E O N  

Station Two Parties. As of the Closing, each E.ON Station Two Party, for itself and its 

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

or under any of them, hereby fully, irrevocably and forever remises, releases, acquits, waives and 

discharges each of the City of Henderson and the City Utility Commission, and their respective 

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

predecessors and assigns, and each of them (collectively, the “Section 5.4 Released Parties”), of 

and from any and all Claims which such E.ON Station Two Party ever had, now has, may now 

have or may hereafter have against any one or more of the Section 5.4 Released Parties, resulting 

from, arising out of or in any manner relating to Gjld. any Released Station Two Contract, or 

($Lid. any performance or non-performance by a Section 5.4 Released Party under or pursuant to 

any Released Station Two Contract, or (iki+G?ii] any breach or default by a Section 5.4 Released 

Party under or pursuant to any Released Station Two Contract howsoever caused and whenever 

.. 

~. . . ..... . ... . . . 

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

each E.ON Station Two Party, for itself and its successors, predecessors, and assigns, and for all 



other persons or entities claiming by, through or under any ofthem, hereby fully, irrevocably and 

forever remises, releases, acquits, waives and discharges Big Rivers, and its members, directors, 

officers, employees, agents, representatives, advisors, successors, predecessors and assigns, and 

each of them (collectively, the “Section 5.5 Released Parties”), of and from any and all Claims 

which such E.ON Station Two Party ever had, now has, may now have or may hereafter have 

against any one or more of the Section 5.5 Released Parties, resulting from, arising out of or in 

any manner relating to ($I&) any Released Station Two Contract, or tit, any performance or 

non-performance by a Section 5.5 Released Party under or pursuant to any Released Station Two 

Contract, or (iii) any breach or default by a Section 5.5 Released Party under or pursuant to any 

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

- that nothing contained in this Section 5.5 shall be deemed to affect, limit, waive or eliminate any 

other covenant or agreement on the part of Big Rivers set forth in, or expressly contemplated as 

in, the Transaction Termination AgreementitF)_t! 

any& Definitive Document (used as defined in the Transaction Termination Agreement) .E 

contemplated in the Transaction Termination Agreement, it being understood that such other 

covenants and agreements shall survive the execution and delivery hereof and the transactions 

contemplated in this Station Two Termination and Release as between Big Rivers and the 

Section 5.6 Release of Bie Rivers by Citv of Henderson and Citv Utilitv Commission,. 

~ ~ ~ ~ ~ ~ ~ l ~ ~ ~ ~ l ~ ~ ~ ~ ~ . ~ ~ ~ ~  of the City of Henderson and the City Utility Commission, for 



themselves and their respective successors, predecessors and assigns, and for ail other persons or 

entities claiming by, through or under any of them, hereby fully, inevocably and forever remise, 

release, acquit and discharge Big Rivers and its members, directors, officers, employees, agents, 

representatives, advisors, successors, predecessors and assigns, and each of them, of and from 

any and all Claims which the City of Henderson or the City Utility Commission ever had, now 

has, may now have or may hereafter have against Big Rivers or such other persons or entities, 

resulting from, arising out of or in any manner relating to: M&J, any performance or non- 

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

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

(including without limitation, Claims attributable to the “Terms of General Applicability” 

contemplated in the Station Two Agreement); (-bj&) any breach or default on the part of any 

E.ON Station Two Party (or on the part of Station Two Subsidiary or W E )  under or pursuant to 

any Station Two Terminated Agreement or any Released Station Two Contract arising or 

accruing at any time through the date hereof (including without limitation, any such breach or 

default that may have given rise to a breach or default on the part of Big Rivers, or an obligation 

on the part of Big Rivers to reimburse, defend, indemnify and/or hold harmless the City of 

Henderson or the City Utility Commission, under or pursuant to any Station Two Terminated 

Agreement or Released Station Two Contract) howsoever caused and whenever occurring; or 

(e)@ the operation, maintenance, repair, upkeep, occupation, generation, use, closure, 

abandonment, retirement, replacement or possession by any E.ON Station Two Party (or by 

Station Two Subsidiary or WKE), or by any of their respective employees, officers, agents, 

representatives, advisors and/or contractors, of Station Two or any component(s) thereof 

(including without limitation, any components installed or constructed following the date of the 



Station Two Agreement), of the Joint Use Facilities or any component(s) thereof, of the Station 

Two Site (and any other real property of Big Rivers, the City of Henderson or the City Utility 

Commission operated, maintained, repaired, kept up, occupied or used by an E.ON Station Two 

Party (or its employees, officers, agents, representatives, advisors and/or contractors)), of any 

electric energy generated by or capacity associated with Station Two, or of any tangible or 

intangible properties, inventories, spare parts, tools, materials or supplies of, relating to or used 

in connection with the operation, maintenance, repair, upkeep, occupation, generation, use, 

closure, abandonment, retirement, replacement or possession of Station Two (or any components 

thereof), the Joint Use Facilities (or any components thereof), 

S& or such electric energy or capacity; provided&eww, that the City of Henderson and the 

City Utility Commission do not remise, release, acquit, waive or discharge Big Rivers &om its 

indemnification obligations under Section 7.,2 or the performance of and compliance with the 

closing conditions set forth in Article 473 or with any_ .. es iici cundcuLi, -~ ~ .... other obligations 

under this Station Two Termination and Release to be performed or complied with by Big 

Rivers, 

. . . .  



ARTICLFUARTKLE 6 

MPAIRS AND IMPROVEMENTS TO STATION TWO 

Section 6.1 Station Two Maintenance, Repairs and Improvements. c 

__ ~ ~ ~ ! . l . ~ ~ ~ ~ ~ n ~ ~ ~ ~ U ~ . ~ i ~ ~ = ~ ~ ~ ~ ~ . ~ ~ ~ ~  Big Rivers ftcpfees-tt, ~ $ 1  make and perform or cause to be 

made and performed the maintenance, repairs, replacements and improvements of Station Two 

and the Joint Use Facilities as and when set forth in the 

. attached Station Two and the Joint Use F a c i l i t i e s h  

as Exhibit C, except as otherwise agreed to by the City Utility Commission and Big RiversLZB& 

.R.i~~~r..a!l~~~th.e_c~~vUtil 

- studle s,.~~n~~I. v.ses- ~ i ~ 1  ~ . ,  I ~ 1 ~ t . e ~  ~ . . . i I i f ~ ~ r i l i ~ t i . ~ i ~ ~ = ~ n ~  -data.jjG 

. .  . .  

~ ~ t !  l.-t h . ~ ~ ~ u ~ i ~ e ~ i n ~ . . . n ~ ~ u ~ ~ . d ~ e ~ ~ ~ ~ ~ i , . n . ~ ~ t ~ e ~ ~ ~ ~ ~  Big Rivers and the City of Henderson and the City 

Utility Commission acknowledge that the costs of such maintenance, repairs, replacements and 

improvements shall be payable by the City Utility Commission and Big Rivers, respectively, in 

accordance with the Station Two Contracts 



-- . 4 R T _ I C L E _ 7 A F W  -- .- - 

ENVIRONMENTAL INDEMNITIES 

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

provision in this Station Two Termination and Release, following the Closing, the E.ON Station 

Two Parties shall indemnify and hold harmless the City of Henderson and the City Utility 

Commission from and against any claims, demands, losses, damages, liabilities, costs, expenses 

and penalties arising from any .. el&l ... 
i t  

Releases, environmental conditions G:‘ & ~ emissions, discharges, mat&& 

or failure to obtain permits or licenses L&I~I&,L~~LQ 

g;(including; 

. 

I 

. .  any failure of Station Two or the Joint Use Facilities to comply 

with the New Source Review Provisions of the Clean Air Act as a result of changes in the 

method of operating, maintaining, repairing or replacing Station Two or the Joint Use Facilities) 

that i&&eq.&.& to Station Two or the Joint Use Facilities that were caused by or due to or 

otherwise occurred during the operation of Station Two and the Joint Use Facilities by the E.ON 

Station Two Parties.or..3ii!ioflthem (collectively, the “Station Two Enviroizmeiztal Claiiizs ”), 

Section 7.2 Indemnification bv Big Rivers. Notwithstanding any other provision in 

this Station Two Termination and Release, following the Closing, Big Rivers shall indemnify 

and hold harmless the City of Henderson and the City Utility Commission fiom and against any 

Station Two Environmental Claims, but only to the extent that the E.ON Station Two Parties fail 

to comply with Section 7.1 



AR JLCLFIIABT!CLE - S 

ASSIGNMENT OF CONTRACTS 

Section 8.1 ~ ~ ~ ~ ~ ~ ~ - 1 ~ ~ ~ i . A s s i p n m e n t .  The City Utility Commission shall be 

entitled to review w-eLm&-any contract, agreement, lease, sublease, license, sublicense or 

any other insbxment relating to Station Two or the Joint Use Facilities 

5 ......... of tl!e-Ir:ansaction ..... ............... T e ~ ~ ~ i . n ~ t ~ n ~ A , ~ ~ ~ ~ ~ ~ ~ t ~ ( c o l l e c t i v e l y ,  -~ ........ the “Assigned Station Two 

Contracts”)+x+&tA Assigned Station Two Contracts shall be subject to 

the reasonable approval e f t j & g r ~ ~ ~ ~ ~ ;  the City Utility Commission. 







ARTI.C..LE_I..Z x_.."___ 

SO2 ALLOWANCES AND NOx ALLOWANCES 

.- s. 12.1 . . u . Allowances -Ui&%u&r Station Two Contracts.. %Big 

Commission shall receive the Station Two WLQJ allowances and=Stz&anLwQ NOx allowances 

are entitled as provided 1;. 

in the Station Two Contracts&,_a&i=wa the case of any such allowances accruing 01' arising 

with respect to periods prior to the Closing hereofwhich are to be allocated in accordance with 

the Station Two Contracts subsequent to the Closing, the City of Henderson and the City Utility 

Commission shall receive such allowances to which they shall be entitled upon allocation thereof 

following the ~ ~ ~ ~ l x e ~ x ~  in accordance with the Station Two Contracts. 



$..e.cti.on._l.lL.2 Se&e&W- ._ Apportionment of Propertv Taxes. Taxes assessed, levied or 

exacted on the Station Two Site, the Joint Use Facilities, any personal property or the real 

property relating to Station Two or the Joint Use Facilities ac_cj:gjgg~for the Closing Year shall be 

apportioned between the portion of the Closing Year prior to and including the [Jnwind Closing 

Date and the portion of the Closing Year after the Unwind Closing Date, based on the number of 

days in each such period. AJ.~-~~~L!!.Q&GL 

an amount equal to all & g ~ c  property Taxes multiplied by a fkaction, the numerator of 

which is the number of days in the portion of the Closing Year up to an including the Unwind 

Closing Date and the denominator of which is 365. TkeI.&g~.e&~?&&g remainder of such 

property Taxes for the Closing Year shall he ~ ~ ~ e ~ ~ ~ i i . ~ ~ ~ ! ~ . i , ~ ~ ~ ~  Big Rivers. The 

apportionment provided by this Section $3 shall be effected wp&es+& 

C]~j>g,,J&&WKEC shall pay I& 

~ $ h ~ t  such property Taxes are invoiced or @p~. l i K ! ! Q S i n l :  .... . ... 

.~ &i.nijii~l,D& Big Rivers shall be-sddy responsible for 

& j 4 w s w m e w  ' i+yeWw 

' %  
. .  . 

1. c 

Xei~.-iackdiiig .~ ~ ~~ 



S-e.c~i.onl,.icl. See&m-% .3-Unemplovment and Worker’s Compensation Taxes. &&A4 

&WKEC shall be responsible for-the-RaymcQf all unemployment Taxes and workers’ 

compensation premiums accruii!efor the period kw--Wy ! 5, 19- uP.tcl..alld 

- i l ~ c ~ L i ~ l ~ l ~ ~ l ~ ~ ~ U ~ ~ ~ i ~ ~ ~  ClosingQ& in respect of all employees hired by any of the E.ON Station 

Two Parties for Station Two or the Joint Use Facilities regardless of when such Taxes and 

premiums are invoiced or paid. 

unemployment Taxes and worker’s compensation premiums for the period from and after the 

Closing=D& in respect of all employees hired by Big Rivers for Station Two or the 

Big Rivers shall be responsible for the_ 

Joint Use Facilities, regardless of when such Taxes and premiums are invoiced or paid,,$ 

xtent not y i d  hy,.,W(EC at orp ior  to the C&L&<~ 
~ . .~ .... ~ . . -... 

&.Q.LQl=i&2 - . Review of Requests for Tax Rulings. Each of LEM and 

WKEC, on the one hand, and Big Rivers, on the other hand (each a “Filing Party”) shall permit 

the other of those Party or Parties (the “Non-Filing Parties”) and the City Utility Commission to 

review and comment upon any ruling requests to be filed by the Filing Party for local, state or 

federal tax rulings in connection with the L ,  



. .  -1axe;es .-.!=.-L---A=.d.-=-&a reli.1-red tg.iii Section i-ji 1 3.,l,..a1id_l -~ 3 _ . ~ ~ _ . ~ ~ n ~ l . ~ l i . ~ ~ T a . x . e ~ ~ ~ a n ~ ~ ~ e ~ u ~ i i s  

ie?emd-&u . in  Sectio.n.-l..3.4 prior to filing such requests, provided, that in the event the Filing 

Party shall not have received the Non-Filing Party’s or the City Utility Commission’s 

comment(s) with respect to such requests within ten (10) business days after the delivery of the 

same by the Filing Party or the City Utility Commission to the Non-Filing Party, the Filing party 

may proceed in its discretion to file such requests with the relevant Governmental Entities 

without further delay. 



Sectinn14,1 -. WE.ON Guarantee. (a) E.ON hereby guarantees to the City of 

Henderson and the City Utility Commission (the “Guaranteed Parties”) that each of the E.ON 

Station Two Parties will perform all of their respective present and future payment and 

performance obligations arising under this Station Two Termination and Release (the 

“Guaranteed Obligations”). E.ON agrees that if any of the E.ON Station Two Parties shall fail to 

perfom any of its Guaranteed Obligations, E.ON shall immediately perform such obligations. 

This is an irrevocable and continuing guarantee and this Section -1M14,d shall remain in full 

force and effect and be binding upon E.ON and its successors until all of the Guaranteed 

Obligations have been satisfied in full,. 

S-GGlhll..!A..2 - ._ Waivers. E..ON expressly waives the acceptance of this 

guarantee by the Guaranteed Parties, protest, notice of protest and notice of dishonor or 

nonpayment of any instrument evidencing debt of any of the E.ON Station Two Parties, any right 

to require the pursuit of any remedies against any of the EON Station Two Parties, including 

commencement of suit, before enforcing this guarantee, any right to have any security or the 

right of set-off applied before enforcing this guarantee, and all diligence in collection and 

enforcement and failure or delay by the Guaranteed Parties in protection or exercise of their 

respective rights against any of the E.ON Station Two Parties. 

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

L O N  written notice of &f&ll.hv;any &such E.ON Station Two . I.:&& under this 

Station Two Termination and Release, and shall initiate the giving of zu=ch.,notice to EON at the 

- 7 9  - iC!Zl!Z,?L!.?: I .- ” ~ -......_...--....-.----....._--.I--... 



same time and in the same manner as notice is provided to the applicable EON Station Two 

party. 

E.ON hereby waives and agrees not to assert or to take advantage of any defense 

based upon: (1) any incapacity, lack of authority, death or disability of EON or any other person 

or entity (other than the Guaranteed Parties); (ii) any lack of notice to which EON might be 

entitled (other than such notices as LON is entitled to receive under or by virtue of this Section 

M~I!&JJ; (iii) the inaccuracy of any representation by any of the E.ON Station Two Parties 

contained in this Station Two Termination and Release; (iv) any assertion or claim that the 

automatic stay provided by 11 U.S.C. $362 (arising upon the voluntary or involuntary 

bankruptcy proceeding of any of the E.ON Station Two Parties), or any other stay relating to the 

Guaranteed Obligations provided under any other debtor relief law (whether statutory, common 

law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may 

be or become applicable, &&lLoperates to stay, interdict, condition, reduce or inhibit the ability 

of the Guaranteed Parties to enforce any rights, whether now existing or hereafter acquired, 

which the Guaranteed Parties may have against EON; or (v) any action, occurrence, event or 

matter consented to by EON under this Article &&I.? or otherwise. 

Secti.cx_l.5.J %%m-P-t _. Personnel Matters. Big Rivers ~ ~ i d . . ~ i i ~ - . E . ~ ? ~ ~ = S ~ . ~ l i ~ ~ i l - ~ ~ ~  

hereby ~a 'them will perform and 

carry out such obligations and responsibilities relating to personnel matters with respect to 

Station Two and the Joint Use Facilities in the manner and as and to the extent provided in 

with the City Utility Commission that 



- 4-Deliverv of Materials and Documents. Not later than a date 

that is 30 days prior to the Closing, the E O N  Station Two Parties and Big Rivers, respectively, 

shall furnish the City Utility Commission with copies of all work plans, capital budgets, 

engineering and other assessments with respect to the condition and operational viability of 

Station Two and the Joint Use Facilities, together with the environmental audits and all other 

environmental reports, statements, violations, orders or other proceedings or events applicable to 

Station Two or the Joint Use Facilities, including the environmental audit report provided for in 

Article 15 of the Transaction Termination Agreement (collectively, the "Station Two 

Documents"), which have been prepared and received on or prior to the aforesaid datei, 

.. Tl~llr~~jjg . . . and prior to the Closing,.the-E..C)N__Stat wi-d~i~.,Ri~;er.s shall fbmish 

the City Utility Commission with copies of all Station Two Documents upon their preparation 

and receipt. 



ARTICLE 17- 

REIMBURSEMENT OF COSTS AND EXPENSES 

.Sst.i.mLL! ~~ Se&ed&L . Pavment bv EON. E.ON shall reimburse the City of 

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

relating to the Unwind, including, without limitation, all general and administration costs 

allocable to the Unwind, and all legal fees and disbursements, accounting charges, and fees of 

consulting engineers and other experts, all to the extent incurred in connection with the Unwind. 

Such payment shall be made on or prior to the Closing in accordance with Section 4-7-b@2J!JL~l) 

upon invoices therefor submitted by the City of Henderson and the City Utility Commission, 

respectively . 























. Sectioii.~.Ll. .. . . .. ~ 
Sh+w-%+ . Representations and Warranties of the EON Station Two 

Parties. Each of the E.ON Station Two Parties hereby severally represents and warrants to %g 

*the City of Henderson and the City Utility Commission ( l ~ . u t ~ ~ ~ ~ ~ t . ~ ~ ~ ~ ~ B . i u R i v , e ~ s  

!fI2!!2 .XE I ~ - . -  - 42_, 



(a) Organization and Existence. Each of the E.ON Station Two Parties is duly 

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

organization7 and WKEC is duly qualified to transact business as a foreign corporation in 

any jurisdiction where the nature of its business and its activities require it to be so 

qualified. LEM is qualified to transact business as a foreign corporation in (i) any 

jurisdiction where the nature of its business and its activities require it to be so qualified; 

and (ii)=b the Commonwealth ofKentucky.. Each of the E.ON Station Two Parties has 

the requisite power and authority to conduct its business as presently conducted, to own 

or hold under lease its properties, and to enter into and perform its obligations under this 

Station Two Termination and Release in accordance with its terms. Station Two 

Subsidiary and WKE have effectively merged with and into WKEC in accordance with 

the general corporate law of Kentucky, and all rights, obligations and liabilities of Station 

Two Subsidiary and ~ . ~ ~ @ f : l e ~ ~ ~ ~ e ~ . ~ ~ ~ ! ~ ~ ~ n ~ ~ ~  have become rights, obligations 

and liabilities of WKEC. 

. .  

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

and Release has been duly authorized, executed and delivered by each EON Station Two 

Party and, assuming the due authorization, execution and delivery hereof by Big Rivers, 



the City of Henderson and the City Utility Commission, constitutes a legal, valid and 

binding obligation of each E.ON Station Two Party, enforceable against each such E.ON 

Station Two Party in accordance with its terms, except as enforceability may he limited 

by bankruptcy, insolvency, reorganization, arrangement, moratorium or other laws 

relating to or affecting the rights of creditors generally and by general principles of 

equity. 

(c) No Violation. The execution and delivery of this Station Two 

Termination and Release by each E.ON Station Two Party, the consummation by each 

E.ON Station Two Party of the transactions contemplated hereby, and the compliance by 

each E,.ON Station Two Party with the terms and provisions hereof, do not and will not 

(i) contravene any Applicable Laws or its organizational documents or by-laws, or (ii) 

contravene the provisions of, or constitute a default (or an event which, with notice or 

passage of time, or both, would constitute a default) by it under, any indenture, mortgage 

or other material contract, agreement or instrument to which any E.ON Station Two Party 

is a party or by which any E.ON Station Two Party, or its property, is bound, or result in 

the creation of any keftL,l? on the property of any E,.ON Station Two Party. 

(d) No Rewired Consents or Apnrovals. ~ A s o f f t h e c l ~ - ~ i I ~ . ~ ~ l i  consents, 

approvals, resolutions, authorizations, actions or orders, including those which must be 

obtained from any Governmental . .  a &e!%$&, required for the 

authorization, execution and delivery of, and for the consummation of the transactions 

contemplated by, this Station Two Termination and Release by any EON Station Two 

Party &hd!,have been obtained-. 

. .  



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

E.ON Station Two Party, threatened a~.i..~.Il.-~u~~~i.proceeding against any E.ON Station 

. the..C.i t \ ;ofH nidws.on;or Two Party by any ofller_rperson or-ent.i.t\-;(other than €hg-kw 

theGkLUtilitv C~inmk~d before any Governmental Entity which: (i) questions the 

validity of this Station Two Termination and Release or the ability of any E.ON Station 

Two Party to perform its obligations hereunder; L ( i i )  if determined adversely to any 

E.ON Station Two Party, would materially adversely affect the ability of such E,ON 

Station Two Party to perform its obligations under this Station Two Termination and 

Release or would materially adversely affect Station Two, the Joint Use Facilities, the 

Station Two Site; or any interest tkefeift~~.g.i&c~~ or part thereof. 

. .  

(f) Liens. Station Two, the Station Two Site, the t?€SsA 

m=.~.::A&-~~a eitv the Station Two in&!lectual ... .” .... i ’ ~ [ i ~ ~ ~ r ~ ~ l ~ . ~ ~ l ~ i ~ ~ ~ ~ o  . ~ - --.- Perii.iLs .. 1 the Joint Use 

Facilities, the Station Two Contracts and the Assigned Station TWO Contracts iek&g-@ 

P a r e  free of any liens created by, through or on 

behalf of; any E.ON Station Two Party. 

. . .  

(g) Assimed Station Two Contracts. &I EO”! _ >  

.’ b . .  
-BG- . I  

. . .I ,. , *&&+&&?& - 







a. &+-Zoning and Condemnation. Them E.ON Station Two P&ies 

h P a r l y J l a s  received i t e ~ j ;  written notice of any pending or threatened proceeding to 

modify the zoning ciassification of, or to condemn or take by power of eminent domain, 

all or any part of Station Two, the Joint Use Facilities or the Station Two Site, which, if 

decided adversely, would be reasonably likely to result in a material adverse effect with 

respect thereto. 

(+InEngernent. The E.ON Station Two Parties have not infringed or 

violated any patent, copyright, license or other similar legal right of any vendor under any 

Assigned Station Two C o n t r a c t = o l S l ~ i ~ ~ o . . T ~ ! ~ ~ . l ~ ~ ~ ~ ! ! ~ e . ~ ~ ~ u ~ ~ l . ~ ~ ~ ~ ~ ~ ~  

m. o-Environmental Conditions. As of the Closing, to the knowledge of the 

. .  
. >  'A E.ON Station Two Parties& L .  

- .  
I .  

Schedule 4.1 contains a listing of all material permits required as of the Closing for the 

operation, maintenance, repair and upkeep of Station Two and the ,Joint Use Facilities, 

(Bg) each of those permits is in full force and effect and is held by or in the name of the 

City of Henderson or the City Utility Commission, ~ c ~ ~ ~ ~ ~ ~ = ~ ~ ~ ~ - ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ . ~ ~ ~ ~ a n d  

(€ig) there are no above ground or underground storage tanks at Station Two, or on or 

under the Station Two Site, in each case other than underground storage tanks that were 

at Station Two, or on or under the Station Two Site on .July 15, 1998, or that were 

installed in connection with the construction and installation at Station Two of the 



selective catalytic reduction system at Station Two. As of the Closing, except to the 

extent constituting, attributable to, resulting from or arising out of Environmental ' 

Releases, conditions, events, circumstances, actions, omissions, proceedings, operations, 

violations, failures to comply and other matters existing or occurring as of or prior to July 

15, 1998 which, to the knowledge of the E.ON Station Two Parties, have not been 

materially aggravated and have not materially expanded following July 15, 1998: 

(i) to the knowledge of the E O N  Station Two Parties, Station Two 

and the Joint Use Facilities are in compliance with the terms of each permit 

relating to the operation or maintenance of Station Two or the Joint Use Facilities, 

except for such noncompliance the continuation or correction of which does not 

and will not materially interfere with the operation of Station Two or the Joint 

Use Facilities and which does not and will not result in the imposition of any 

material civil or criminal fines 01 penalties against Big Rivers*: any E.ON 

Station Two P a r t y , t h e C . i ~ ~ ~ . ~ ~ . n d ~ ~ ~ ~ ~ ~ ~ l ~ ~ h ~ - ~ ~ ~ ! ~ ~ ~ ~ . ~ - ~ ~ ~ ~ ~ ~ ~ ~ " ~ ~ ;  

(ii) to the knowledge of the E.ON Station Two Parties, the E.ON 

Station Two Parties' operation of Station Two and the Joint Use Facilities and use 

of Station Two, the Station Two Site and the Joint Use Facilities are in material 

compliance with all Applicable Laws, except for such noncompliance the 

continuation or correction of which does not and will not materially interfere with 

the operation of Station Two or the Joint Use Facilities and which does not and 

will not result in the imposition of any material civil or criminal fines or penalties 



(iii) no E.ON Station Two Party has received any notice of material 

violation or notice of material noncompliance with Applicable Laws with respect 

to Station Two, the Station Two Site or the Joint Use Facilities, or the operation 

or condition thereof, other than violations or noncompliances which have been 

remedied or cured in compliance with Applicable Laws and with respect to which 

there are no continuing obligations or conditions imposed upon any E.ON Station 

Two Partysf, Big Rivers,-th ~ _ C  ir v.. ofKen(! . ~ r s . o ~ l - ~ ~ ~ ~ t h . ~ . . C i t ~ ! ~ ~ ~ i l i ~ ~ . . . ~ ~ ~ n ~ m i ~ s i . ~ l ;  

(iv) to the knowledge of the LON Station Two Parties, (A) there is no 

pending agency investigation, administrative or judicial proceeding or action or 

any outstanding claim, demand, order, administrative or legal proceeding or 

settlement or consent decree or order under or relating to any Environmental Law 

and relating to or involving Station Two or Joint Use Facilities, and (B) there is 

not now, nor has there been, any pattern of violations that would lead to any of the 

foregoing; and 

(v) to the knowledge of the E,.ON Station Two Parties, no 

Environmental Release has occurred at, on, under or from Station Two, including 

the Station Two Site, or any other properties, other than (x) such Environmental 

Releases as would not reasonably be expected to result in a material liability for 

any remediation under Environmental Laws, and (z) such Environmental Releases 



which have been cured, remediated, removed and disposed of in compliance with 

Applicable Laws. 

~ L J  #-No Material Dispute. To the howledge of the E.ON Station Two 

Parties after reasonable inquiry, no material dispute or proceeding ~ ~ ~ t . i i ~ ~ . l o _ S a t i ~ ? ~ ~ ~ ~ ~ ~  

orth~..~~.i~i~.~~se..F.~~iliiates.exists between any E.ON Station Two Party and L_ilthe City of 

Henderson or the City Utility Co~ission_or_lii)_BiCRi~-er.~: other than such disputes or 

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

. . .  . 
P P  

e. 

(!+Termination of Non-Disturbance Ameement. As of the Closing, the 

Non-Disturbance Agreement, together with each and every agreement or instrument 

. .  
assigning or transferring any i+&kshJ, title, k&es@ ..intaes! . or &kg&ia~ &!!.&io?:r of 

any party thereunder, shall have been terminated, discharged, released and rendered null 

and void and of no further force and effect by the parties thereto. 

(+Termination of Participation Ameement. As of the Closing, the 

Participation Agreement, together with each and every agreement or instrument assigning 

or transferring any i+g&s&lg, title, &tewas &&gssj OF ebh@+e~&!iLg&i~g of any party 

thereunder, shall have been terminated, discharged, released and rendered null and void 

and of no further force and effect by the parties thereto. 

. .  



,a +Ameements, Instruments and Documentation Included. All 

agreements, instruments and other documents by, under OF pursuant to which any real or 

personal property, or any lien, encumbrance, charge, right or interest with respect to real 

or personal property, whether tangible or intangible, relating to Station Two or the .Joint 

Use Facilities, is conveyed, transferred or assigned to any EON Station Two Party, or 

any right or interest in or to any Station Two Contract or Assigned Station Two Contract 

is transferred or assigned to or otherwise created in favor of any E.ON Station Two Party, 

are set forth in or included under Schedule 2.1 hereto, the provisions of Section 

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

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

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

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

where the nature of its business and its activities requires it to be so qualified. Big Rivers 

has the requisite cooperative power and authority to carry on its business as now 



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

obligations under this Station Two Termination and Release. 

(b) Authorization. Execution, +Bindine Effect. This Station Two 

Termination and Release has been duly authorized, executed and delivered by all 

necessary cooperative action by Big Rivers and, assunling the due authorization, 

. kie~e~~j! by each EON execution and delivery P 

Station Two Party, the City of Henderson and the City Utility Commission, constitutes 

the legal, valid and binding obligation of Big Rivers, enforceable against Big Rivers in 

accordance with its terms, except as enforceability may be limited by banluuptcy, 

insolvency, reorganization, arrangement, moratorium or other laws relating to or 

affecting the rights of creditors generally and by general principles of equity. 

. .  1 .  

(c) No Violation. The execution, delivery and performance by Big Rivers of 

this Station Two Termination and Release, the consummation by Big Rivers of the 

transactions contemplated hereby, and the compliance by Big Rivers with the terms and 

provisions hereof, do not and will not (i) contravene any Applicable &Lg~s or Big 

Rivers’ Articles of Incorporation or By-L.aws, or (ii) 

constitute a default (or an event which, with notice or tkpassage of time, or both, would 

constitute a default) by %g-Rwws$ under, any indenture, mortgage or other material 

contract, agreement or instrument to which Big Rivers is a party or by which Big Rivers, 

o r e  its property, is bound, or result in the creation of any he-ttpmLj.gc 

property of Big Rivers. 



approvals, resolutions, authorizations, actions or orders, including; those which must be 

' . ' e$wsG&k: 
. .  

obtained from any 2 

required for the authorization, execution and delivery of, and for the consummation ofthe 

transactions contemplated by, this Station Two Termination and Release by Big Rivers 

sl1,alihave been obtained- 

te3 r- . .  
-rn- _ .  . .  . .  . .  

2 0 .  

4g) @+Absence of Litigation. There is no pending or, to the knowledge of Big 

Rivers, threatened action, suit, investigation or proceeding against Big Rivers by any 

person ' before any Governmental Entity which 

(i) questions the validity of this Station Two Termination and Release or the ability of 

Big Rivers to perform its obligations under this Station Two Termination and Release or 

(iij if determined adversely to it, would materially adversely affect Big Rivers' ability to 

perform its obligations under this Station Two Termination and Release. 

[jJ tkfTermination of Non-Disturbance Aereement. As of the Closing, the 

Non-Disturbance Agreement, together with each and every agreement or instrument 

assigning or transferring any +&~rj.yll~, title, kkw+kiiuieLc& .. . .. .. . . ,. or 
. .  



any party thereunder, shall have been terminated, discharged, released and rendered null 

and void and of no further force and effect by the parties thereto. 

&) (+Termination of Participation Ameement. As of the Closing, the 

Participation Agreement, together with each and every agreement or instrument assigaing 

. .  
or transferring any f&i&ght, title, ii&wx% .interst or e b k g & e ~  oh!&a&,n_ of any party 

thereunder, shall have been terminated, discharged, released and rendered null and void 

and of no further force and effect by the parties thereto. 

__ [Id !+-Ammnents, Instruments and Documentation Included. All 

agreements, instruments and other documents by, under or pursuant to which any real or 

personal property, or any lien, encumbrance, charge, right or interest with respect to real 

or personal property, whether tangible or intangible, relating to Station Two or the Joint 

Use Facilities, is conveyed, transferred or assigned by Big Rivers to any EON Station 

Two Party, or any right or interest in or to any Station Two Contract or Assigned Station 

Two Contract is transferred or assigned by Big Rivers to or otherwise created by Big 

Rivers in favor of any E.ON Station Two Party, are set forth in or included under 

Schedule 2.1 hereto, the provisions of Section ~+L~~~Q~-S~&CIILJ including the 

Exhibits referred to therein, or Schedule 3.1 hereto. 

.S~$LLiSLL9.j sec-ei.ttffl63- . Representations and Warranties of the Citv of Henderson and 

the City Utilitv Commission. The City of Henderson and the City Utility Commission hereby 

severally represent and warrant to each of the E.ON Station Two Parties and Big Rivers thatdic. 

= ~ . - ~  t l i ~  E f f e c w g t e  and as " of ~~___l the C h u r n  ~ e--== UnwkhDai.e. ... . ~- exce@ as 0th 



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

corporation and city of the second class duly organized and existing under the laws of the 

Commonwealth of Kentucky. The City Utility Commission is a public body politic and 

corporate duly organized and existing under Kentucky Revised Statutes 5 96.530 and 

related statutes. The City of Henderson and the City Utility Commission each has all 

requisite power and authority to cany on its business as now conducted, to own its 

property and to enter into and perform its respective obligations under this Station Two 

Termination and Release. 

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

and Release has been duly authorized, executed and delivered by the City of Henderson 

and the City Utility Commission, and, assuming the due authorization, execution and 

delivery hereof by each EON Station Two Party and Big Rivers, constitutes the legal, 

valid and binding obligation of the City of Henderson and the City Utility Commission, 

enforceable against the City of Henderson and the City Utility Commission in accordance 

with its terms, except as enforceability may be limited by bankruptcy, insolvency, 

reorganization, arrangement, moratorium or other laws relating to or affecting the rights 

of creditors generally and by general principles of equity. 

(c) No Violation. The execution, delivery and performance by the City of 

Henderson and the City Utility Commission of this Station Two Termination and 

Release, the consummation by the City of Henderson and the City Utility Commission of 

the transactions contemplated hereby, and the compliance by the City of Henderson and 



the City Utility Commission with the terms and provisions hereof, do not and will not 

contravene any Applicable Law. 

(d) No Required Consents. #.As ... of. t h r . ~ ~ ~ [ ~ ~ s ~ ~ ? i - ; f ? l i  consents, approvals, 

resolutions, authorizations, actions or orders, including, those which must be obtained 

,Go\~e_nim~ntal..Eiit.it~ required for the from any 3 

authorization, execution and delivery of, and for the consummation of the transactions 

contemplated by, this Station Two Termination and Release by the City of Henderson 

and the City Utility Commission have been o b t a i n e d - p p  

M. 

. .  . .  

S&tiGLQLl2 - . Closinn Conditions. The obligation of the City of Henderson 

and the City Utility Commission to consummate the ~ ~ ~ : ~ 1 ~ . : , ~ j ~ \ ~ l ! s _  under &kel!jj;s Station 

Two Termination and Release shall be subject to the performance by the EON Station Two 

Parties and Big Rivers of and their compliance with their respective obligations, requirements 

and conditions to be performed and complied with under the provisions of this Station Two 

Termination and Release at and prior to the Closing Date, and to the following conditions under 

this Section W ~ Q ~  to be performed, completed or complied with to the satisfaction of the City 

Utility Commission: 

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

Commission and Big Rivers shall have entered into certain contracts replacing those 

terminated in connection with the Unwind including, without limitation, the Station Two 

?r!2%i123mL .. . -._-.___.. ^ 7., 



. .  G&A Allocation Agreement, the f i  a -  

$Supplementary . .  -. ;r Agrement 

on SO2 Emission Allowances and the Designated Representative Appointment 

A g r e e m e n t . g  . .  .. c 

. .  

(b) Additional Ameements. The City Utility Commission, the City of 

Henderson (as necessary) and Big Rivers shall have entered into agreements or 

amendments of agreements that give effect to the matters set forth in the letter, dated 

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

4 k i m m  , -  lesiitf. 
E3rtte7 

LcJ f$fAlstom Claims. All outstanding settlement claims against Alstom 

Power Inc. (.%&m-j '' shall have been settled and funds with respect to the SErR 

TLKQLSCI-&Y&~A 

funds allocated, an appropriate agreement with regard to the Alstom Cm.eI 

shall have been entered into by the Parties. 

- t.ihg7Azvskm L--_ shall have been allocated or, if not settled and 



@J @-Big Rivers Debt P&iie@&ns. The debt obligations of Big Rivers 

secured by a first lien and security interest in assets of Big Rivers shall be rated at least 

“BBB’ by ~Standai~d.~nn_d.Poo! and “Baa2” by Moody’s~lll\les_t_or.Sei.\ri,cs. 

f&J WE.ON Debt Rating. The corporate credit rating and long term issuer 

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

WS&a!.a_aaiJ!i~~i~g and M o o d y ’ s l ~ t 7 ! t .  

[& #-Open Issues. The following open issues shall have been resolved and 

any necessary payments made: 

(2 (+---The appropriate charges by LEM to the City Utility 

Commission for energy under Amendment No. 1 to the System Reserves 

Agreement; 

u: (ii) The City Utility Commission’s liability for 30.45% 

of the $200,000 deductible under the R&h~~~T??lo,lil1j1_1 boiler insurance 

policy; 



[ id  (&)--The EON Station Two Parties' obligation to pay 

the City Utility Commission for Excess Henderson Energy from Station Two up 

to the UnwindClosing Date; 

f . i d  :iV) The turbine controls issue with respect to Unit 2 of 

Station Two and the allocation of the related Siemen's payment; and 

.- LY) --++---Provision- by the EON 

Station Two Parties for the funding of the cost of the repair of damage to the 

Station Two Unit 1 boiler as a result of the January 29,2007 heat excmsion 

- (111 @-Inventow The inventories of coal and Ijine-for Station Two shall have 

been reconciled as between the City Utility Commission and the E.ON Station Two 

Parties. 

&)-No Casualty. No casualty shall have occurred at Station Two or the 

Joint Use Facilities from and after the ex-ee&kE~gx&e&&~ of the Station Two 

Termination and Release gg&ku&to ~ - ~ , ~ ~ ~ ~ d ~ n n t h e _ U ! ~ ~ ~ ~ ~ ~ .  Closing Date that has not 

been repaired or otherwise corrected by the E.ON Station Two Parties. 

LiJ 0 4 0 2  and NOx Allowances. All SO2 and NOx allowances to which 

City of Henderson and the City Utility Commission are entitled under the Station Two 

Contracts shall have been transferred to the City C it;. Utility 

Commission or provision made under the Station Two Contracts for their transfer toG+y 

the City Utility Commission. 



IId __ @+No Unresolved Disoutes. There shall be no outstanding unresolved 

disputes or proceedings between eitkefgn~:~~~?d the E..ON Station Two Parties or Big Rivers 

on the one hand and City of Henderson or the City Utility Commission on the other hand, 

other than any such disputes or proceedings as shall be discharged or released as of the 

U.n~iiid Closing Date. 

a. ($-Pawlent of Certain Amounts. E.ON shall have reimbursed the City of 

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

pursuant Section 44LjLL: 

@IJ tRfInabilitv to Consummate Unwind. There shall not have been 

any action taken by any Governmental Entity, or pursuant to Applicable Laws, that 

would render any Party unable to consummate the Unwind, or that would make the 

Unwind illegal, or that would otherwise prohibit the consummation of the Unwind. 

&l (pj-Reuresentations and Warranties. All representations and warranties 

of the E,.ON Station Two Parties and Big Rivers, respectively, Lase t  forth in Sections 

46419.1 and ML2 shall be true and correct in all material respects on and as of the 

Sections .~.- 19.1 .and-@ and the City of Henderson and the City Utility 

Commission shall have received certificates of an authorized officer of each of the E.ON 

Station Two Parties and of Big Rivers to such effect. 

,bi) ++Governmental Approvals. All consents and approvals of 

Governmental Entities required for the consummation of the Unwind by each of the 

E.ON Station Two Parties, Big Rivers and any member cooperative of Big Rivers, shall 

2?2lL?3!2.J.__..,_ - 61 .- - - ___ 



have been obtained and any required filings with or waivers from any Governmental 

Entity shall have been made and received. 

('pJ +jTkTransaction Termination Aaeement The Transaction 

Termination Agreement shall be in full force and effect and there shall not be any 

additional amendment or supplement thereof which affects Station Two, the Joint Use 

Facilities or the Station Two Site except a s  shall have been approved by the City Utility 

Commission and the Closing thereunder shall take place on the linwind Closing Date 

@)-Environmental Conditions The City of Henderson and the City 

Utility Commission, respectively, shall not, in their sole and absolute discretion, by 

written notice delivered to the E ON Station Two Parties and to Big Rivers: (A) at any 

time more than 20 days prior to the scheduled Unwind Closing Date have refused to 

consummate the Closing of the transactions contemplated by this Station Two 

Termination and Release, on the basis of one or more facts or circumstances described in 

the following sentence; or (B) at any time 20 days or less prior to the scheduled Unwind 

Closing Date, have refused to consummate the Closing of the transactions contemplated 

by this Station Two Termination and Release, on the basis of one or more facts or 

circumstances described in the following sentence as to which neither the City of 

Henderson nor the City Utility Commission had knowledge at any time prior to 20 days 

prior to the scheduled Unwind Closing Date, The facts or circumstances that would 

permit delivery of the notice described in the preceding sentence are as follows: (i) any 

actual, alleged or perceived violation of any Environmental Law occurring at any time, 

howsoever caused, and associated in any manner with Station Two, the Joint Use 



Facilities or the Station Two Site, or the use, operation, maintenance or repair thereof; (ii) 

the actual, alleged or perceived Enviromental Release occuning at any time, howsoever 

caused, and associated with Station Two, the Joint Use Facilities or the Station Two Site 

or the use or operation, maintenance or repair thereof; (iii) any Baseline Environmental 

Condition (used as dcfmed in the Transaction Termination Agreement), Disclosed 

Environmental Condition or other Excepted Condition (used as defined in the 

Transaction Termination Agreement); (iv) any actual, alleged or perceived violation of 

any permit occurring at any time, howsoever caused, and associated with Station Two, 

the Joint Use Facilities and the Station Two Site or the use, operation, maintenance or 

repair thereof; or (v) any other actual alleged or perceived condition, release, 

circumstance, transaction, omission, proceeding, operation, maintenance, failure to 

comply, violation or other event occurring at any time, and associated with Station Two, 

the Joint Use Facilities or the Station Two Site, or the use, operation, maintenance or 

repair thereof, *&!!at.Lt2mwi-t-t would or could 

reasonably be expected to give rise to any liability for fines, penalties, modifications of 

plant, facilities or equipment, or any remediation or compensation for damages under any 

Environmental Law; in each case relating to Station Two, the .Joint Use Facilities or the 

of Station Two Site or the use, operation, maintenance or repair thereof7kg&jxs. 

. . . .  
whethei any claim.: L---.4.- lo%es liahilitics. ~ d a u ~ ~ . ~ ~ ~ ~ ~ ~ ~ ~ , . , .  . Q!& 

~ ~ - ~ ~ ~ e ~ ~ ~ ~ ! s ~ ~ - ~ ~ ~ e ~  __.-. ar i th-~-~ewl t ino  ..A.r.F-=.a--- fioni nBI.isiiic: ~ . . ~ . = ~ = . ~ - ~ - = ~ = = ~ - = - . - ~ : = . = . - ~ . = . ~ : ~ ~ ~ . ~  out of mv of t.he f O i , ( m i i i ~ r  c~uLd 

lied ~.- ol ~ n c l c i ~ f i ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ ~ l ~ ~ C ~ l v  :--.~ ... . of Henders~ii-ix. ~ the ~ ~ Citv ~ litililv .i . . ,  . .  



-_ (r_) &Generatine Capability. Within 30 days prior to the scheduled 

Unwind Closing Date, WKEC shall have demonstrated to the City Utility Commission 

through actual performance data wad physical testing, that Station Two and the Joint 

Use Facilities are- capable of generating net output of at least 3 11 MW. The 

demonstration contemplated above shall be  at WKEC’s sole cost and expense. Tkseepe 

. .  . ,  . .  . .  
i3d-m&@*-- c;;> 1- 

oileration ... ror~at Mw&-- .. 

! . ~ ~ - ~ ~ h ~ - u ~ _ d U ~ a ~ . _ u ! l . d ~ - s h a d - c ~ ~ ~ ~ . n ~ ~ n ~ t . i . ~ . n - ~ ~ i ~ ~ . ~ ~ ~ - ~ r - ~ ~ s ~ ~ ~ ~ ! ~ ~  

t , e~ l l~ .e l~~t .u~~e~~t! l -~ l  !.ati.x!llar\i_e_cllli~~~~~e!~~..i.!~-~~~~!i.~~., and..ilt_a.i2~~vei_~!~~.~l~ 

nicassii-eir?e.~L -. and testing of net output shall cllh.eIxis.e betft.t.aswed in accordance with 

East Central Area Reliability (ECAR) “Procedures for the Uniform Rating and Testing 

of Generation Equipment” dated May, 1998. & g y s c . ~ ~ x a n  

-- be acmtable_t -..- sr&j=.E+_The testing 

will utilize coal having characteristics that meet the fuel box design for Station Two., The 

City IJtility Commission shall be provided the opportunity to have a representative or 

representatives present to observe the testing. The operation of Station Two and the Joint 

Use Facilities during the testing shall conform to all permits and licenses &om 

Governmental Entities and comply with other Applicable Laws.. 

Such,. testinLs.hsha1.l ..inc!u.&su.siai 

. .  

@ ++No Forced Outage. No forced outage of Station Two or the 

Joint Use Facilities shall have occurred for a period greater than 5 consecutive days 

during the 30 day period immediately proceeding the Unwind Closing Date, and no 

forced outage of Station Two or the Joint Use Facilities shall be pending. 



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

Commission shall have received such opinions of counsel for each of the E ON Station 

Two Parties, and such opinion or opinions of counsel for Big Rivers, each dated the 

Unwind Closing Date, reasonably satisfactory in form and substance to the City Utility 

Commission. 

SCGtiQL2U - . Effective Date: Termination of Agreement. This Station 

Two Termination and Release shall become effective on the date ("Effective Date") on which 

each of the Parties shall have executed and delivered this Agreement. This Station Two 

Termination and Release, including the obligations of the Parties to use their respective 

reasonable best efforts to cause the Closing to occur and to cause any conditions precedent set 

forth in Article gzJ to be satisfied or waived, may be terminated at the option of the City of 

Henderson or the City Utility Commission on the one hand, or the E.ON Station Two Parties or 

Big Rivers on the other hand, if the Closing shall not have occurred on or prior to 

1;. A~riJ="3& 2008, upon two Business Days prior notice given to the other Parties to this 

Station Two Termination and Release. If this Station Two Termination and Release shall be 

terminated in accordance with this Section wu this Station Two Termination and Release 

shall immediately become null and void and of no further force or effect whatsoever, and each 

Party shall be fully released and discbarged from its obligations hereunder; provided that the 

E.ON Station Two Parties shall promptly reimburse the City of Henderson and the City Utility 

Commission, respectively, for all their costs and expenses relating to the Unwind, including, 

without limitation, all general and administrative costs allocable to the Unwind, and all legal fees 

7(!ziiz.~~~:I__.......~.__..._.._._.~__..._._._.___-~.~...5~~~~~ -- ~- 



and disbursements, accounting charges, and fees and disbursements of engineers and other 

experts, all to the extent incurred in connection with the Unwind. Such payment shall be made 

within 30 days following receipt of invoices therefor submitted by the City of Henderson and the 

City Utility Commission, respectively. 



Seclion'3.1 - A-Successors and Assigns. This Station Two Termination and 

Release shall be binding upon, and shall inure to the benefit of and be enforceable by, the Parties 

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

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

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



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 

Sectinn73.2 ._ Notices. All notices, requests, demands, claims or other 

communications required or permitted to be given or made under this Station Two Termination 

and Release shall be in writing and shall be deemed duly given or made if it is sent by registered 

or certified mail, return receipt requested, postage prepaid, and addressed to the intended 

recipient as set forth below: 

I 

If to anv E.ON Station Two Party: 

With a Coov to: 

[f to Big Rivers: 

With a Copv to: 

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

Patrick R. Northam, Esq 
Greenebaum Doll & McDonald PLLC 
3500 National City Tower 
101 South Fifth Street 
Louisville, Kentucky 40202 
Facsimile: 502-587-3695 
Telephone: 502-587-3774 

Big Rivers Electric Corporation 
201 Third Street 
P 0. Box 24 
Henderson Kentucky 42419 
Attention: President & Chief Executive Officer 
Facsimile: 270-827-2558 
Telephone: 270-827-2561 

James M. Miller, Esq. 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 



If to the Citv of Henderson or the 
City Utilitv Commission: 

With a COPY to: 

Any Party may send any n 

100 St. Ann Building 
Post Office Box 727 
Owensboro, Kentucky 42302-0727 
Facsimile: 270-683-6694 
Telephone: 270-691-1640 

The City of Henderson, Kentucky 
222 First Street 
Henderson, Kentucky 42419 
Attn: City Attorney 
Facsimile: (270) 83 1-1206 
Telephone: (270) 83 1-1200 

Henderson Municipal Power & Light 
100 Fifth Street 
Henderson, Kentucky 42419 
Attn: General Manager 
Facsimile: (270) 826-9650 
Telephone: (270) 826-2726 

C. B. West, Esq. 
Stoll, Keenon & Ogden 
201C North Main Street 
Henderson, Kentucky 42420 
Facsimile: (270) 827-4060 
Telephone: (270) 83 1-1900 

ice, request, demand, claim or other communicat 

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. 



S&i&L& ' '34 . . Amendments and Waivers. This Station Two Termination 

and Release shall not be modifred or amended except pursuant to an instrument in writing 

executed and delivered on behalf of each of the E.ON Station Two Parties, Big Rivers, the City 

of Henderson and the City Utility Commission. No waiver of any of the provisions of this 

Station Two Termination and Release shall be deemed to or shall constitute a continuing waiver 

or a waiver of any other provision hereof (whether or not similar). No delay on the part of any 

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

SkGt i c ?  ll.... 2>L5 - .. .iSeverability. Any term or provision of this Station Two 

Termination and Release which is invalid or unenforceable in any jurisdiction shall, as to such 

jurisdiction, he ineffective only to the extent of such invalidity or unenforceability, without 

rendering invalid or unenforceable the remaining terms and provisions of this Station Two 

Termination and Release or affecting the validity 01 enforceability of any of the terms or 

provisions of this Station Two Termination and Release in any other jurisdiction.. 

: Se:Ctio~-23h --*.~-. .. Se&m-&G . Construction. The Parties have participated jointly in the 

negotiation and draftiing of this Station Two Termination and Release. In the event an ambiguity 

or question of intent or interpretation arises, this Station Two Termination and Release shall be 

construed as if drafted jointly hy the Parties and no presumption or burden of proof shall arise 



favoring or disfavoring any Party by virtue of the authorship of any of the provisions of this 

Station Two Termination and Release. 

kcctinn 25-1 S+&&-W& . Incorporation. The Exhibits and Schedules identified in this 

Station Two Termination and Release are incorporated herein by reference and made a part 

hereof. 

~ S_ectiQE23,!,8 se€&+m& . WANER OF JURY TRIAL. EACH OF THE PARTIES 

HERETO HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO TRIAL BY 

JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS 

STATION TWO TERMINATION AND RELEASE OR THE TRANSACTIONS 

CONTEMPLATED HEREBY. 

SectionZ5.9 - Se&e&W- . Headings. The article and section headings contained in this 

Station Two Termination and Release are inserted for convenience only and shall not affect in 

any way the meaning or inteIpretation of this Station Two Termination and Release 

SectlQL=.+== ' 3  10 - . . Counterparts. This Station Two Termination and Release 

may be executed in one or more counterparts, each of which shall be deemed an original but all 

of which together will constitute one and the same instrument. 

' 

__.- Se&n_23;11 - . 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 and 

deliver, 01 will cause to be done, executed, acknowledged and delivered, all such further acts as 

may be required to consummate the transactions contemplated in this Station Two Termination 

and Release as they are herein contemplated. Each Party shall, and shall use its commercially 



reasonable efforts to assure that any necessary third party shall, execute and deliver such 

documents and do such other acts and things as any other Party may reasonably require for the 

purpose of giving to that other Party the full benefit of all the provisions of this Station Two 

Termination and Release, and as may be reasonably required to complete the transactions 

contemplated in this Station Two Termination and Release. 

scai@?L2.L12 - . . - Third Party Beneficiaries. This Station Two Termination 

and Release is entered into for the sole benefit of the Parties hereto and the other persons and 

entities expressly contemplated herein, and except as specifically provided herein, shall not 

confer any rights or remedies upon any person or entity other than the Parties, such other 

identified persons and entities and their respective successors and permitted assigns. 

~- Sect.ion.23*U - . 3- No Other Representations. Each Party repr'esents to the 

others that it has not executed this Station Two Termination and Release upon the basis of any 

agreement, promise, representation or warranty not specifically contained herein or, in the case 

of Big Rivers and the E.ON Station Two Parties, in the Transaction Termination Agreement or 

the Definitive Documents em&q&&e&lwe&!~d-a.sdekied ~ .... , -..- ~ in the T ~ n ~ i o n T _ ~ e ~ ~ ~ . i r ? r ? t . i o n  ~ 

A.gJS.eg2lE!A. I 

.~ L e g i c n ; . ~ ~  - S e M  Time of the Essence. Time shall be of the essence in the 

Parties' performance of their respeotive obligations under this Station Two Termination and 

Release. 

.S=eL~&23.&! - . Survival. The provisions ofthis Station Two Termination 

and Release shall survive the execution and delivery hereof and the consummation of the 



transactions contemplated herein, and shall continue to be binding on and enforceable by the 

Parties hereto in accordance with its terms. 

S.!Xti.<?n.,--,;= '7 16 Acknowledgment and Representation. Each Party has 

fully read the terms of this Station Two Termination and Release and has been represented by 

competent legal counsel in connection with the negotiation and execution hereof, and the effect 

and legal consequences of this Station Two Termination and Release have been fully explained 

to each Party by its legal counsel. Each Party hereby further represents and warrants to the other 

Parties that such Party has not at any time assigned or transfened 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 Station Two Termination and Release to be 

released and discharged by this Station Two Termination and Release (other than such Claims as 

any E.ON Station Two Party may have against or in respect of any other EON Station Two 

Party but not against Big Rivers, the City of Henderson or the City Utility Commission). 



WESTERN KENTUCKY ENERGY COW. 

By: 
Name: 

Title: 



CITY OF HENDERSON, KENTUCKY 

Name: 

Title: 

CITY OF HENDERSON UTILITY 

COMMISSION, D/B/A, fiCENnERSON 

MUNICIPAL POWER & LIGHT 

Name: 

Title: 



EXI.IIBIT A 

RULES OF INTERPRETATION AND DEFINITIONS 

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

otherwise expressly provided herein: 

1. Any term defined in this Station Two Termination and Release (including this 

Exhibit A and any other Exhibit or Schedule hereto) by reference to another document, 

instrument or agreement shall continue to have the meaning ascribed thereto whether or not such 

other document, insimment or agreement remains in effect; 

2. Words importing the singular include the plural and vice versa; 

3. Words importing a gender include either gender; 

4. A reference in this Station Two Termination and Release to a part, clause, recital, 

section, M s h s e s i G i ,  article, party, annex, appendix, exhibit, schedule or other 

attachment is a reference to a part, clause, recital, section, p i - a p & s & g ~ c ~ x l ,  or article of, or a 

party, annex, appendix, exhibit, schedule or other attachment to, this Station Two Termination 

and Release unless, in any such case, otherwise expressly provided herein; 

5. A definition of or reference to any document, instrument or agreement set forth in 

this Station Two Termination and Release (including without limitation, in any Exhibit or 

Schedule hereto) includes all amendments andor 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 he exercised, and such amount shall be deemed due and 

payable, on the next succeeding Business Day with the same effect as if the same was exercised 

or made on such date or day (without, in the case of any such payment, the payment or accrual of 

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

succeeding Business Day); 

9. Words such as “hereunder”, “hereto”, “hereof‘ and “herein” and other words of 

similar import shall, unless the context clearly requires otherwise, refer to the whole of the 

applicable document and not to any particular article, section, subsection, paragraph or clause 

thereof; and 

10. A reference to “including” means including without limiting the generality of any 

description preceding such term, and for purposes hereof the rule of ejusdem generis shall not be 

applicable to limit a general statement, followed by or referable to an enumeration of specific 

matters, to matters similar to those specifically mentioned. 



DEFINITIONS 

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

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

office or agency thereof. 

“Assigned Station Two Contracts” shall have the meaning provided in Section 8.1 I 

“Big Rivers Released Parties”shal1 have the meaning provided in Section 4.3. 

“Business Day” means any day other than a Saturday or Sunday or other day in which 

commercial banking institutions are authorized or required by law, regulation or executive order 

to be closed in Henderson or Louisville, Kentucky. 

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

Two expressed in megawatts (MW). 

“City Released Parties ’’ shall have the meaning provided in Section 4.4. 

“Clairns” shall have the meaning provided in Section 4.3. 

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

Termination and Release. 

<&&&QJ7 ‘ L  1 7) 1 .I c 

‘‘Closing Year”means the year in which the Closing occurs. 

0 



“Contract Year” means the successive 12 month Deiiod he~iinnic June 1 and-eni3iig-m 

M a v 3  1 ~ 

“Disclosed Environrneafal Condifiorts” means any Environment Releases, conditions, 

facts, events, circumstances, actions, omissions, proceedings, operations, violations, failures to 

comply and other matters: (4-g identified or disclosed- . in an environmental 

audit report referred to in Article 15. .of . the._T~ai~sact inn. .T_euni l i i . I~~~it i~~. .~~.ee~~nt .~or-~~~li .~~~i~~ 
. .  

g&kx?i ~ ~ ~ I ~ . ~ ~ ~ ~ ~ t ~ ~ - T ~ ~ ~ ~ ~ ~ ~ ~ l ~ ~ ~ ~ ~  J n i r t l . , ~ ~ ~ . g ~ e ~ ~ m ~ ~ . n ~ - ~ J ~ ~ - ~ . ~ ~ ~ ~ . c ~ . ~ . ~ U ! , ~ - l ~ ~ ~ ~ ~ ~  

to_i~~-A~~~.c;cl.e_15; or (ii) otherwise identified or disclosed in writing by WKEC and delivered to 

&,,~e~t~~itvV_?iilili.s.~~~.~ n 0 on or prior to 

the Closing. 

I . .  . .  

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

delivered this Agreement as set forth in Section ?-&Leu 

L w w  . .  . .  “ . 9, 

“Environrrtental Law” means any federal, state or local statute, regulation or ordinance 

pertaining to the environment or to the control, handling, treatment and disposal of Hazardous 

Substances, as the same was in effect on July 15, 1998 (or enacted after July 15, 1998) and as the 

same may be amended, modified or reinterpreted after July 15, 1998, including but not limited 

to, the Clean Air Act; the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 @ m.; 
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 

U.S.C. Section 9601 

m.; the Toxic Substances Control Act, 15 U.S.C. Section 2601 @ m.; and any regulations 

under those statutes 

m.; the Resource Conservation and Recovery Act, 42 U.S.C. $3 6901 



“Environmental Releases” means any release as defined under Section lOl(22) of the 

Comprehensive Environmental Response, Compensation, and Liability Act of 41A$,&Q2 42 

U.S.C. Section 9601 et. sea., of a Hazardous Substance or other waste (including, without 

limitation, garbage and refuse), at, on, under or &om Station Two, the Joint Use Facilities or the 

Station Two Site. 

“E.0N Guarantee” means the Guarantee Agreement [Station Two Obligations] dated 

July 15, 1998, from EON (as successor to LG&E Energy Corp.) in favor of the City of 

Henderson and the City Utility Commission. 

“E.0N Released Parties” shall have the nieaning provided in Section 4.5. 

“Excess Hetzdersort Energy” means Energy associated with the City of Henderson’s 

reserved Capacity from Station Two that is in excess of the amount of such Energy scheduled or 

taken by the City of Henderson or the City IJtility Commission. 

“Filing Parfy” shall have the meaning provided in Section 10.4 

“Governrnental Entify” means any m+i+mal&d2raafcdera1, state or local government, any 

political subdivision thereof or any other governmental, quasi-governmental, judicial, public or 

statutory instrumentality, authority, body, agency, bureau or entity. 

“Guaranteed Obligations” shall have the meaning provided in Section 4-L-k2L. 

“Guaranteed Parties” shall have the meaning provided in Section &kk!4L. 

“Hazardous Substances” means any water or air pollutant and hazardous, toxic, 

radioactive or infectious substance, material or waste as defmed, listed or regulated under any 

Environmental Law. 

A-5 



“Hcnderson Temiinrttinn Pmrnenf” shall liavc tlie meaning-ction 3.1, 

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

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

“Joint 1Jse Facilities” means the auxiliary facilities ~ ~ l i r h . ~ ~ i . s _ . t h . ~ ~ ~ ~ ~ ~ . t ~ ~ l - ~ f  the 

Joint Facilities Agreement. 

“Morrtlzfv Bif/inrf Period” nieans each calendar month of anv Contiact Year, 

“Non-Disturbance Agreement” means the Third Amended and Restated Subordination, 

Non Disturbance, Attornment and Intercreditor Agreement, dated August 1, 2001, by and among 

Big Rivers, Western Kentucky Energy Corp., LG&E Energy Marketing Inc., WKE Station Two, 

Inc., WKE Corp. and other creditors of Big Rivers parties thereto, as amended. 

“Noa-Filing Parties” shall have the meaning provided in Section 10.4. 

‘%rticipaiiorz Agreenient” shall have the meaning provided in Recital B. 

“Plan of Reorganization” shall have the meaning provided in Recital B. 



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

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

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

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

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

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

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

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

“Station Two Agreernerzt” means the Agreement and Amendments to Agreement dated 

as of .July 15, 1998, as amended, among the City of Henderson, the City Utility Commission, Big 

Rivers, LE-M, WKEC, WKE and Station Two Subsidiary, including without limitation, as 

amended by the Amendatory Agreement, dated as of April 1, 2005, among the City of 

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

WKE. 

“Station Two Contracts” means the Power Plant Construction and Operating Agreement, 

the Power Sales Contract and the Joint Facilities Agreement, each dated August 1, 1970, together 

with all the amendments thereof and, contracts, letters and other agreements relating to the 

operation of Station Two. 



“Station Two Documents” shall have the meaning provided in Section 

“Station Two Eiiviroitinental Claims” shall have the meaning provided in Section 7.1 

“Stutiort Tiun ~ i i i v n t o t y ~ ”  shall have the meaiiinr! pio\ided in Section 9.1 

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

Facilities are situated. 

“Station Two Teriniitated Agreeiizcnts” shall have the meaning provided in Section 4.1 

“Ta-es” means all income, profits, gains, gross receipts, net worth, utility gross receipts 

license, premium, value added, ad valorem, sales, use, excise, stamp, transfer, franchise, 

withholdings, payroll, employment, occupation, social security, property, environmental, license, 

privilege, alternative minimum calculation, severance, fuel and all other taxes of any kind 

whatsoever, or any amounts imposed in lieu of any of the foregoing, together with any interest, 

penalties, and additions thereto, in each case imposed by any federal, state, local, or foreign 

government or any agency or political subdivision thereof, including all amounts imposed as a 

result of being a member of a consolidated, affiliated, combined, or unified group. 

“Transaction Terrtziiiatioii Agreenzeizt” shall have the meaning provided in Recital D. 





EXHIBIT E-1 

TERMINATION AND RELEASE OF DEED OF EASEMENT 

On .July 15, 1998, the CITY OF HENDERSON, KENTUCKY, a municipal 

corporation, and the CITY OF HENDERSON UTILITY COMMISSION, a body politic and 

corporate (hereinafter collectively referred to as “Henderson”) granted to W STATION 

TWO, INC., formerly known as L,G&E Station Two, Inc., a Kentucky corporation, LG&E 

ENERGY MARKETING, INC., an Oklahoma corporation, and WESTERN KENTUCKY 

ENERGY COW., a Kentucky Corporation, (hereinafter collectively referred to as the “LG&E 

Parties”) an unexclusive easement for access to Henderson’s property for the purpose of enabling 

the LG&E Parties to perform and fulfill thek respective obligations under certain agreements 

relating to the operation and maintenance of Henderson’s Station Two Power Plant, all in 

accordance with the rights, privileges, reservations, exceptions and limitations recited therein, 

and 

WEREAS,  the LG&E Parties will, upon the effective date of this Termination 

and Release cease to operate, maintain and control Henderson’s Station Two Power Plant, and 

will thereupon cease to use the easement and right-of-way granted to them by Henderson by the 

terms of the Deed of Easement and Right-of-way dated July 15, 1998, of record in 

Miscellaneous book 6,  at page 373, in the Henderson County Clerk’s Office, Henderson County, 

Kentucky. 

NOW, THEREFORE, in consideration of the premises, the said WKE Station 

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

bargain, sell, and convey, and by these presents release, remise and quit-claim unto the said City 

of Henderson, Kentucky and City of Henderson [Jtility Commission, their respective successors 



and assigns, any and all right, title and interest i n  and to the property described in said Deed of 

Easement, and all and any other interest the said W E  Station Two, Inc., LG&E Energy 

Marketing, Inc. and Western Kentucky Energy Corp., their respective successors and assigns, 

may have in and to the said property of City of Henderson, Kentucky and City of Henderson 

Utility Commission. 

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E 

Station Two, Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy 

Corp. in accordance with Kentucky law, with Western Kentucky Energy Corp. being the 

surviving entity in that merger succeeding to all of the assets, properties, rights, debts, 

obligations and liabilities of WKE Station Two, Inc., whereby the execution of this document by 

Western Kentucky Energy Corp. will transfer and convey all right, title and interest of WKE 

Station Two, Inc. in the Deed of Easement herein referred to. 

IN TESTIMONY WHEXF,OF, the said parties to this Termination and Release 

of Deed of Easement have hereunto executed this document by their respective duly authorized 

representatives to be effective the ____ day of ,2008. 

LG&E 

ENERGY MARKETING, INC. 



WESTERN 

KENTUCKY ENERGY COW. 

CITY OF 

HENDERSON, KENTUCKY 

CITY OF 

HENDERSON UTILITY COMMISSION 



COMMONWEALTH OF KENTUCKY ) 
) ss: 

COUNTY OF JEFFERSON ) 

The foregoing Termination and Release of Deed of Easement was acknowledged 

, 2008, by L.G&E Energy Marketing, Inc., an before me this __ day of 

Oklahoma corporation, for and on behalf of said corporation. 

My commission expires: 

- 
Notary Public 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF JEFFERSON ) 
) ss: 

The foregoing Termination and Release of Deed of Easement was acknowledged 

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

Kentucky corporation, for and on behalf of said corporation. 

My commission expires: 

- 
Notary Public 

(SEAL) 



COMMONWEALTH OF KENTUCKY ) 

COUNTY OF HENDERSON ) 
) ss: 

The foregoing Termination and Release of Deed of Easement was acknowledged 

, 2008, by City of Henderson, Kentucky, a before me this ~ day of 

municipal corporation, for and on behalf of said municipal corporation. 

My commission expires: 

COMMONWEAL,TH OF KENTIJCKY ) 
) ss: 

COUNTY OF HENDERSON ) 

The foregoing Termination and Release of Deed of Easement was acknowledged 

,2008, by City of Henderson Utility Commission, before me this ___ day of 

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

My commission expires: 

- 
Notary Public 

(SEAL) 

This Instrument Was Prepared By: 

CHARLES B. WEST, .R. 
Stoll Keenon Ogden PLLC 

B-1-5 



201 C North Main Street 
Henderson, ICY 42420 

LEX I O ~ ~ O O / I O ~ Q I ~ / ~ ~ ~ ~ ~ S ~ . ?  
270-8.3 1-1900 



IN WITNESS WHEREOF, the Parties have caused this Station Two Termination and 

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

above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 
Name: 

Title: 

EON U.S. LLC 

By: 

Name: 

Title: 

LG&E ENERGY MARKETING JNC. 

By: 

Name: 

Title: 



EXHIBIT B-2 

TERMINATION AND RELEASE OF DEED OF EASEMENT 

On .July 15, 1998, BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural 

electric cooperative (hereinafter referred to as “Big Rivers”) granted to WKE STATION TWO, 

INC., formerly known as LG&E Station Two, Inc., a Kentucky corporation, LG&E ENERGY 

MARKETING, INC., an Oklahoma corporation, and WESTERN KENT‘IJCKY ENERGY 

CORP., a Kentucky Corporation, (hereinafter collectively referred to as the “LG&E Parties”) an 

unexclusive easement for access to Big Rivers’ property for the purpose of enabling the LG&E 

Parties to perform and fulfill their respective obligations under certain agreements relating to the 

operation and maintenance of Big Rivers Green Station and Reid Station Power Plants and 

Henderson’s Station Two Power Plant, all in accordance with the rights, privileges, reservations, 

exceptions and limitations recited therein, and 

WHEREAS, the LG&E Parties will, upon the effective date of this Termination 

and Release cease to operate, maintain and control Big Rivers Green Station and Reid Station 

Power Plants and Henderson’s Station Two Power Plant, and will thereupon cease to use the 

easement and right-of-way granted to them by Big Rivers by the terms of the Deed of Easement 

and Right-of-way dated July 15, 1998, of record in Miscellaneous Book 6, at page 378, in the 

Henderson County Clerk’s Office, Henderson County, Kentucky. 

NOW, THXmFORE, in consideration of the premises, the said WKE Station 

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

bargain, sell, and convey, and by these presents release, remise and quit-claim unto the said Big 

Rivers Electric Corporation, its successors and assigns, any and all right, title and interest in and 

to the property described in said Deed of Easement, and all and any other interest the said WKE 



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

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

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E 

Station Two, Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy 

Corp. in accordance with Kentucky law, with Western Kentucky Energy Cop.  being the 

surviving entity in that merger succeeding to all of the assets, properties, rights, debts, 

obligations and liabilities of W E  Station Two, Inc., whereby the execution of this document by 

Western Kentucky Energy Corp. will transfer and convey all right, title and interest of WKE 

Station Two, Inc. in the Deed of Easement herein referred to 

IN TESTIMONY WHEREOF, the said parties to this Termination and Release 

of Deed of Easement have hereunto executed this document by their respective duly authorized 

representatives to be effective on the ___ day of ,2008. 

LG&E 

ENERGY MARKETING, INC. 

WESTERN 

KENTUCKY ENERGY CORP. 



By: 



COMMONWEALTH OF KENTUCKY ) 

COUNTY OF JEFFERSON 1 
) ss: 

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

Oklahoma corporation, for and on behalf of said corporation. 

My commission expires: 

COMMONWEALTH OF KENnJCKY ) 
) SS: 

COUNTY OF JEFFERSON ) 

The foregoing Termination and Release of Deed of Easement was acknowledged 
, 2008, by Western Kentucky Energy Corp., a before me this ____ day of 

Kentucky corporation, for and on behalf of said corporation. 

My commission expires: 

- 
Notary Public 



COMMONWEALTH OF KENTUCKY ) 

COUNTY OF HFNDERSON ) 
) ss: 

The foregoing Termination and Release of Deed of Easement was acknowledged 
, 2008, by Big Rivers Electric Corporation, a before me this ~ day of 

Kentucky rural electric cooperative, for and on behalf of said cooperative. 

My commission expires: 

- 
Notary Public 



This Instrument Was Prepared By: 

CHARLES B. WEST, JR. 
Stoll Keenon Ogden PLLC 
201 C North Main Street 
Henderson, KY 42420 
270-83 1- 1900 



EXHIBIT B-3 

TERMINATION AND RELEASE O F  ASSIGNMENT OF EASEMENTS 

By ASSIGNMENT OF EASEMENTS entered into on April 30, 2006 by and 

among WJSE STATION TWO, INC., a Kentucky corporation, LG&E ENERGY MARKETING, 

INC, an Oklahoma corporation (hereinafter referred to as “Assignors”) and WESTERN 

KENTUCKY ENERGY COW., a Kentucky corporation (hereinafter referred to as “Assignee”), 

which Assignment of Easements is of record in Miscellaneous Book 8, beginning at page 902 in 

the Office of the Henderson County Court Clerk, Henderson County, Kentucky, Assignors 

assigned to Assignee (1) a Deed of Easement and Right-of-way by and among the City of 

Henderson, Kentucky, and the City of Henderson Utility Commission, as Grantors, and WKE 

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

Grantees, which Deed of Easement is of record in Miscellaneous Book 6 ,  beginning at page 373 

in the Office of the Henderson County Court Clerk, and (2) a Deed of Easement and Right-of- 

Way by and among Big Rivers Electric Corporation, as Grantor, and WISE Station Two, Inc., 

LG&E Energy Marketing, Inc and Westem Kentucky Energy Corp., as Grantees, which Deed of 

Easement is of record in Miscellaneous Book 6, beginning at page 378 in the Ofice of the 

Henderson County Court Clerk, Henderson County, Kentucky, and 

WFIEREAS, the purposes for which such Deeds of Easements and Rights-of- 

Way were granted, and thereafter assigned to Assignee have terminated as of the effective date 

of this Termination and Release. It is the desire of the Assignors and Assignee to return said 

easements and rights-of-way to the original Grantors, free and clear of all claims of the 

Assimors and the Assignee herein. 



NOW, THEREFORE, the Assignors and the Assignee do hereby bargain, sell 

and convey, and do by these presents release, remise and quit-claim unto the said City of 

Henderson and City of Henderson Utility Commission, their respective successors and assigns, 

any and all right, title and interest in and to the easement and right-of-way referred to in that 

certain Deed of Easement and Right-of-way dated July 15, 1998 and of record in Miscellaneous 

Book 6, beginning at page 373 in the Office of the Henderson County Court Clerk, and do by 

these presents release, remise and quit-claim unto the said Big Rivers Electric Corporation its 

successors and assigns, any and all right, title and interest in and to the easement and right-of- 

way referred to in that certain Deed of Easement and Right-of-way dated July 15, 1998 and of 

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

Court Clerk, Henderson County, Kentucky. 

Prior to the date hereof, WKE Station Two, Inc., formerly known as L,G&E 

Station Two, Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy 

Corp. in accordance with Kentucky law, with Western Kentucky E,nergy Cop. being the 

surviving entity in that merger succeeding to all of the assets, properties, rights, debts, 

obligations and liabilities of WKE Station Two, Inc., whereby the execution of this document by 

Western Kentucky Energy Corp. will transfer and convey all right, title and interest of WKE 

Station Two, Inc.. in the Deeds of Easement herein referred to. 





IN WITNESS 

E?; I< 1 B I 1 B A  

WBEREOF, the Assignors and the Assignee have caused this 

instrument to be executed by their respective duly authorized representatives to be effective as of 

the ~ day of ,2008. 

LG&E 
ENERGY MARKETING, INC., 

Title: 

WESTERN 
KEN'ITJCKY ENERGY COW. 

Title: 



COMMONWEALTH OF KENTUCKY ) 
) ss: 

COUNTY OF ,JEFFERSON 1 

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

My commission expires: 

__ 
Notary Public 



COMMONWEALTH OF KENnJCKY ) 

COUNTY OF JEFFERSON 1 
) ss: 

The foregoing Termination and Release of Assignment of Easements was 
, 2008, by Western Kentucky acknowledged before me this - day of 

Energy Corp., a Kentucky corporation, for. and on behalf of said corporation. 

My commission expires: 

This Instrument Was Prepared By: 

- 
Notary Public 

CHARLES B. WEST, JR. 
Stoll Keenon Ogden PLLC 
201 C North Main Street 
Henderson, KY 42420 
270-831-1900 



EXHIBIT B-4 

DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT 

This DEED OF RELEASE between WESTERN KENTUCKY ENERGY COW., 

a Kentucky corporation, LG&E ENERGY MARKETING, INC., an Oklahoma corporation, and 

WKE STATION TWO, INC., a Kentucky corporation, parties of the First Part, and BIG 

RIVERS ELECTRIC CORPORATION, a Kentucky rural electric cooperative, Party of the 

Second Part. 

WITNESSETH: 

THAT WHEREAS, by Mortgage and Security Agreement dated the 15th day of 

July, 1998, and recorded in Mortgage Book 559, beginning at page 123, in the Office of the 

Henderson County Court Clerk, Henderson County, Kentucky, Second Party did convey by 

Mortgage and Secuity Agreement the property described in said Mortgage and Security 

Agreement to the said Parties of the First Part, and did transfer and convey to Parties of the First 

Part a security interest in certain real and personal, and tangible and intangible properties as 

described therein, as security for the payment of obligations and performance of the Secured 

Agreements referred to therein, and 

WREREAS, upon the effective date of this Deed of  Release the Second Party 

shall have fully paid all of its said obligations to First Parties, and shall have fully performed all 

of its covenants and agreements as referred to in the Secured Agreements, and shall otherwise 

have fully performed the terms and provisions of the said Mortgage and Security Agreement to 

have been performed by Second Party. 



NOW, THEREFORE, in consideration of the premises, the said Parties of the 

First Part, Western Kentucky Energy Corp., LG&E Energy Marketing, Inc., and WKE Station 

Two, Inc., do hereby bargain, sell and convey, and do by these presents release, remise and quit- 

claim unto the said Big Rivers Electric Corporation, its successors and assigns, any and all right, 

title and interest in and to the real estate, personal property, tangible property, intangible property 

and all other property interests secured by said Mortgage and Security Agreement, by reason of 

its execution, and all and any other interests the said First Parties may have in the said real 

properties, personal properties, tangible and intangible properties, Secured Agreements and other 

tangible and intangible assets 

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E 

Station Two, Inc., a Kentucky corporation, was merged with and into Western Kcntuclcy Energy 

C o p .  in accordance with Kentucky law, with Western Kentucky Energy Corp. being the 

surviving entity in that merger succeeding to all of the assets, properties, rights, debts, 

obligations and liabilities of WKE Station Two, Inc., whereby the execution of this document by 

Western Kentucky Energy Corp. will tTansfer and convey all right, title and interest of WKE 

Station Two, Inc. 



W TESTIMONY WHEREOF, the said Western Kentucky Energy Corp and 

LG&E Energy Marketing, Inc. have caused this Deed of Release to be executed by their duly 

authorized Iepresentatives to be effective on the ___ day of ,2008. 

WESTERN 
KENTUCKY ENERGY CORP. 

By: 

Title: 



LG&E 

ENERGY MARKETING, INC. 

Title: 



COMMONWEALTH OF KENTUCKY ) 
) ss: 

COUNTY OF JEFFERSON ) 

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

My commission expires: 

___ 
Notary Public 

(SE,AL) 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF JEFFERSON 
) ss: 

The foregoing Deed of Release of Mortgage and Security Agreement and 

Mortgage and Security Agreement was acknowledged before me this __ day of 
,2008, by LG&E Energy Marketing, Inc., an Oklahoma corporation, for and on 

Amendment to 

behalf of said corporation. 

My cornmission expires: 

N o t e  Public 



This Instrument Prepared By: 

CHARLES B. WEST 
Stoll Keenon Ogden PLLC 
201-C North Main Street 
Henderson, KY 42420 
270-831-1900 

lozl!Z3!!.?.! ." ... 



E m I T  B-5 

DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT 
AND AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT 

THIS DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT 

between LG&E ENERGY MARKETING, INC., an OMahoma Corporation, and WESTERN 

KENTUCKY ENERGY CORP., a Kentucky corporation, Parties of the First Part, and BIG 

RIVERS ELECTRIC CORPORATION, a ICentucky rural electric cooperative, P q  of the 

Second Part. 

WITNESSETH, 

THAT WHEREAS, by Mortgage Deed and Security Agreement dated the 15th 

day of July, 1998 and recorded in Mortgage Book 559, beginning at page 199 in the Office ofthe 

Henderson County Clerk, Henderson County, Kentucky, the said Party of the Second Part did 

convey and mortgage the property described in said Mortgage and Security Agreement to the 

said Parties of the First Part, and 

WHEREAS, by First Amendment to Mortgage and Security Agreement dated 

August 22, 2002, and of record in Mortgage Book 749, beginning at page 805, in the Office of 

the Henderson County Clerk, Henderson County, Kentucky, the terms and provisions of the said 

Mortgage and Security Agreement were amended, and WKE Station Two, Inc. and WKE Corp. 

were added as Mortgagees, and 

WHEREAS, the payments secured by said Mortgage and Security Agreement, as 

amended, have been fully paid or provided for and the covenants and agreements on the part of 

the Mortgagor have been fully performed andor provided for. 



NOW, THFXEFORE, in consideration of the premises, the said LG&E Energy 

Marketing, Inc., Western Kentucky Energy Corp., WKE Corp. and WKE Station Two, Inc. do 

hereby bargain, sell, and convey, and do by these presents release, remise and quit-claim unto the 

said Big Rivers Electric Corporation, its successors and assigns, any and all right, title and 

interest in and to the said property described in said Mortgage and Security Agreement, as 

amended, by reason of their execution, and all and any other interest the said First Parties and 

WKE Corp, and WKE Station Two, Inc. may have in the said property, real, personal, and 

mixed., 

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E 

Station Two, Inc., a Kentucky corporation, and WKE COQ. were merged with and into Western 

Kentucky Energy Corp. in accordance with Kentucky law, with Western Kentucky Energy Cop. 

being the surviving entity in that merger succeeding to all ofthe assets, properties, rights, debts, 

obligations and liabilities of WKE, Station Two, Inc. and WKE Corp., whereby the execution of 

this document by Western Kentucky Energy Cop.  will transfer and convey all right, title and 

interest of WKE Station Two, Inc,, and WKE COT. 



IN TESTIMONY =REOF, the said LG&E Energy Marketing, Inc. and 

Western Kentucky Energy Corp. have caused this Deed of Release of Mortgage and Security 

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

the day of ,2008. 

LG&E 
ENERGY MARKETING, NC. 

By: 

Title: 

WESTERN 
KENTUCKY ENERGY COW. 

By: 

Title: 



COMMONWEALTH OF KENTUCKY ) 
) ss: 

COUNTY OF JEFFERSON 1 
The foregoing Deed of Release of Mortgage and Security Agreement was 

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

My commission expires: 

- 
Notary Public 

(SEAL) 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF JEFFERSON ) 
) ss: 

The foregoing Deed of Release of Mortgage and Security Agreement was 
, 2008, by Western Kentucky acknowledged before me this ___ day of 

Energy Corp., a Kentucky corporation, for and on behalf of said corporation. 

My commission expires: 

(SEAL:.) 

- 
Notary Public 



This Instrument Prepared By: 

CHARLES B. WEST 
Stoll Keenon Ogden PLLC 
201-C North Main Street 
Henderson, KY 42420 
(270) 831-1900 



EXHIBIT E 6  

A N 4 M T A P n O l l ~ O F C O M L C T A I ~ l E R l o n L o r r r ~  1 
__ 

0 SEhDACKNOWLmGWNT TO CMmc a ? d A d o r ~ s )  

'Charles B. West 
Stoll Keenon Ogden PLLC 
201 C North t h i n  Street 
Henderson, KY L21.20 

I I I I 
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FIUNG OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT FORM UCCJ) (RRI f f i N I O 2 )  



UCC FINANCING STATEMENT AMENDMENT ADDENDUM 
FOUOW INSTRUOTIONS (Iron! and brckl M E F U L L Y  
11 INITIAL RWCINC. STRTEMEM FILE8 (~~ma~r~nt*nnArneMnm!bml 

12. NAME OF PARTY AUTHORLUND THIS PMENDMEMtumo 11shmoonAnnnsmmnthnn)) 

Fixture Filing Book 3, page 270, Henderson Co. Clerk 

IIII.(IROINTUnONSNLME 

SEE BELOW 
OR 12b. cNm",o"~susrli.4hE FIRSTNAME UiDOLE N*ME,NIFU 

12. Umlhlr npacslrr rrddlboill Inlomn~ian 

1 .  Western Kentucky Energy Carp. 

By: 
Authorized Representative 

2 .  LG&E Energy Marketing, Inc. 

By: 
Authorized Representative 

Prior to the date hereof, WKE Station Two, Inc., formerly known a6 LG&E Station Two, Inc., 
a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in 
accordance with Kentucky law, with Western Kentucky Energy Gorp. being the surviving 
entity in that merger succeeding to all of the assets. properties, rights, debts, 
obligations and liabilities of WRE Station Two, Inc., whereby the execution of this 
document by Western Kentucky Energy Corp. will transfer and convey all right, title 
and interest of WKE Station Two, Inc. 

Signed by: Western Kentucky Energy Cow. 

By: 
Authorized Representative 

FlLlNQ OFFICE COPY-NATIONALUCC FINANCINO STATEMENT AMENDMENT ADDENDUM (FORM UCC3Adl (REV 071W1901 



FlUNG OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCW) mW. 05122102) 



llCC FINANCING STATEMENT AMENDMENT ADDENDUM 

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

FOLLOW INSTRUCTICNS Ilmnl and baW CAREFUUY 
71. lNmRL RMNCING STATEMENT REI (unulanilom Imonlmndmm3f~nnl 

12 NMDEDF PARNA~HORG?INGTHISMDENDMEM (unul~lrmDon Amtndimnlbrml 
m. ORGINIUTIOIIS NAME 

SEE BELOW 
OR 7% lWONlOUAVS WST NAME RRSTNAME UIDDLENAMEhUFFlX 

13 Usalhln warn briddilimnnl InIrrmnUon 

THE ABOVE SPACE IS FOR FILING CFRCE USE ONLY 

- 
1. Western Kentucky Energy Corp. 

By: 
Authorized Representative 

2. LG&E Energy Marketing, Inc. 

By: 
Authorized Representative 

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

Signed by: Western Kentucky Energy Corp. 

By: 
- 

Authorized Representative 

~~ 

FIUNG OFFICE COPY-NATIONAL UCC FINANCING STATEMENTAMENDMENTADDENDUM (FORM UCUAdJ (RRI 07IZSl98) 



EXHIRBT 6-8 









P4RTIA 1, RELEASE O F GRANTORS' RIGHTS 







EXIWIT C 

STATION TWO WORK Pf .4N p 1 





Reld / HMPL Stafron II 
RGW - 3-TOn OeEMc Hoist 
RGH - Misc S&ty Equlpmenl 
RGH - CSl Vibration Equlpme~~,,,, 
RGH ' 8 2  Screen Wash Pump - W e n  pays 10% 
RH -.Misc Capltal Pmjents 
RH M l l  Tools & Equipment 
RH - 1 Hr Self Contalned Breathing AppaPaus(5CBA) (2) 
RH - CliehfE Monltors 
RH I Bobcat IroaUer.(OpertUions) 
RH . Portabia, Cias.&ialylm (2) - Moved $15K from 2007 for 3 
RH - 4" Slu&Ump U&h) - bawd b m  2 0 q ,  
H i  - "A' Station Air Compressor (2 of 2). added $25K 
RH - Upgiade 2-way Radlos-Cell Phones 
RH -Mise capttar Valves 
RH - Miec Conveyor B e b  (28 &#I) 
no - CCS Enginec%ng 
HO - DCS Engineering 

Hi  - CCS Controis 
H2 - ccs Contrals 
H2 - CCS Field Devices 
H2 - Contml Room 
wo - Aux Water Strainers 
H0 - Englneering for Wetboltom Drains 
HO - Install GPS Ciock on DCSPi Systems 
HO - Rpl Hydrazine Day ?SnkS 
HO - Rot Gaoling Sower Fan Gear Box 
HD .. Spare Precip 'Transformer 
H I  - Rpl4ih floor Roof 
Hz -Air Preheater B v k e t s  (Cold En@ 
H2 - Cooling Towar Dlltriiulion Deck 
H2 - Drum Safety 
ti2 - Feedwaier Regulatnr R a m  Drive 
H2 - High Energy Pipe Hangers 
H2 - Hydrogen Purity Meter 
HZ - Install Sootblower Power Pisoonnsct 
H2 -Penthouse lsomemhlane ins~iarion 
H2 - Rpl AH %am COlb (2) 
ti2 - Rpl Siag Orindeffi (2) 
H2 - Rpl Soolblowers (1 1-13 of 23) 3 iota1 
H2 - Rpl Wall BIDWE (1-3 01 24) 3 tola! 
RI I CO2 Monitor 
RI - Flow Monkor 
RI - IJOxMonttor 
R1 :: S02-Monitor . ' - 
R1 - Rpl AH Steam Colls (2) 
RI4 - High Pressure Transrnhter Tester (2) 
RH - RDI #1 & 82 Carbon Rites 

H I  - WDPF FGD & SCR ConholS 

. .  - 

5,000 

45,000 
1 I.000 

100;000 
m,nno 
7,000 

16,000 
37,000 
12,000 
15,450 

*,ooo 
5,000 

90,000 
90.000 
44,000 
a3poo 
lop00 

20,000 

60,000 
620,000 
750,000 
100,000 
110.000 
50,ODD 
5,000 
8,000 

113,3[10 
ao,ooo 

0 
875,000 
200,000 
12,wo 
25,000 
30,000 
22,000 
16,000 

176,000 
12,000 
70,000 
65,000 
40,000 
13,000 
22,000 
14,000 
12,500 
12,000 
10,OOO 
40,000 
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2286 
5,144 
1,258 

26,193 
2,520 
1,764 
4,032 
9.324 
8,024 
3.883 

72.1 15 
1;250 
=,ti70 
22678 

0 
26,603 
3.205 

38,462 
226,523 
240,385 
32,051 
35,256 
16,026 
1,603 
2,564 

36,314 
26,641 

0 
280,440 
64,103 
3,646 
8,013 
9,615 
7,051 
5,128 

56,090 
3,846 

22,436 
20,633 
12821 

0 
0 
0 
D 
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2.520 
10.080 

4 ~ z a  
17,714 
3Q,856 
8,742 
74,801 
7,480 
5,238 

11,968 
27,676 

11,557 
l!P,886 

3,740 
67,321 
S7,321 
44,000 
66jW 
6,705 

21,538 
383,071 
509,615 
67,848 
74,744 
33,974 
3 , m  
6,438 

76,986 
54,359 

0 
584,551 
135,697 

8,154 
16,987 
20,3& 
14849 
10,872 

116;910 
8,154 

47,584 
44,167 
n,in 
13.000 
22,000 
14,000 
12550- 
12,000 
7,480 
23.92920 

8,976 

HO - R& Layer of catalyr;l -- 1.550,ODD 471855 1,076&5- 
T ~ t a i  Field I HMPL Station II $ 5,937,?.50 9 '1,841,566 6 4,096,684 



GtD9S 
CapltaI Hendarson Net Caphl 

Project Description Budget Share Budget - .. 
Reid / HMPL Station II 
RH- Misc Cepbl Projects 100,000 25,;BB 74,801 
RH - Mlsc Tools & Equipment 10,000 !&ti20 7,480 
RH - ELeclric Wrench 5,000 1260 . 3,748 
RH - PaSSport MOM Gffi  7,000 1,764 5236 
RH -Passport Ammonie 6,000 1,512 4,488 
RH. Remodel Opemtim Locker R o m  35,000 8,820 26.180 
RH - Client .& Monitors zo;ooo 5,040 14,860 
Rti- 4" Sump Pump and Hose. Moved fmm 2008 25,750 6,489 19,261 
RH. Misc Cepital Valvss 90,000 22,679 67,321 

HO I DCS Engineering m,ooo 53,205 1 %795 
HI - Rpl WDPF FGD & SOR Controls 140,000 44,872 85,128 
iil - ccs Controls 580,000 185,897 394,103 
t i1 - Contml Room 100,000 32,051 67i49 

R1- Upgrade GEMS 55,000 13,859 41,141 
HZ - Rpl WDPF FGD & SCR Control6 60,000 1RP31 40,769 
HO - Rpl Bleed Lines 8' (2) ., 4q0.000 ,...- _I-_ 128205 271,7D5 
HO -Bpi ElevatorDoomFrames 100,000 32.051 67,W 
HO .. Rpi Thickener Rclwm Line 1V 200,000 64,103 T35.8B7 
HO - Wehotlorn Drains 300,000 96,154 203,046 
H1 ~ AH lnletE&rnsion Jolnts (2) 160,000 51,282 108,718 
H1 . Burner Deck.Vent Fans 30,000 8,615 20,386 

20,om 6,410 13,590 
H'L - Cooling T o k r  PitrbutionDeok 
Hl  ~ FD Fan Outlet D h p e r  AGrB Rexa Drives 
til ..High Energy.PipBHangar9 35,OOd 1.1,218 23,782 
Hi ~ Hydmgen Purity Maters 22,000 7,051 14,648 
HI - Inhi1 Sootbtower Power DiscOnneCtS 16,000 6,12E 10,EJZ. 

RE1 I Misc Conveyor Bel& 90,000 22.679 67,821 

HO -Upgrade GEMS 80,000 25,641 54,359 

200,000 64,103 i a s , ~  

Hl ~ Rpl AH Steam Qolls (2) 12,000 3,845 8.164 
Hi - Rpl Mist Ellminamr 175,000 55,090 118,910 

~i . RPI sootbiowers~2~~ oi 23) 4 total 1 l t , O O O  35,887 n,im 

1.12 #5 HP Heater Re-tube 300,005 96,154 203a.16 

R i  . Stadc Ughting 200,0[10 0 '200,000 

RH - Plant Phone & PA New System 650,000 763.783 486207 
HO .. Rpl layer of Gatalysl 300,000 78344 221.559 

HMPL Stack lighting 200,000 200,000 

H i  - Rpl Predp Hoppers (2-12) 250.000 80.128 169,672 
til .. Rpl Slag Grinden: (21 75,000 z~m 60,862 

H.1 Rpl WaIlblo.wer6 (8-10 of 24) 3 totit 60,000 12,821 27,178 

R1 - Rpl Reclaim Vent Fan 30,000 0 30,OOD 

RH - Booth System Contml Box 22,000 5,544 '16,456 
Re - Loop Cellbrators (2) 4,000 1,008 2,982 

HMPL SGR Catalyst Replacement.edditionel$ (net) 610;731 610,731 

R-CT reiiablllNstudy & UP~~radOfi 1.125309 0 1,325,509 
Total Rad I HMPL SlatlOnlI $ 7,158,890 .$ 1,505,798 S 5,653.192 

-. 7 o z n z " ; o ~ l ~  ._..__=__ ___ --_==..-=&kd 



Reid / HMPL Station 
RQH - Misc Safely’ Equipment 
RGH I Rpl Panama Bldg External Sheeting 
RH - MISC cap~tai Projects 
RH ~ Misc Tools & Equipment 
Rl i  - Electric Welding Machine 
RH - Client & Monitors 
RH - 1 ,Tun Mtc Tuck (RplS9.1990 Ford) 
RH - Misc Capital Valves 
AH ~ Misc Conveyor Bells 
t tO - DCS EnRineering 
HO . PI Tags 
HZ  pi WDPF FGD SCR Contmls 
HI - Pttiiormanoe OPT Softvfate 
Hz ~ Periomnce OPTSobare 
HO - Rpl FY -F4 Builaing Heating Fans 
M2 ~ #6 Heater Retube 
HZ - AH Oullst Expansion Joint 
H2 - Boller to AH Breeohlng Expansion Joints (2) 
Ke: ~ Burner Igniter Conversim 
H2 ~ High Energy Plpe tixngem 
H2 - Rpl AH Steam Coils (2) 
H2 - Rpl Mist Uiminmr 
H2. Rpl Prkcip Hoppers on#9-#12 
H2 ~ Rpl Preclp Olrtlet Duct to Bypass StackBreeching 
H2 - Rpl Slag Grinders (2) 
H2- Rpl SOdpl~wers (14-17 Of 23) 4lotal 
HZ - Rpl Wallblmrs (4-6 Of 24) 3 to$ 
H2 - Feedweter Healer MOV Extraction Valves - Chg is 3% 
Hi! - Voltaoe Renuletor 

20,000 
40,000 

100,000 
10,000 
5,000 

2Q,OOO 
20,000 
90,000 
90,000 
89,600 
25,000 
80,000 

150,000 
15opoo 
200,000 
300,000 
85,000 

130,000 
150,000 
35.000 
1 ~ 0 0 0  

175,000 
200,000 
300,000 
75,000 

115,000 
48,000 

160,000 
175.000 

H2- _..-- waGwa1i Overtay _- - 
RT . R ~ I  AH Steam ~ a i l s  (2) - Iuioveti troii Z O O ~  
RH - “5A” Raw River Reclaim vent fans 
kH ~ 480 Volt Welder 
RH - Barge Unlceder Buckel 

1,000,OOD 
12,000 
.?S.ODO 

3,000 
70,000 

AH ~ Rpf 460 Volt MCC 
RH. Fipl River Intake 480 Volt MCC 

200,000 
100,000 

Gross Capital Henderson Net CapHal 
Project Description Budget Partinn Budget 

RH. Temperature Bath Calibrator 8,000 
HMPL SCR Catalyst Renlscement 666.820 ~ 666,820 
Total Reid I HMPL Station 11 $ 5,1541420 $ 1,371,340 S 3,783,085 

2,407 
4,453 
25,199 
2,520 
1,260 
5,040 
5,040 

22,67$ 
22.679 
31,923 
8,013 
28,846 
48,077 
48,077 
84,103 
96,’154 
27,244 
41,667 
48,077 
11,218 
3,846 
56,090 
64,103 
96,154 
24.038 
36859 
15,385 
51,282 
56,080 

320,515 
0 

8,300 
756 

17.639 
50,388 
25,199 
Z016 

n 

17593 
35,547 
74,801 
7,480 
3,740 
14,860 
14,960 
67,321 
67,32l 
67,677 
16,987 
61,154 

Ibl;QZ7 
101,823 
135,897 
203,846 
67,756 
SE.333 

101.923 
23,782 
UY 

118.910 
135,897 
203,846, 
50362 
78.141 
32,615 

108,718 
118,910 
678,487 

12,000 
18,700 
2,244 

52,361 
149.602 
74.801 
5.9w 
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SCHEDULE 2.1 

STATION TWO TERMINATED AGREEMENTS 

1, Station Two Agreement; 

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

Utility Commission, Big Rivers and Station Two Subsidiary; 

3. Agreement with Respect to Operating Reserves and Amendment No. 1 to Systems 

Reserve Agreement, dated July 15, 1998, among the City Utility Commission, Big Rivers and 

LEM; 

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

between Big Rivers and Station Two Subsidiary; 

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

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

6. Deed of Easement and Right-of-way, dated July 15, 1998, between the City of 

Henderson, the City Utility Commission, as grantors, and Station Two Subsidiary, LEM and 

WKEC, as grantees; 



e; &Acknowledgement and Consent, dated July 15, 1998, among the City of 

Henderson, the City Utility Commission and LEM; 

r_O, %Designated Representative Appointment Agreement, dated September 24,2007 

among the City of Henderson, the City Utility Commission, Big Rivers, Westem Kentucky 

Energy C o p ,  Gregory Black and Ralph Bowling; 

11.; %Letter Agreement, dated October 20, 2003, among WKEC, LEM and Big 

Rivers, relating to the sharing of costs for the Reid Station gas Iine; 

-- 1.L 4&E.ON Guarantee, and any written consents, acknowledgments or assurances 

that may have been given by LEC or EON at any time prior to the Closing with respect to the 

enforceability or effectiveness of the E.ON Guarantee and/or the applicability of the E.ON 

Guarantee to any debts, obligations 01 liabilities of any other E.ON Station Two Party, Station 

Two Subsidiary or WKE; 

& &Agreement for Interim Funding Station Two SCR System, dated May 7,2002, 

as amended, among the City of Henderson, the City Utility Commission, WKEC (including as 

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

&I, -. &Supplementary Agreement on SO1 Emission Allowances, dated January 18, 

2002, between the City Utility Commission and WKEC (including as successor by merger with 

Station Two Subsidiary and WKE); 

1.2 +?&Excess Power Agreement (letter agreement) dated July 23, 1999, between 

LEM and the City Utility Commission; 



=-. 16. &Non-Disturbance Agreement; 

1.7, ___. &Participation Agreement? 



SCHEDULE 3.1 

RELEASED STATION TWO CONTRACTS 

1. Power Sales Contract, dated August 1, 1970, among the City of Henderson, the 

City Utility Commission, Big Rivers, Station Two Subsidiary (as assignee of Big Rivers) and 

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

_. 7 Amendment No. 1 dated March 2, 1971, to Power Sales Contract, dated August 1, 

1970, among the City of Henderson, the City Utility Commission, Big Rivers, Station Two 

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

3.  Amendments, dated May 1, 1993, to Contracts among the City of Henderson, the 

City Utility Commission, Big Rivers, Station Two Subsidiary (as assignee of Big Rivers) and 

L,EM (as assignee of Station Two Subsidiary); 

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

Commission and Big Rivers, dated July 15, 1998; 

5. Power Plant Conssuction and Operation Agreement, dated August 1, 1970, 

among the City of Henderson, the City Utility Commission, Big Rivers and Station Two 

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

6 .  Joint Facilities Agreement, dated August 1, 1970, among the City of Henderson, 

the City Utility Commission, Big Rivers and Station Two Subsidiary (as assignee of Big Rivers), 

as amended; 

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

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

W~~~W7!,?I~2Vi'. I :.U;J;J 



8. Deed of Easement, dated August 12, 2003, but with retroactive effect to June 1, 

1999, among the City of Henderson, the City Utility Commission, Big Rivers, WXEC, LEM, 

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

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

between Big Rivers and the City Utility Commission; 

4G. c1 i 0 7 d  r:* -,-. P .I A ?  A'' 'I 

a. 

b. *- 
__ !a. 

. .  

&Spare Transformer Agreement, dated July 1, 1972, among the City of 

Henderson, the City Utility Commission and Big Rivers; 

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

Commission: 



13. Settlement Agreement for Diverter Dampers and NEMS Systems, dated April 28, 

2005, among WKEC (including as successor by merger with Station Two Subsidiary and WKE), 

the City Utility Commission, Alstom Power Inc., Zachry Construction Corporation, and the 

consortium comprised of Alstom Power Inc and Zachry Construction Corporation pursuant to 

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

14. Agreement Regarding Costs in Connection with Correction or Repair of Diverter 

Dampers and NEMS Systems, dated May 5, 2005, among the City Utility Commission, WKEC 

(including as successor by merger with Station Two Subsidiary and WKE), and Big Rivers, 

including the Amendment thereto executed on December 18,2006, but dated effective December 

13,2006. 

15. Agreement and Supplemental Settlement Agreement dated December 13, 2006, 

among the City Utility Commission, WKEC, Alstom Power Inc., Zachry Construction 

Corporation, the Consortium and Big Rivers. 

16. Station Two Unit 2 Controls - Siemens Proposals RFCNO3161-LS-6233 dated 

10/10/03, RFCN03161-LS-6233A dated 10/16/03 and JLFCN03161-LS-62.33B dated 10/17/03; 

Project 051-H-0096. 

17. Reid Station Unit 1 Controls - Siemens Proposals RFCNO3180-LS-6246 dated 

1 0/2 1/03. 

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

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



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

Commission and Siemens. 
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May 1, 2008 

EON [J.S., LLC 
220 West Main Street 
Louisville, KY 40202 

Attn: David S i n c k  

RECEIVED NhY 0 12008 

Big Rivers Electric Corporation 
201 Third Street 
Henderson, KY 42420 

Am:  Michael H.. Core 

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

Gentlemen: 

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

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

-f a. The amount of Termination Payment which the City of Henderson Utility 
Commission will expect to receive at Closing is recited in Section 3 1 which appears at the top of 
page 5 .  

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

I 00 FIFTH STREET P 0 BOX 8 HENDERSON. KENTLJCKY 42419-0008 (270) 825-2726 FAX (270) 826-9650 



9 The City of Henderson Utility Commission calls to your attention the provisions recited 
in Section 20.1 Closing Conditions, beginning on page 53 of the Agreement 

Yours very truly, 

cIry OF HENDERSON UTILITY COMMISSION 

By: 

Enclosure - Station Two Termination and Release Agreement 

cc: Hon. T i  Dowdy 
Hon. James Miller 
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- STATION TWO TERMINATION AND RELEASE AGREEMENT 

This STATION TWO TERMINATION AND RELEASE AGREEMENT (the 

“Station Two Ternzirzation and Release”), dated as of [ 1, 2008, by and among 

(a)BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural electric generation and 

transmission cooperative (“Big Rivers”), (b) E.ON U S LLC (“E.ON”), a Kentuclcy limited 

liability company Ewa LG&E Energy LLC, and the suceessor to L.G&E Energy Corp., a 

Kentucky corporation (“LEC‘), LG&E ENERGY MARKETING INC., an Oklahoma 

corporation (“Z,EW), and WESTERN KENTUCKY ENERGY CORP , a Kentucky corporation 

(“N’REC‘) and the successor by merger with (i) WKE Corp , a Kentucky corporation (“WKE”), 

and (ii) WKEi Station Two Inc., a Kentucky corporation (“Station Two Subsidiary’;) (WKEC, 

together with E ON and LEM, the “E.0N Station Two Parties”), and (c) the CITY OF 

HENDERSON, KENTIJCKY (the “City of Hendersoit”) and the CITY OF HENnERSON 

UTILITY COMMISSION, d/b/a Henderson Municipal Power & Light (the “City Utility 

Cornrrtissiorz”) (collectively, the “Parties”). 

RECITALS: 

A. Prior to the effectiveness of the Plan of Reorganization (defined below), Big 

Rivers operated Station Two and the Joint Use Facilities, and purchased a certain portion of the 

output of Station Two. 

B In accordance with the First Amended Plan of Reorganization in Big River’s 

bankruptcy proceeding, as modified and restated on June 9, 1997 (as so modified, the “Plan of 

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



Participation Agreement, dated April 6, 1998 (as amended, the “Purticipufiom Agreerrzertf’) and 

certain other documents., 

C. In accordance with the Participation Agreement, Station Two Subsidiary assumed 

certain of Big Rivers’ operational responsibilities with respect to Station Two and the Joint Use 

Facilities, and LEC, WKEC, LEM, Station Two Subsidiary, the City of Henderson, the City 

Utility Commission and Big Rivers executed and delivered certain agreements, including the 

Station Two Agreement, and created certain interests in favor of, and certain obligations 

assumed by, one or more of the E.ON Station Two Parties with respect to Station Two, the Joint 

Use Facilities and the Station Two Site. 

D. Big Rivers and the E.ON Station Two Parties have concluded that it is in their 

mutual best interests to terminate and release the property interests and contractual relationships 

created by the Participation Agreement, the Station Two Agreement and the other operative 

documents, and have executed and delivered a Transaction Termination Agreement, dated as of 

March 26, 2007, as amended as of November 1, 2007 (the “Transaction Termination 

Agreement”), setting forth the terms and conditions upon which Big Rivers and the E.ON Station 

Two Parties are willing to terminate and release such property interests and contractual 

relationships. A condition precedent to the consummation of the transactions contemplated in 

the Transaction Termination Agreement is the execution and delivery of this Station Two 

Termination and Release by the City of Henderson, the City IJtility Commission, Big Rivers and 

the E.ON Station Two Parties 

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

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



created by the Station Two Agreement and the other agreements and instruments contemplated 

therein, and are willing to release the E.ON Station Two Parties from further liability, duties and 

responsibility under the Station Two Agreement, the Station Two Contracts and the other 

documents to which the City of Henderson andor the City Utility Commission, on the one hand, 

and the E.ON Station Two Parties (or any of them), on the other hand, are parties, upon the terms 

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

F. Prior to the date hereof, WKE and Station Two Subsidiary were merged with and 

into WICK in accordance with Kentucky law, with WICEC being the surviving entity in that 

merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities of 

W E  and Station Two Subsidiary, respectively. 

G. Also prior to the date hereof, LEM assigned and transferred to WKEC, among 

other agreements and rights, all rights, title and interests of LEM under or pursuant to the Station 

Two Agreement, the Station Two Power Sales Agreement and certain other agreements or 

instruments with Big Rivers andor the City of Henderson or the City Utility Commission 

relating to Station Two andor the Joint Use Facilities. However, LEM was not, by reason of 

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

pursuant to those agreements or instruments. 

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

agreements set forth below, the E.ON Station Two Parties, Big Rivers, the City of Henderson 

and the City Utility Commission each agree as follows: 
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ARTICLE 1 

DEFINITIONS 

Section 1.1 Definitions Capitalized terms used in this Station Two Termination and 

Release (including the Recitals, Exhibits and Schedules hereto) and not otherwise defined herein 

shall have the meanings set forth in Exhibit A to this Station Two Termination and Release. The 

niles of interpretation set forth in Exhibit A to this Station Two Termination and Release shall 

apply to this Station Two Termination and Release and to the Parties’ respective rights and 

obligations hereunder. 

ARTICLE 2 

CLOSING 

Section 2.1 Closinc.. The Closing shall take place on the date of the closing of the 

transactions under the Transaction Termination Agreement, provided that such date shall be 

satisfactory to the City Utility Commission and provided further that all conditions precedent to 

the Closing set forth in Article 20 have been satisfied or waived and all other obligations of the 

Parties set forth in this Station Two Termination and Release have been performed (the 

“Unwind Closing Date”). The Closing shall take place at the offices of Henderson Municipal 

Power &, Light, 100 Fifth Street, Henderson, Kentucky, commencing at 1O:OO a.m. local time on 

the Unwind Closing Date. 

-4- 



ARTICLE 3 

TERMINATION PAYMENT 

Section 3.1 Termination Pament to Henderson. At the Closing, WKEC shall pay to 

the City Utility Commission the sum of Thirteen Million Five Hundred Forty-Five Thousand 

One Hundred Fifty-Nine Dollars 00/100 Cents ($13,545,159.00) in immediately available funds 

(the “Herrdersan Terr,2imzfion Payment”) in consideration of the City of Henderson’s and the 

City Utility Commission’s release of the E.ON Station Two Parties and Big Rivers from their 

respective liabilities, responsibilities and obligations as provided in Section 4.4, 5.2, and 5.6 

pertaining to the operation and maintenance of Station Two and the Joint Use Facilities and the 

purchase of Station Two power by the E.On Station Two Parties or any of them. The Henderson 

Termination Payment shall be in addition to and shall not affect the environmental indemnities 

provided as set forth in Article 7 or any of the other obligations of the E.ON Station Two Parties 

or Big Rivers under the Station Two Termination and Release, including the payment of amounts 

payable to the City of Henderson or the City IJtility Commission to satisfy conditions to the 

Closing as set forth in Section 20.1 

ARTICLE 4 

STATION TWO TERMINATED AGREEMENTS 

Section4 1 Station Two Terminated Agreements. As of the Closing, each of Big 

Rivers, the City of Henderson, the City Utility Commission and the E ON Station Two Parties, 

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

persons or entities claiming by, through or under them, hereby collectively and irrevocably 

terminate, discharge and render null and void and of no further force or effect whatsoever each 
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of the agreements, letter agreements, guaranties, easements, mortgage and security agreements, 

implementing letters, directives and other instruments and documents set forth or identified on 

Schedule 2.1 hereto (collectively, the “Station Two Terrtzinated Agreements”) to which such 

Parties are signatories or beneficiaries. 

Section 4.2 Filing of Releases and Termination Statements. As of the Closing, the 

relevant Party or Parties agree to execute and deliver to the appropriate Party or Parties for 

purposes of recording or filing the same: (a) termination and releases of Deeds of Easement and 

Rights-of-way in substantially the forms attached hereto as Exhibit B-1 and Exhibit B-2, 

respectively, and the termination of the Assignment of Easements in substantially the form 

attached hereto as Exhibit B-3, (b) releases of mortgage liens and security interests in 

substantially the forms attached hereto as Exhibit B-4 and Exhibit B-5, respectively, and 

terminations of security interests under Financing Statements filed under the Kentucky Uniform 

Commercial Code, in substantially the forms attached hereto as Exhibit B-6 and Exhibit B-7, 

respectively, and (c) all such other instruments of termination, discharge or release (in form 

reasonably satisfactory to the relevant Parties) as shall be required by or otherwise provided for 

any Station Two Terminated Agreement, or as shall be reasonably requested by any Party to 

evidence such termination, discharge or release or for the purpose of updating the real estate 

records of Henderson County, Kentucky, in r’espect of the terminations, releases and discharges 

of the Station Two Terminated Agreements as contemplated herein, including without limitation, 

such forms as may be required to be filed in Henderson County, Kentucky, and in the office of 

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

discharge any fixture filings, any assignment as security of rights and interests under the Station 
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Two Contracts, or other security interests created by any of the Station Two Terminated 

Agreements. 

Section 4.3 Releases hv Big Rivers. As of the Closing, Big Rivers, for itself and its 

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

under any of them: (a) hereby fully, irrevocably and forever remises, releases, acquits, waives 

and discharges any possessory interest in real or personal property and any lien, security interest, 

charge or encumbrance whatsoever created in favor of Big Rivers by any one or more of the 

Station Two Terminated Agreements at any time prior to the execution and delivery hereof; and 

(h) hereby fully, irrevocably and forever remises, releases, acquits and discharges each of the 

City of Henderson, the City Utility Commission, LEC, E.ON, LEM, WKEC, WKE and Station 

Two Subsidiary, and their respective members, shareholders, directors, officers, employees, 

agents, representatives, advisors, successors, predecessors and assigns, and each of them 

(collectively, the “Big Rivers Released Parties”), of and from any and all manner of actions, 

causes of action, suits, sums of money, accounts, reckonings, covenants, controversies, 

agreements, promises, remedies, amounts paid in settlement, compromises, losses, levies, rights 

of contribution, rights of set-off, other rights, damages, judgments, executions, debts, 

obligations, liabilities, claims and demands of any nature whatsoever, whether or not in contract, 

in equity, in tod or otherwise whether pursuant to any statute, ordinance, regulation, rule of 

common law or otherwise, whether direct or indirect, whether punitive or compensatory, whether 

known or unknown, whether presently discoverable or undiscoverable, whether threatened, 

pending, suspected or claimed, and whether fixed, accrued, contingent or otherwise (collectively, 

“Claims”), which Big Rivers ever had, now has, may now have or may hereafter have against 

any one or more of the Big Rivers Released Parties, resulting from, arising out of or in any 
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manner relating to: (i) any Station Two Terminated Agreement; or (ii) any performance or non- 

performance by a Big Rivers Released Party under or pursuant to any Station Two Terminated 

Agreement; or (iii) any breach or default by a Big Rivers Released Party under or pursuant to 

any Station Two Terminated Agreement howsoever caused and whenever occurring; or (iv) in 

the case of each E.ON Station Two Party (including without limitation, any of its employees, 

officers, agents, representatives, advisors and/or contractors), its operation, maintenance, repair, 

upkeep, occupation, generation, use, closure, abandonment, retirement, replacement or 

possession of, or the condition or tate of repair of, Station Two or any component(s) thereof 

(including without limitation, any components installed or constructed following the date of the 

Station Two Agreement), the Joint Use Facilities or any component(s) thereof, the Station Two 

Site (and any other real property of Big Rivers, the City of Henderson or the City Utility 

Commission operated, maintained, repaired, kept up, occupied or used by an E.ON Station Two 

Party (or its employees, officers, agents, representatives, advisors and/or contractors)), any 

electric energy generated by or capacity associated with Station Two, or any tangible or 

intangible properties, inventories, spare parts, tools, materials or supplies of, relating to or used 

in connection with the operation, maintenance, repair, upkeep, occupation, generation, use, 

closure, abandonment, retirement, replacement or possession of Station Two (or any components 

thereof), the Joint Use Facilities (or any components thereof), such real property or such electric 

energy or capacity, in each case whether pursuant to a Station Two Terminated Agreement, a 

Released Station Two Contract or otherwise; provided, however, that nothing contained in this 

Section 4.3 shall be deemed to affect, limit, waive or eliminate any other covenant or agreement 

on the part of any E.ON Station Two Party set forth in, or expressly contemplated as surviving 

the Closing (used as defmed in the Transaction Termination Agreement) under any Definitive 
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Document (used as defined in the Transaction Termination Agreement) or contemplated in the 

Transaction Termination Agreement, it being understood that such other covenants and 

agreements shall survive the execution and delivery hereof and the transactions contemplated in 

this Station Two Termination and Release as between Big Rivers and the relevant E ON Station 

Two Parties; and provided further, that Big Rivers does not hereby remise, release, acquit, waive 

or discharge the E.ON Station Two Parties, the City of Henderson or the City Utility 

Commission of or from performance of and compliance with any obligations under this Station 

Two Termination and Release to be performed or complied with by the E.ON Station Two 

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

Section 4..4 Releases by Citv of Henderson and Citv Utilitv Commission. As of the 

Closing, the City of Henderson and the City Utility Commission, for themselves and their 

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

through or under any of them, hereby fully, irrevocably and forever remise, release, acquit, 

waive and discharge each of Big Rivers, LEC, EON, LEM, WKEC, WKE and Station Two 

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

representatives, advisors, successors, predecessors and assigns, and each of them (collectively, 

the “City Released Parties”), of and &om any and all Claims which the City of Henderson or the 

City Utility Commission ever had, now have, may now have or may hereafter have against any 

one or more of the City Released Parties, resulting from, arising out of or in any manner relating 

to: (i) any Station Two Terminated Agreement; or (ii) any performance or non-performance by a 

City Released Party under or pursuant to any Station Two Terminated Agreement; or (iii) any 

breach or default by a City Released Party under or pursuant to any Station Two Terminated 

Agreement howsoever caused and whenever occurring; or (iv) in the case of the EON Station 
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Two Parties, their respective (including without limitation, their respective employees’, officers’, 

agents’, representatives’, advisors’ and/or contractors’ respective) operation, maintenance, 

repair, upkeep, occupation, generation, use, closure, abandonment, retirement, replacement or 

possession of, or the condition or state of repair of, Station Two or any component(s) thereof 

(including without limitation, any components installed or constructed following the date of the 

Station Two Agrccment), the Joint Use Facilities or any component(s) thereof, the Station Two 

Site (and any other real property of Big Rivers, the City of Henderson or the City Utility 

Commission operated, maintained, repaired, kept up, occupied or used by an E.ON Station Two 

Party (or its employees, officers, agents, representatives, advisors andor contractors)), any 

electric energy generated by or capacity associated with Station Two, or any tangible or 

intangible properties, inventories, spare parts, tools, materials or supplies of, relating to or used 

in connection with the operation, maintenance, repair, upkeep or use of Station Two (or any 

components thereof), the Joint Use Facilities (or any components thereof), the Station Two Site 

or such electric energy or capacity, in each case whether pursuant to a Station Two Terminated 

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

Henderson and City Utility Commission do not hereby remise, release, acquit, waive or 

discharge (x) the E.ON Station Two Parties %om their indemnification obligations provided in 

Section 7.1 and Section 13.1, (y) Big Rivers from its obligations under Section 7.2, or (2) the 

E.ON Station Two Parties or Big Rivers from performance of and compliance with the Closing 

conditions set forth in Article 20 or with any liabilities hereunder or other obligations under this 

Station Two Termination and Release to he performed or complied with by the E..ON Station 

Two Parties (or any of them) 01 by Big Rivers. 
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Section 4.5 Releases bv the E.ON Station Two Parties. As of the Closing, each EON 

Station Two Party, for itself and its successors, predecessors and assigns, and for all other 

persons or entities claiming by, through or under any of them: (a) hereby fully, irrevocably and 

forever remises, releases, acquits, waives and discharges any possessory interest in real or 

personal property and any lien, security interest, charge or encumbrance whatsoever created in 

favor of such E.ON Station Two Party by any one or more of the Station Two Terminated 

Agreements at any time prior to the date of the execution and delivery hereof; and (b) hereby 

fully, irrevocably and forever remises, releases, acquits, waives and discharges each of the City 

of Henderson, the City Utility Commission and Big Rivers, and their respective members, 

directors, officers, employees, agents, representatives, advisors, 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 Station Two Party ever had, now has, may now have or may hereafter 

have against any one or more of the EON Released Parties, resulting from, arising out of or in 

any manner relating to: (i) any Station Two Terminated Agreement; or (ii) any perforniance or 

non-performance by an E.ON Released Party under or pursuant to any Station Two Terminated 

Agreement; or (iii) any breach or default by an E O N  Released Party under or pursuant to any 

Station Two Terminated Agreement howsoever caused and whenever occuning; provided, 

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

eliminate any other covenant or agreement on the part of Big Rivers set forth in, or expressly 

contemplated as surviving the Closing (used as defined in the Transaction Termination 

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

Agreement) or contemplated in the transaction Termination Agreement, it being understood that 

such other covenants and agreements shall survive the execution and delivery hereof and the 
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transactions contemplated in this Station Two Termination and Release as between Big Rivers 

and the relevant E.ON Station Two Parties; and provided further, that the E.ON Station Two 

Parties do not hereby remise, release, acquit, waive or discharge the City of Henderson, the City 

IJtility Commission or Big Rivers of or from performance of and compliance with any 

obligations under this Station Two Termination and Release to be performed or complied with 

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

ARTICLE 5 

RELEASED STATION TWO CONTRACTS 

Section 5.1 Released Station Two Contracts. Schedule3.1 attached hereto sets forth or 

identifies various contracts, agreements or other instruments to which Big Rivers or the City of 

Henderson or the City Utility Commission is a party as of the date of execution and delivery 

hereof, certain of which contracts, agreements or instruments were partially assigned to and 

assumed by, or were entered into by, one or more of the E.ON Station Two Parties (or their 

predecessors) prior to the date of the execution and delivery hereof, or under certain of which 

contracts, agreements or instruments one or more EON Station Two Parties may have become a 

beneficiary, in either case pursuant to the transactions contemplated in one or more of the Station 

Two Terminated Agreements or other transactions entered into by such E.ON Station Two 

Parties since the date of the Station Two Agreement (collectively, the “Released Station Two 

Contracts”). The Parties acknowledge that, by reason of the transactions contemplated in this 

Station Two Termination and Release, the relevant E.ON Station Two Parties shall be released as 

of the Closing from the Released Station Two Contracts to which they are a party to the extent 

and as provided below in this Article 5, but that those Released Station Two Contracts shall 

hereafter continue in full force and effect as between Big Rivers, on the one hand, and the City of 
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Henderson and/or the City Utility Commission, on  the other hand (and with such other parties 

thereto), in accordance with their respective terms (unless otherwise amended, modified, 

terminated or replaced by the separate agreement of Big Rivers, the City of Henderson and/or the 

City Utility Commission). In light of the fact, as contemplated in the Station Two Agreement, 

that Big Rivers has remained a party to and beneficiary of certain of the Released Station Two 

Contracts throughout the period during which the relevant E ON Station Two Parties (as 

assignees of Big Rivers, or as assignees of one or more other E ON Station Two Parties or of 

Station Two Subsidiary or WKE) may have been parties to or beneficiaries of such Released 

Station Two Contracts, the City of Henderson and the City Utility Commission acknowledge and 

agree that Big Rivers remains possessed of all rights and interests as against the City of 

Henderson and/or the City Utility Commission (as applicable) under and pursuant to such 

Released Station Two Contracts, whether such rights and interests were heretofore held by Big 

Rivers or assigned by Big Rivers to any EON Station Two Party, with full right and entitlement, 

following the execution and delivery of this Station Two Termination and Release, to exercise 

and enjoy all such rights and interests in accordance with the respective terms of such contracts 

Big Rivers acknowledges and agrees that Big Rivers shall remain obligated to the City of 

Henderson and the City Utility Commission (as applicable) under or pursuant to such Released 

Station Two Contracts in accordance with their respective terms. No E ON Station Two Party 

shall have any interest in any of the Released Station Two Contracts following the execution and 

delivery of this Station Two Termination and Release by the Parties, unless expressly provided 

otherwise elsewhere in this Station Two Termination and Release Except as provided in Section 

5.6, Big Rivers agrees that the City of Henderson and the City Utility Commission remain 

possessed of all rights and interests, and nothing contained in this Article 5 shall be deemed to 
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affect, limit, waive or eliminate any rights or interests, that the City of Henderson or the City 

Utility Commission may have as against Big Rivers under or pursuant to any Released Station 

Two Contract in accordance with its terms. 

Section5.2 Release of E.ON Station Two Parties by Citv of Henderson and City 

Utilitv Commission. As of the Closing, the City of Henderson and the City Utility Commission, 

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

persons or entities claiming by, through or under any of them, hereby fully, irrevocably and 

forever remise, release, acquit, waive and discharge each of LEC, EON, LEM, WKEC, WKE 

and Station Two Subsidiary, and their respective members, shareholders, directors, officers, 

employees, agents, representatives, advisors, successors, predecessors and assigns, and each of 

them (collectively, the “Section 5.2 Released Purfics”), of and fiom any and all Claims which 

the City of Henderson or the City IJtility Commission ever had, now have, may now have or may 

hereafter have against any one or more of the Section 5.2 Released Parties, resulting eom, 

arising out of or in any manner relating to: (i) any Released Station Two Contract; or (ii) any 

performance or non-performance by a Section 5.2 Released Party under or pursuant to any 

Released Station Two Contract; or (iii) any breach or default by a Section 5.2 Released Party 

under or pursuant to any Released Station Two Contract howsoever caused and whenever 

occurring; provided, that the City of Henderson and the City Utility Commission do not hereby 

remise, release, acquit, waive or discharge the E.ON Station Two Parties of or from their 

indemnification obligations provided in Section 7.1 and Section 13.1, or performance of and 

compliance with the Closing conditions set forth in Article 20, or with any other obligations 

under this Station Two Termination and Release to be performed or complied with by the E.ON 

Station Two Parties (or any of them). 

- 14- 



Section 5.3 Release of E.ON Station Two Parties bv Big Rivers. As of the Closing, 

Big Rivers, for itself and its successors, predecessors, and assigns, and for all other persons or 

entities claiming by, through or under any of them, hereby fully, irrevocably and forever remises, 

releases, acquits, waives and discharges each of the Section 5.2 Released Parties of and from any 

and all Claims which Big Rivers ever had, now has, may now have or may hereafter have against 

any one or more of the Section 5.2 Released Parties, resulting kom, arising out of or in any 

manner relating to: (i) any Released Station Two Contract; or (ii) any performance or non- 

performance by a Section 5.2 Released Party under or pursuant to any Released Station Two 

Contract; or (iii) any breach or default by a Section 5.2 Released Party under or pursuant to any 

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

that nothing contained in this Section 5.3 shall be deemed to affect, limit, waive or eliminate any 

other covenant or agreement on the part of any E.ON Station Two PaTy set forth in, or expressly 

contemplated as surviving the Closing (used as defined in the Transaction Termination 

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

Agreement) or contemplated in the Transaction Termination Agreement, it being understood that 

such other covenants and agreements shall survive the execution and delivery hereof and the 

transactions Contemplated in t h i s  Station Two Termination and Release as between Big Rivers 

and the relevant EON Station Two Parties; and provided further, that Big Rivers does not hereby 

remise, release, acquit, waive or discharge the E.ON Station Two Parties of or from pmformance 

of and compliance with any obligations under this Station Two Termination and Release to be 

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

Section5.4 Release of Citv of Henderson and Citv Utilitv Commission bv E.ON 

As of the Closing, each E O N  Station Two Party, for itself and its Station Two Parties. 
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successors, predecessors, and assigns, and for all other persons or entities claiming by, through 

or under any of them, hereby fully, irrevocably and forever remises, releases, acquits, waives and 

discharges each of the City of Henderson and the City Utility Commission, and their respective 

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

predecessors and assigns, and each of them (collectively, the “Section 5.4 Released Parties”), of 

and from any and all Claims which such E.ON Station Two Party ever had, now has, may now 

have or may hereafter have against any one or more of the Section 5.4 Released Parties, resulting 

from, arising out of or in any manner relating to (i) any Released Station Two Contract, or 

(ii) any performance or non-performance by a Section 5.4 Released Party under or pursuant to 

any Released Station Two Contract, or (iii) any breach or default by a Section 5.4 Released Party 

under or pursuant to any Released Station Two Contract howsoever caused and whenever 

occuning; provided, that the E.ON Station Two Parties do not hereby remise, release, acquit, 

waive or discharge the City of Henderson or the City Utility Commission of or &om 

performance of and compliance with any obligations under this Station Two Termination and 

Release to be performed or complied with by the City of Henderson or the City Utility 

Commission, 

Section 5.5 Release of Bie Rivers bv E.ON Station Two Parties. As of the Closing, 

each E.ON Station Two Party, for itself and its successors, predecessors, and assigns, and for all 

other persons or entities claiming by, through or under any of them, hereby fully, irrevocably and 

forever remises, releases, acquits, waives and discharges Big Rivers, and its members, directors, 

officers, employees, agents, representatives, advisors, successors, predecessors and assigns, and 

each of them (collectively, the “Section 5.5 Released Parties’’), of and &om any and all Claims 

which such E.ON Station Two Party ever had, now has, may now have or may hereafter have 
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against any one or more of the Section 5.5 Released Parties, resulting &om, arising out of or in 

any manner relating to (i) any Released Station Two Contract, or (ii) any performance or non- 

performance by a Section 5.5 Released Party under or pursuant to any Released Station Two 

Contract, or (iii) any breach or default by a Section 5 5 Released Party under or pursuant to any 

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

- that nothing contained in this Section 5.5 shall be deemed to affect, limit, waive or eliminate any 

other covenant or agreement on the part of Big Rivers set forth in, or expressly contemplated as 

surviving the Closing (used as deiined in the Transaction Termination Agreement) under any 

Definitive Document (used as defined in the Transaction Termination Agreement) or 

contemplated in the Transaction Termination Agreement, it being understood that such other 

covenants and agreements shall survive the execution and delivery hereof and the transactions 

contemplated in this Station Two Termination and Release as between Big Rivers and the 

relevant E.ON Station Two Parties; and provided further, that the E.ON Station Two Parties do 

not hereby remise, release, acquit, waive or discharge Big Rivers of or from performance of and 

compliance with any obligations under this Station Two Termination and Release to be 

performed or complied with by Big Rivers. 

Section 5.6 Release of Big Rivers bv Citv of Henderson and Citv Utility Commission. 

As of the Closing, each of the City of Henderson and the City Utility Commission, for 

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

entities claiming by, through or under any of them, hereby fully, irrevocably and forever remise, 

release, acquit and discharge Big Rivers and its members, directors, officers, employees, agents, 

representatives, advisors, successors, predecessors and assigns, and each of them, of and %om 

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

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

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

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

(including without limitation, Claims attributable to the “Terms of General Applicability” 

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

Station Two Party (or on the part of Station Two Subsidiary or WKE) under or pursuant to any 

Station Two Terminated Agreement or any Released Station Two Contract arising or accruing at 

any time through the date hereof (including without limitation, any such breach or default that 

may have given rise to a breach or default on the part of Big Rivers, or an obligation on the part 

of Big Rivers to reimburse, defend, indemnify andor  hold harmless the City of Henderson or the 

City Utility Commission, under or pursuant to any Station Two Terminated Agreement or 

Released Station Two Contract) howsoever caused and whenever occurring; or (c) the operation, 

maintenance, repair, upkeep, occupation, generation, use, closure, abandonment, retirement, 

replacement or possession by any E.ON Station Two Party (or by Station Two Subsidiary or 

W E ) ,  or by any of their respective employees, officers, agents, representatives, advisors andor 

contractors, of Station Two or any component(s) thereof (including without limitation, any 

components installed or constructed following the date of the Station Two Agreement), of the 

Joint IJse Facilities or any component(s) thereof, of the Station Two Site (and any other real 

property of Big Rivers, the City of Henderson or the City Utility Commission operated, 

maintained, repaired, kept up, occupied or used by an E.ON Station Two Party (or its employees, 

officers, agents, representatives, advisors andor contractors)), of any electric energy generated 

by or capacity associated with Station Two, or of any tangible or intangible properties, 
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inventories, spare parts, tools, materials or supplies of, relating to or used in connection with the 

operation, maintenance, repair, upkeep, occupation, generation, use, closure, abandonment, 

retirement, replacement or possession of Station Two (or any components thereof), the Joint Use 

Facilities (or any components thereof), the Station Two Site or such electric energy or capacity; 

provided, that the City of Henderson and the City Utility Commission do not remise, release, 

acquit, waive or discharge Big Rivers from its indemnification obligations under Section 7.2 or 

the performance of and compliance with the closing conditions set forth in Article 20 or with any 

liabilities hereunder or other obligations under this Station Two Termination and Release to be 

performed or complied with by Big Rivers. 

Section 5.7 Filing of Releases. As of the Closing, the relevant Party or Parties agree 

to execute and deliver to the appropriate Party or Parties for purposes of recording or filing the 

same: (a) releases of Deed of Easement and Grant of Rights and Easements in substantially the 

forms attached hereto as Exhibit €3-8 and Exhibit B-9, respectively, and (b) all such other 

instruments of release or discharge (in form reasonably satisfactory to the relevant Parties) as 

shall be required by or otherwise provided for any Released Station Two Contract, or as shall be 

reasonably requested by any Party to evidence such release or discharge or for the purpose of 

updating the real estate records of Henderson County, Kentucky, in respect of the releases and 

discharges of the Released Station Two Contracts as contemplated herein, including without 

limitation, such forms as may be required to be filed in Henderson County Kentucky, and in the 

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

any fixture filings, any assignment as security of rights and interests under the Section Two 

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

REPAIRS AND IMPROVEMENTS TO STATION TWO 

Section 6.1 Station Two Maintenance. Repairs and Improvements. The City of 

Henderson and the City Utility Commission agree with Big River that following the Unwind 

Closing Date Big Rivers will make and perfoxm or cause to be made and performed the 

maintenance, repairs, replacements and improvements of Station Two and the Joint Use 

Facilities as and when set forth in the Station Two Work Plan for Station Two and the Joint Use 

Facilities attached as Exhibit C, except as otherwise agreed to by the City titility Commission 

and Big Rivers. Big River and the City Utility Commission each agrees to preserve and maintain 

the reports, plans, studies, analyses and related information and data in its possession that 

describes and supports the estimated costs of such maintenance, repairs and improvements set 

forth in Exhibit C and agrees to furnish a copy thereof to the other Party, if, as and to the extent 

requested in connection with the budgeting or undertaking thereof Big Rivers and the City of 

Henderson and the City IJtility Commission acknowledge that the costs of such maintenance, 

repairs, replacements and improvements shall be payable by the City Utility Commission and 

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

ARTICLE 7 

ENVIRONMENTAL INDEMNITIES 

Section 7.1 Indemnification by EON Station Two Parties. Notwithstanding any other 

provision in this Station Two Termination and R.elease, following the Closing, the E.ON Station 

Two Parties shall indemnify and hold harmless the City of Henderson and the City Utility 

Commission from and against any claims, demands, losses, damages, liabilities, costs, expenses 
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and penalties arising from any Disclosed Environmental Conditions and any Environmental 

Releases, environmental conditions, emissions, discharges, materials, or other matters, or failure 

to obtain permits or licenses that are not so identified for the City of Henderson or the City 

Utility Commission as of the Closing (including any failure of Station Two or the Joint Use 

Facilities to comply with the New Source Review Provisions of the Clean Air Act as a result of 

changes in the method of operating, maintaining, repairing or replacing Station Two or the Joint 

Use Facilities) that relate to Station Two or the Joint Use Facilities that were caused by or due to 

or otherwise occurred during the operation of Station Two and the Joint Use Facilities by the 

L O N  Station Two Parties or any of them (collectively, the “Station Two Environmental 

Claims ”)- 

Section 7.2 Indemnification bv Big Rivers. Notwithstanding any other provision in 

this Station Two Termination and Release, following the Closing, Big Rivers shall indemnify 

and hold harmless the City of Henderson and the City Utility Commission from and against any 

Station Two Environmental Claims, but only to the extent that the E.ON Station Two Parties fail 

to comply with Section 7.1. 

ARTICLE 8 

ASSIGNMENT OF CONTRACTS 

Section 8 1 Approval of Ass imen t  The City Utility Commission shall be entitled to 

review upon its request any contract, agreement, lease, sublease, license, sublicense or any other 

instrument relating to Station Two or the Joint Use Facilities which shall be assigned by an E ON 

Station Two Party to Big Rivers pursuant to Section 3 2 (d) and Article 5 of the Transaction 

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

City Utility Commission. 

ARTICLE 9 

INVENTORY AND PERSONAL PROPERTY 

Section 9 1 Approval of Inventory. The City Utility Commission shall be entitled to 

inspect upon its request any inventories of spare parts, materials, reagents and other supplies 

(other than coal, petroleum coke and fixation and hydrated lime) relating to Station Two or the 

Joint Use Facilities which shall be conveyed by an EON Station Two Party to Big Rivers 

pursuant to Section 3 2 (b) and Article 4 of the Transaction Termination Agreement (collectively 

the “Station Two Inventory”). Payments for any of such inventories by Big Rivers shall not 

include any values thereof previously reimbursed as operating and maintenance costs or other 

expenses relating to Station Two or the Joint Use Facilities under the Station Two Contracts 

Such conveyance of the Station Two Inventory and any values to be paid therefor shall be 

subject to the reasonable approval of the City Utility Commission 

Section 9.2 Approval of Personal Propern. The City Utility Commission shall be 

entitled to inspect upon its request any tangible personal property relating to Station Two or the 

Joint Use Facilities (other than Station Two Inventory) which shall be conveyed by an E.ON 

Station Two Party to Big Rivers pursuant to Section 3 2 (c) and Article 4 of the Transaction 

Termination Agreement (collectively the “Station Two Personal Property”). Payments for any 

such personal property by Big Rivers shall not include any values thereof previously reimbursed 

as operating and maintenance costs or other expenses relating to Station Two or the Joint Use 

Facilities under the Station Two Contracts. Such conveyance of Station Two Personal Property 



and the values to be paid therefore shall be subject to the reasonable approval of the City Utility 

Commission. 

ARTICLE 10 

INTELLECTUAL PROPERTY 

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

entitled to review upon its request any intellectual property license agreements relating to Station 

Two or the Joint Use Facilities which shall be assigned or sublicensed by an E.ON Station Two 

Party to Big Rivers pursuant to Section 3.2 (f) and Article 6 of the Transaction Termination 

Agreement (collectively the “Station Two Intellectual Property”). Such assignment or 

sublicensing of the Station Two Intellectual Property shall be subject to the reasonable approval 

of the City Utility Commission. 

ARTICLE 11 

PERMITS 

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

review upon its request any permit or license issued or allocated by any Governmental Entity to 

or in respect of Station Two or the Joint Use Facilities which shall be assigned by an E O N  

Station Two Party to Big Rivers pursuant to Section 3.2 (9) and Article 7 of the Transaction 

Termination Agreement (collectively, the “Station Two Permits”). Such assignment of Station 

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

SO2 ALLOWANCES AND NOx ALLOWANCES 

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

Station Two Parties agree with the City of Henderson and the City Utility Commission that, 

following the date hereof (a) the City of Henderson and the City Utility Commission shall 

receive the Station Two SO2 allowances and Station Two NOx allowances to which the City of 

Henderson and the City Utility Commission are entitled as provided for in the Station Two 

Contracts, and (b) in the case of any such allowances accruing or arising with respect to periods 

prior to the Closing hereof which are to be allocated in accordance with the Station Two 

Contracts subsequent to the Closing, the City of Henderson and the City Utility Commission 

shall receive such allowances to which they shall be entitled upon allocation thereof following 

the date hereof in accordance with the Station Two Contracts. 

ARTICLE 1.3 

TAX MATTERS 

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

use Taxes assessed or imposed on the transfers or assignments of Station Two Inventory, Station 

Two Personal Property, Assigned Station Two Contracts, Station Two Permits, SO2 allowances 

and NOx allowances relating to Station Two and the Joint Use Facilities and any other property 

relating to Station Two and the Joint Use Facilities pursuant to Article 3 of the Transaction 

Termination Agreement, and WKEC shall indemnify and hold harmless the City of Henderson 

and the City Utility Commission from and against any claims, demands, losses, liabilities, costs, 

expenses and penalties with respect to such Taxes. 
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Section 13.2 ADnoftionment of ProDertv Taxes. Taxes assessed, levied or exacted on 

the Station Two Site, the Joint Use Facilities, any personal property or the real property relating 

to Station Two or the Joint Use Facilities accruing for the Closing Year shall be apportioned 

between the portion of the Closing Year prior to and including the Unwind Closing Date and the 

portion of the Closing Year after the Unwind Closing Date, based on the number of days in each 

such period. At or prior to the Unwind Closing Date WKEC shall pay to Big Rivers an amount 

equal to all accrued property Taxes multiplied by a fraction, the numerator of which is the 

number of days in the portion of the Closing Year up to an including the Unwind Closing Date 

and the denominator of which is 365. Payment of the remainder of such property Taxes for the 

Closing Year shall be the responsibility of Big Rivers. The apportionment provided by this 

Section 13.2 of property taxes shall be effected notwithstanding that such property Taxes are 

invoiced or payable after the Closing 'IJnwind Date. Big Rivers shall be responsible for the 

payment of all such property Taxes for the Closing Year, including such Taxes for the portion of 

the Closing Year following the IJnwind Closing Date. 

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

any amounts with respect to accrued property Taxes payable by WKEC as provided in Section 

13.1 and 13.2 shall not construe or be treated as operating or maintenance costs or other expenses 

recoverable under Section 16.2 of the Station Two Operating Agreement. 

Section 13.4 Unemplovment and Worker's Compensation Taxes. WKEC shall be 

responsible for the payment of all unemployment Taxes and workers' compensation premiums 

accruing for the period up to and including the Unwind Closing Date in respect of all employees 

hired by any of the E.ON Station Two Parties for Station Two or the Joint Use Facilities 
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regardless of when such Taxes and premiums are invoiced or paid. Big Rivers shall be 

responsible for the payment of all unemployment Taxes and worker’s compensation premiums 

for the period -from and after the Unwind Closing Date in respect of all employees hired by Big 

Rivers for Station Two or the Joint Use Facilities, regardless of when such Taxes and premiums 

are invoiced or paid. Any such taxes or premiums accniing for the period prior to and including 

the Unwind Closing Date, to the extent not paid by WKEC at or prior to the Closing, shall 

continue to be the obligation of WKEC following the Closing, which obligation(s) shall survive 

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

Section 13,.5 Review of Requests for Tax Rulings. Each of LEM and WJCEK, on the 

one hand, and Big Rivers, on the other hand (each a “Filing Party”) shall permit the other of 

those Party or Parties (the “Non-Filing Parties”) and the City Utility Commission to review and 

comment upon any ruling requests to be filed by the Filing Party for local, state or federal tax 

rulings in connection with the Taxes referred to in Section 13.1 and 13.2 and the Taxes and 

premiums referred to in Section 13.4 prior to filing such requests, provided, that in the event the 

Filing Party shall not have received the Non-Filing Party’s or the City Utility Commission’s 

comment(s) with respect to such requests within ten (10) business days after the delivery of the 

same by the Filing Party or the City Utility Commission to the Non-Filing Party, the Filing party 

may proceed in its discretion to file such requests with the relevant Governmental Entities 

without %the1 delay 
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ARTICLE 14 

E.ON GUAFtANTY 

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

and the City Utility Commission (the “Guaranteed Parties”) that each of the E.ON Station Two 

Parties will perform all of their respective present and future payment and performance 

obligations arising under this Station Two Termination and Release (the “Guaranteed 

Obligations”). E.ON agrees that if any of the E.ON Station Two Parties shall fail to perform any 

of its Guaranteed Obligations, E.ON shall immediately perform such obligations. This is an 

irrevocable and continuing guarantee and this Section 14.1 shall remain in full force and effect 

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

satisfied in full. 

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

Guaranteed Parties, protest, notice of protest and notice of dishonor or nonpayment of any 

instrument evidencing debt of any of the E.ON Station Two Parties, any right to require the 

pursuit of any remedies against any of the E.ON Station Two Parties, including commencement 

of suit, before enforcing this guarantee, any right to have any security or the right of set-off 

applied before enforcing this guarantee, and all diligence in collection and enforcement and 

failure or delay by the Guaranteed Parties in protection or exercise of their respective rights 

against any of the E.ON Station Two Parties. 

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

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

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

E.ON hereby waives and agrees not to assert or to take advantage of any defense 

based upon: (1) any incapacity, lack of authority, death or disability of E.ON or any other person 

or entity (other than the Guaranteed Parties); (ii) any lack of notice to which E.ON might be 

entitled (other than such notices as E.ON is entitled to receive under or by virtue of this Section 

14.2); (iii) the inaccuracy of any representation by any of the E.ON Station Two Parties 

contained in this Station Two Termination and Release; (iv) any assertion or claim that the 

automatic stay provided by 11 U.S.C. $362 (arising upon the voluntary or involuntary 

bankruptcy proceeding of any ofthe E.ON Station Two Parties), or any other stay relating to the 

Guaranteed Obligations provided under any other debt01 relief law (whether statutory, common 

law, case law or otherwise) of any jurisdiction whatsoever, now or hereafter in effect, which may 

be or become applicable, which operates to stay, interdict, condition, reduce or inhibit the ability 

of the Guaranteed Parties to enforce any rights, whether now existing or hereafter acquired, 

which the Guaranteed Parties may have against E.ON; or (v) any action, occurrence, event or 

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

ARTICLE 15 

PERSONNEL 

Section 15.1 Personnel Matters. Big Rivers and the E.ON Station Two Parties hereby 

agree with the City Utility Commission that each of them will perform and cany out such 

obligations and responsibilities relating to personnel matters with respect to Station Two and the 

Joint Use Facilities in the manner and as and to the extent provided in Section 14.4 of the 
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Transaction Termination Agreement. Big Rivers agrees to furnish the City Utility Commission 

with a list of the employees to whom it intends to offer employment relating to the operation and 

maintenance of Station Two and the Joint Use Facilities promptly upon notification of WKEC 

pursuant to Section 14.4 of the Transaction Termination Agreement of its intent to offer such 

employment. Each list shall provide the identification, classification and job description for each 

of such employees. 

ARTICLE 16 

REPORTS 

Section 16.1 Deliverv of Materials and Documents. Not later than a date that is 30 days 

prior to the Closing, the E.ON Station Two Parties and Big Rivers, respectively, shall furnish the 

City Utility Commission with copies of all work plans, capital budgets, engineering and other 

assessments with respect to the condition and operational viability of Station Two and the Joint 

Use Facilities, together with the environmental audits and all other environmental reports, 

statements, violations, orders or other proceedings or events applicable to Station Two or the 

Joint Use Facilities, including the environmental audit report provided for in Article 15 of the 

Transaction Termination Agreement (collectively, the “Station Two Documents”), which have 

been prepared and received on or prior to the aforesaid date. Thereafter and prior to the Closing, 

the E.ON Station Two Parties and Big Rivers shall furnish the City Utility Commission with 

copies of all Station Two Documents upon their preparation and receipt 
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ARTICL,E 17 

REIMBURSEMENT OF COSTS AND EXPENSES 

Section 17.1 Pament bv LON. E.ON shall reimburse the City of Henderson and the 

City Utility Commission, respectively, for all their costs and expenses relating to the Unwind, 

including, without limitation, all general and administration costs allocable to the Unwind, and 

all legal fees and disbursements, accounting charges, and fees of consulting engineers and other 

experts, all to the extent incurred in connection with the Unwind. Such payment shall be made 

on or prior to the Closing in accordance with Section 20.1(1) upon invoices therefor submitted by 

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

ARTICLE 18 

RECONCILIATIONS: TRUE-UPS: DISTRIBUTIONS: FUNDING 

Section 18.1 Reconciliation Between Big Rivers and L E M W C  Big Rivers, LEM 

and WKEC agree with each other that, notwithstanding any provisions of this Station Two 

Termination and Release, the Transaction Termination Agreement or the Termination and 

Release (used as defined in the Transaction Termination Agreement) to the contrary, the 

provisions of Subsection 10 l(a) of the Station Two Agreement (solely to the extent they relate 

to the “date of termination or expiration of the Term” and to the period of operation of Station 

Two during the Term (used as defined in the Station Two Agreement)), and the provisions of 

Subsections lO.l(c) and 10 l(d) of the Station Two Agreement, shall each survive the Closing, 

and shall continue to be binding on and to inure to the benefit of Big Rivers, LEM and WKEC 

(as the successor to Station Two Subsidiary and the assignee of LEM) until satisfied or 

discharged in full; provided. that: 
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(i) the provisions of the concluding sentence of Subsection lO.l(c) 

shall not so survive the execution and delivery hereof, and shall as of such 

execution and delivery immediately become null and void; and 

(ii) all references in any of the above-described provisions of Section 

10.1 to the “date of termination or expiration of the Term,” to the “date of 

expiration or termination of this Agreement,” to the “termination or expiration 

date,” to the “expiration or termination of the Term,” or to the “date of that 

expiration or termination,” shall be deemed to he references to the Unwind 

Closing Date; and 

(iii) by way of clarification and not of limitation, for purposes of the 

reconciliation to he undertaken following the date hereoi by Big Rivers, LEM and 

WKEC pursuant to Section 10.1 of the Station Two Agreement, the operating and 

maintenances costs actually paid or accrued by WKEC in the Partial Year (used in 

this Section 18.1 as defined in the Station Two Agreement) shall be deemed to 

include, without limitation, all general and administrative expenses for the Partial 

Year permitted, immediately prior to the Closing, to be charged by Station Two 

Subsidiary to Station Two pursuant to Section 4.3 of the G&A Allocation 

Agreement (including any general and administrative expenses for the Partial 

Year permitted to be charged by Big Rivers to Station Two pursuant io Section 

4.1 of the G&A Allocation Agreement hut which were paid by WKEC to Big 

Rivers pursuant to Section 5 2 of that agreement prior to the date hereof) 
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Big Rivers, LEM and WKEC hereby further agree with each other that attached to this 

Station Two Termination and Release as Schedule 5.1 and incorporated herein by reference is a 

true, correct and complete copy of those provisions (or portions thereof) of Section 10.1 of the 

Station Two Agreement that shall survive the Unwind Closing Date and continue to be binding 

on and to inure to the benefit of Big Rivers, LEM and WKEC as contemplated in the preceding 

sentence, all other provisions (or portions thereof) of that Section 10.1 becoming null, void and 

of no further force or effect as of the execution and delivery hereof. In light of the reconciliation 

contemplated above in this Subsection (a), Big Rivers, LEM and WKEC agree with each other 

that the reconciliation and associated payment between WKEC and Big Rivers contemplated in 

Subsection 5.2(b) of the G&A Allocation Agreement is not required and shall not be undertaken. 

Consistent with the last sentence of Subsection 10.l(d) of the Station Two Agreement, the City 

of Henderson and City Utility Commission agree to reasonably cooperate with Big Rivers, LEM 

and WKEC in determining, as soon as practicable following the Closing, the actual and 

estimated charges and costs paid, payable or accrued for the Partial Year of operation of Station 

Two ending on the Unwind Closing Date, as contemplated in Section 10.1 of the Station Two 

Agreement. 

Section 18.2 Reconciliation Between Citv Utili& Commission and WKEClLEM 

(a) In connection with the Closing transactions, the reconciliation of current 

Station Two capacity charges under the Power Sales Contract shall take place and consist 

of the following: 

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

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

- 32 - 



Billing Period as required under Section 9.1 of the Power Sales Contract, WKEC 

and LEM agree to pay to the City Utility Commission at the Closing an amount 

equal to the total amount of Station Two capacity charges payable for the then 

current Monthly Billing Period pursuant to Section 9.1 of the Power Sales 

Contract multiplied by a fraction, the numerator of which is the number of days of 

such Monthly Billing Period up to and including the Unwind Closing Date and 

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

Period or 

(ii) if the Unwind Closing Date shall be subsequent to the payment by 

WKEC and LEM of the Station Two capacity charges for the then current 

Monthly Billing Period as required by Section 9.1 of the Power Sales Contract, 

the City Utility Commission agrees to refund to WKEC or LEM at the Closing an 

amount equal to such Station Two capacity charges paid by WKEC and LEM 

multiplied by a fraction, the numerator of which is the number of days of the then 

current Monthly Billing Period occurring after the Unwind Closing Date and the 

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

(b) In connection with the Closing transactions, the reconciliation of current 

payments for Station Two operating and maintenance costs and expenses under the 

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

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

City LJtility Commission of the Station Two operating and maintenance costs and 

expenses for the then current Monthly Billing Period as required under Section 
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16.2 of the Station Two Operating Agreement, the City Utility Commission 

agrees to pay to WKEC and LEM at the Closing an amount equal to the total 

amount of Station Two operating and maintenance costs and expenses payable by 

the City Utility Commission for the then current Monthly Billing Period pursuant 

to Section 16.2 of the Station Two Operating Agreement multiplied by a fraction, 

the numerator of which is the number of days of the then current Monthly Billing 

Period up to and including the Unwind Closing Date and the denominator of 

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

(ii) if the Unwind Closing Date shall be subsequent to the payment by 

the City Utility Commission of the Station Two operating and maintenance costs 

and expenses for the then current Monthly Billing Period as required by Section 

16.2 of the Station Two Operating Agreement, WKEC and LEM shall refund to 

the City IJtility Commission at the Closing an amount equal to such Station Two 

operating and maintenance costs and expenses paid by the City Utility 

Commission multiplied by a fraction, the numerator of which is the number of 

days of the then current Monthly Billing Period occurring after the Unwind 

Closing Date and the denominator of which is the total number of days in such 

Monthly Billing Period. 

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

to set-off any account payable to it under this Section 18.2. 
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Section 18.3 Initial Monthlv Payments by Big Rivers and Citv Utilitv Commission. 

(a) Notwithstanding anything in Section 9.1 of the Power Sales Contract to 

the contrary, as payment of Station Two capacity charges for Station Two Capacity for 

the Monthly Billing Period that includes the Unwind Closing Date, Big Rivers shall pay 

to the City Utility Commission at the Closing an amount equal to the total amount of 

Station Two capacity charges payable to the City Utility Commission for the then cunent 

Monthly Billing Period pursuant to Section 9.1 of the Power Sales Contract multiplied by 

a fraction, the numerator of which is the number of days of the then current Monthly 

Billing Period occurring after the IJnwind Closing Date and the denominator of which is 

the total number of days in such Monthly Billing Period. 

(b) Notwithstanding anything in Section 16.2 of the Station Two Operating 

Agreement to the contrary, as payment of Station Two operating and maintenance costs 

and expenses for the Monthly Billing Period that includes the Unwind Closing Date, the 

City Utility Commission shall pay to Big Rivers at the Closing an amount equal to the 

total amount of Station Two operating and maintenance costs and expenses payable to 

Big Rivers for the then current Monthly Billing Period pursuant to Section 16.2 of the 

Power Sales Contract multiplied by a fraction, the numerator of which is the number of 

days of such Monthly Billing Period occurring after the Unwind Closing Date and the 

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

Section 18.4 True-Ups as Between Henderson and WKECLEM 

(a) Notwithstanding anything in Section 9.4 of the Power Sales Contract to 

the contrary, (i) WTEC and LEM agree with the City Utility Commission and the City of 
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Henderson that the Power Sales True-Up between them with respect to Station Two 

capacity charges for the Contract Year i n  which the Closing occurs shall be completed 

within 120 days following the Unwind Closing Date and shall be conducted, the mounts 

thereof calculated and the payments due in connection therewith determined in the 

manner and in accordance with the methodology provided in Section 9.4 of the Power 

Sales Contract, but such Power Sales True-Up shall be applicable only to those Monthly 

Billing Periods (including with respect to the Monthly Billing Period in which the 

Closing occurs, only the portion thereof up to and including the Unwind Closing Date) of 

such Contract Year occurring on and prior to the llnwind Closing Date; and (ii) if the 

audit of accounts pursuant to subsection (c) of this Section 18 4 pertaining to such Power 

Sales True-Up shall state results that are not consistent with those of such Power Sales 

True-Up, such Parties agree to adjust payments under such Power Sales True-Up so that 

the same shall be consistent with such audit of accounts. 

(b) Notwithstanding anything in Section 16.6 of the Station Two Operating 

Agreement to the contrary, (i) the City Utility Commission agrees with WKEC that the 

Operating True-Up between them with respect to Station Two operating and maintenance 

costs and expenses for the Contract Year in which the Closing occurs shall be completed 

within 120 days following the IJnwind Closing Date and shall be conducted, the amounts 

thereof calculated and payments due in connection therewith determined in the manner 

and in accordance with the methodology provided in Section 16.6 of the Station Two 

Operating Agreement, but such Operating True-Up shall be applicable only to those 

Monthly Billing Periods (including with respect to the Monthly Billing Period in which 

the Closing occurs, only the portion thereof up to and including the Unwind Closing 
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Date) of such Contract Year occurring on and prior to the Unwind Closing Date; and (ii) 

if the audit of accounts pursuant to subsection (c) of this Section 18.4 pertaining to such 

Operating True-Up shall state results that are not consistent with those of such Operating 

True-Up, such Parties agree to adjust payments under such Operating True-Up so that the 

same shall be consistent with such audit of accounts. 

(c) For the purposes of the Power Sales True-Up pursuant to Section 18 4 (a) 

and the Operating True-Up pursuant to Section 18.4 (b), there shall he an audit of the 

applicable financial accounts of Station Two for that portion of the Contract Year in 

which the Closing occurs that includes all of the Monthly Billing Periods (including, with 

respect to the Monthly Billing Period in which the Closing occurs, only the portion 

thereof up to and including the Unwind Closing Date) of such Contract Year occurring on 

and prior to the Unwind Closing Date. Such audit shall be conducted by an independent 

certified public accountant or frrm of certified public accountants of recognized standing 

selected by the City Utility Commission and shall be completed as soon as practicable 

following the Unwind Closing Date. The cost of such audit shall be paid by WKEC and 

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

Section 18.5 Initial True-Ups as Between Henderson and Big Rivers 

(a) Notwithstanding anything in Section 9 4 of the Power Sales Contract to 

the contrary, Big Rivers agrees with the City Utility Commission and the City of 

Henderson that the Power Sales True-IJp between them with respect to Station Two 

capacity charges for the Contract Year in which the Closing occurs shall be conducted, 

the amounts thereof calculated and the payment due in connection therewith shall be 
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determined in the manner and in accordance with the methodology provided in Section 

9.4 of the Power Sales Contract, but such Power Sales True-Up shall be applicable only 

to those Monthly Billing Periods (including, with respect to the Monthly Billing Period in 

which the Closing occurs, only the portion thereof occurring after the Unwind Closing 

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

(b) Notwithstanding anything in Section 16 6 of the Station Two Operating 

Agreement to the contrary, the City Utility Commission agrees with Big Rivers that the 

Operating True-IJp between them with respect to Station Two operating and maintenance 

costs and expenses for the Contract Year in which the Closing occurs shall be conducted, 

the amounts thereof calculated and payment due in connection therewith shall be 

determined in the manner and in accordance with the methodology provided in Section 

16.6 of the Station Two Operating Agreement, but such Operating True-Up shall be 

applicable only to those Monthly Billing Periods (including with respect to the Monthly 

Billing Period in which the Closing occurs, only the portion thereof occurring after the 

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

Section 18.6 Distributions and Funding. 

(a) At the Closing, amounts in the Station Two Replacement 0 & M Funds 

shall be distributed as follows: 

(i) the amount then remaining on deposit in the Big Rivers Station 

Two Replacement O & M Fund held under the Station Two Agreement, together 

with accrued but unpaid interest thereon, shall be remitted to WKEC as provided 

under Section 10.3 (Q(4) of the Station Two Agreement. 
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(ii) the amount then remaining on deposit in the Henderson Station 

Two Replacement 0 & M Fund, held under the Station Two Agreement, together 

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

Commission. 

(b) At the Closing, the City Utility Commission shall release and pay over to 

WKEC and LEM amounts, if any, then held by the City Utility Commission that were 

paid to it by WKEC or LEM pursuant to Section 10.3 (g)(2) of the Station Two 

Agreement to fund any major renewals or replacements with respect to Station Two. In 

addition, amounts, if any, held by the City Utility Commission that were allocated by the 

City Utility Commission pursuant to Section 10.3 (g)(3) of the Station Two Agreement 

for finding of any such major renewal and replacement with respect to Station Two shall 

be contemporaneously released to the City Utility Commission. 

Section 18.7 Acceptance of Annual Budget, The City Utility Commission and the City 

of Henderson agree with Big Rivers that the Annual Budget in force and effect on the Unwind 

Closing Date shall constitute and be treated as the Annual Budget for the purposes of this Article 

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

accordance with the provisions of the Station Two Contracts. 

ARTICLE 19 

REPRESENTATIONS AND WARRANTIES 

Section 19.1 Representations and Warranties of the E.ON Station Two Parties. Each of 

the E..ON Station Two Parties hereby severally represents and warrants to the City of Henderson 

and the City Utility Commission (but not to Big Rivers, it being understood and agreed that any 
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representations and warranties of the E.ON Station Two Parties to or for the benefit of Big 

Rivers are set forth solely in the Transaction Termination Agreement or in another Definitive 

Document (used as defined in the Transaction Termination Agreement) that on the Effective 

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

(a) Organization and Existence. Each of the E.ON Station Two Parties is duly 

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

organization and WKEC is duly qualified to transact business as a foreign corporation in 

any jurisdiction where the nature of its business and its activities require it to he so 

qualified. LEM is qualified to transact business as a foreign corporation in (i) any 

jurisdiction where the nature of its business and its activities require it to be so qualified 

and (ii) in the Commonwealth of Kentucky. Each of the E ON Station Two Parties has 

the requisite power and authority to conduct its business as presently conducted, to own 

or hold under lease its properties, and to enter into and perform its obligations under this 

Station Two Termination and Release in accordance with its terms. Station Two 

Subsidiary and WISE have effectively merged with and into WKEC in accordance with 

the general corporate law of Kentucky, and all rights, obligations and liabilities of Station 

Two Subsidiary and WKE as of the time of that merger have become rights, obligations 

and liabilities of WKEC. 

(b) Execution, Deliverv and Binding Effect. Tliis Station Two Termination 

and Release has been duly authorized, executed and delivered by each E.ON Station Two 

Party and, assuming the due authorization, execution and delivery hereof by Big Rivers, 

the City of Henderson and the City Utility Commission, constitutes a legal, valid and 
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binding obligation of each E.ON Station Two Party, enforceable against each such E.ON 

Station Two Party in accordance with its terms, except as enforceability may be limited 

by bankruptcy, insolvency, reorganization, arrangement, moratorium or other laws 

relating to or affecting the rights of creditors generally and by general principles of 

equity. 

(c) No Violation The execution and delivery of this Station Two 

Termination and Release by each E.ON Station Two Party, the consummation by each 

E.ON Station Two Party of the transactions contemplated hereby, and the compliance by 

each E.ON Station Two Party with the terms and provisions hereof, do not and will not 

(i) contravene any Applicable Laws or its organizational documents or by-laws, or (ii) 

contravene the provisions of, or constitute a default (or an event which, with notice or the 

passage of time, or both, would constitute a default) by it under, any indenture, mortgage 

or other material contract, agreement or instrument to which any E.ON Station Two Party 

is a party or by which any E ON Station Two Party, or its property, is bound, or result in 

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

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

approvals, resolutions, authorizations, actions or orders, including those which must be 

obtained from any Governmental Entity, required for the authorization, execution and 

delivery of, and for the consummation of the transactions contemplated by, this Station 

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

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

E.ON Station Two Party, threatened action, suit or proceeding against any E.ON Station 
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Two Party by any other person or entity (other than the City of Henderson or the City 

Utility Commission) before any Governmental Entity which: (i) questions the validity of 

this Station Two Termination and Release or the ability of any E.ON Station Two Party 

to perform its obligations hereunder; or (ii) if detennined adversely to any E ON Station 

Two Party, would materially adversely affect the ability of such E.ON Station Two Party 

to perform its obligations under this Station Two Termination and Release or would 

materially adversely affect Station Two, the Joint Use Facilities, the Station Two Site or 

any interest thereon or part thereof 

( f )  Liens. Station Two, the Station Two Site, the Station Two Inventory, the 

Station Two Personal Property, the Station Two Intellectual Property, the Station Two 

Permits, the Joint Use Facilities, the Station Two Contracts and the Assigned Station Two 

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

party. 

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

include each and every contract, agreement, lease, sublease, license, sublicense and other 

instrument (other than Station Two Terminated Agreements, Released Station Two 

Contracts, Station Two Intellectual Properly and Station Two Permits) relating to Station 

Two, the Station Two Site or the Joint Use Facilities under which any EON Station Two 

Party has any right, interest or obligation in force and effect on the Effective Date or 

which was entered into by any EON Station Two Party after the Effective Date and on or 

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

City Utility Commission. 

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

of all the spare parts, materials, reagents and other supplies (other than coal, petroleum 

coke, and fixation and hydrated lime) relating to Station Two, the Station Two Site or the 

Joint Use Facilities in the possession of or otherwise held for any EON Station Two 

Party as to which any E.ON Station Two Party has any right, interest or obligation in 

force and effect on the Effective Date or which was acquired by or for any E.ON Station 

Two Party after the Effective Date and on or prior to the Unwind Closing Date, except 

any such inventory, the exclusion of which shall be approved by the City Utility 

Cornmission. 

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

includes all tangible personal property (other than Station Two Inventory) relating to 

Station Two, the Station Two Site or the Joint Use Facilities in the possession of or 

otherwise held for any E.ON Station Two Party as to which any E.ON Station Two Party 

has any right, interest or obligation in foIce and effect on the Effective Date or which was 

acquired by or for any E.ON Station Two Party after the Effective Date and on or prior to 

the Unwind Closing Date, except any such personal property, the exclusion of which 

shall be approved by the City Utility Commission. 

(j) Station Two Intellectual Prouertv. The Station Two Intellectual Property 

includes each and every intellectual property, license or sublicense agreement relating to 

Station Two, the Station Two Site or the Joint Use Facilities as to which any EON 
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Station Two Party is a party or is granted a right or interest in force and effect on the 

Effective Date or which was obtained and entered into by any E.ON Station Two Party 

after the Effective Date and on or prior to the Unwind Closing Date, except any such 

intellectual property, license or sublicense agreement, the exclusion of which shall be 

approved by the City Utility Commission. 

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

permit or license issued or allocated by any Governmental Entity to or in respect of 

Station Two or the Joint Use Facilities under which any E.ON Station Two Party is 

granted rights or exemptions that are in existence on the Effective Date or which was 

issued 01 allocated to any E.ON Station Two Party after the Effective Date and on or 

prior to the Unwind Closing Date, except such permit or license, the exclusion of which 

shall be approved by the City Utility Commission. 

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

written notice of any pending or threatened proceeding to modify the zoning 

classification of, or to condemn or take by power of eminent domain, all or any part of 

Station Two, the Joint Use Facilities or the Station Two Site, which, if decided adversely, 

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

(m) Infringement. The E.ON Station Two Parties have not infringed or 

violated any patent, copyright, license or other similar legal right of any vendor under any 

Assigned Station Two Contract or Station Two Intellectual Property. 

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

E O N  Station Two Parties: (i) Schedule 4.1 contains a listing of all material permits 
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required as of the Closing for the operation, maintenance, repair and upkeep of Station 

Two and the Joint Use Facilities, (ii) each of those permits is in full force and effect and 

is held by or in the name of the City of Henderson or the City Utility Commission, or 

constitute Station Two Permits, and (iii) there are no above ground or underground 

storage tanks at Station Two, or on or under the Station Two Site, in each case other than 

underground storage tanks that were at Station Two, or on or under the Station Two Site 

on July 15, 1998, or that were installed in connection with the construction and 

installation at Station Two of the selective catalytic reduction system at Station Two As 

of the Closing, except to the extent constituting, attributable to, resulting kom or arising 

out of Environmental Releases, conditions, events, circumstances, actions, omissions, 

praceedings, operations, violations, failures to comply and other matters existing or 

occurring as of or prior to July 15, 1998 which, to the knowledge of the E.ON Station 

Two Parties, have not been materially aggravated and have not materially expanded 

following July 15, 1998: 

(i) to the knowledge of the E.ON Station Two Parties, Station Two 

and the Joint Use Facilities are in compliance with the terns of each permit 

relating to the operation or maintenance of Station Two or the Joint Use Facilities, 

except for such noncompliance the continuation or correction of which does not 

and will not materially interfere with the operation of Station Two or the Joint 

Use Facilities and which does not and will not result in the imposition of any 

material civil or criminal fines or penalties against Big Rivers, any E.ON Station 

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

- 45 - 



(ii) to the knowledge of the E.ON Station Two Parties, the E.ON 

Station Two Parties’ operation of Station Two and the Joint IJse Facilities and use 

of Station Two, the Station Two Site and the Joint Use Facilities are in material 

compliance with all Applicable Laws, except for such noncompliance the 

continuation or correction of which does not and will not materially interfere with 

the operation of Station Two or the Joint Use Facilities and which does not and 

will not result in the imposition of any material civil or criminal fines or penalties 

on Big Rivers, any E.ON Station Two Party,  the^ City of Henderson or the City 

IJtility Commission; 

(iii) no E.ON Station Two Party has received any notice of material 

violation or notice of material noncompliance with Applicable Laws with respect 

to Station Two, the Station Two Site or the Joint Use Facilities, or the operation 

or condition thereof, other than violations or noncompliances which have been 

remedied or cured in compliance with Applicable Laws and with respect to which 

there are no continuing obligations or conditions imposed upon any E.ON Station 

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

(iv) to the knowledge of the E.ON Station Two Parties, (A) there is no 

pending agency investigation, administrative or judicial proceeding or action or 

any outstanding claim, demand, order, administrative or legal proceeding or 

settlement or consent decree or order under or relating to any Environmental Law 

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

foregoing; and 

(v) to the knowledge of the E.ON Station Two Parties, no 

Environmental Release has occurred at, on, under or from Station Two, including 

the Station Two Site, or any other properties, other than (x) such Environmental 

Releases as would not reasonably be expected to result in a material liability for 

any remediation under Environmental Laws, and (z) such Environmental Releases 

which have been cured, remediated, removed and disposed of in compliance with 

Applicable Laws. 

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

after reasonable inquiry, no material dispute or proceeding relating to Station Two or the 

Joint Use Facilitates exists between any E.ON Station Two Party and (i) the City of 

Henderson or the City Utility Commission or (ii) Big Rivers, other than such disputes or 

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

(p) Termination of Non-Disturbance Ameement. As of the Closing, the Non- 

Disturbance Agreement, together with each and every agreement or instrument assigning 

or transferring any right, title, interest or obligation of any party thereunder, shall have 

been terminated, discharged, released and rendered null and void and of no further force 

and effect by the parties thereto. 

(q) Termination of Particiuation Ameement. As of the Closing, the 

Participation Agreement, together with each and every agreement or instrument assigning 

or transferring any right, title, interest or obligation of any party thereunder, shall have 
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been terminated, discharged, released and rendered null and void and of no further force 

and effect by the parties thereto. 

(r) Ameements. Instruments and Documentation Included. All agreements, 

instruments and other documents by, under or pursuant to which any real or personal 

property, or any lien, encumbrance, charge, right or interest with respect to real or 

personal property, whether tangible or intangible, relating to Station Two or the Joint IJse 

Facilities, is conveyed, transferred or assigned to any E ON Station Two Party, or any 

right or interest in OF to any Station Two Contract or Assigned Station Two Contract is 

transferred or assigned to or otherwise created in favor of any E ON Station Two Party, 

are set forth in or included under Schedule 2.1 hereto, the provisions of Section 4 2 or 

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

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

represents and warrants to each of the City of Henderson and the City Utility Commission (but 

not to the E.ON Station Two Parties, it being understood and agreed that any representations and 

warranties of Big Rivers to or for the benefit of the E.ON Station Two Parties are set forth solely 

in the Transaction Termination Agreement or in another Definitive Document (used as defined in 

the Transaction Termination Agreement) that on the Effective Date and as of the Closing 

Unwind Date, except as otherwise specified: 

(a) Oreanization and Existence. Big Rivers is a rural electric cooperative duly 

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

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

where the nature of its business and its activities requires it to be so qualified. Big Rivers 
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has the requisite cooperative power and authority to carry on its business as now 

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

obligations under this Station Two Termination and Release. 

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

and Release has been duly authorized, executed and delivered by all necessary 

cooperative action by Big Rivers and, assuming the due authorization, execution and 

delivery hereof by each E.ON Station Two Party, the City of Henderson and the City 

IJtility Commission, constitutes the legal, valid and binding obligation of Big Rivers, 

enforceable against Big Rivers in accordance with its terms, except as enforceability may 

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

laws relating to or affecting the rights of creditors generally and by general principles of 

equity. 

(c) No Violation The execution, delivery and performance by Big Rivers of 

this Station Two Termination and Release, the consummation by Big Rivers of the 

transactions contemplated hereby, and the compliance by Big Rivers with the terms and 

provisions hereof, do not and will not (i) contravene any Applicable Laws or Big Rivers’ 

Articles of Incorporation or By-Laws, or (ii) contravene the provisions of, or constitute a 

default (or an event which, with notice or the passage of time, or both, would constitute a 

default) by it under, any indenture, mortgage or other material contract, agreement or 

instrument to which Big Rivers is a party or by which Big Rivers, or its property, is 

bound, or result in the creation of any Lien on the property of Big Rivers 
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(d) No Rewired Consents or Approvals. As of the Closing, all consents, 

approvals, resolutions, authorizations, actions or orders, including those which must be 

obtained &om any Governmental Entity, required for the authorization, execution and 

delivery of, and for the consummation of the transactions Contemplated by, this Station 

Two Termination and Release by Big Rivers shall have been obtained. 

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

Rivers, threatened action, suit, investigation or proceeding against Big Rivers by any 

person before any Governmental Entity which (i) questions the validity of this Station 

Two Termination and Release or the ability of Big Rivers to perform its obligations under 

this Station Two Termination and Release or (ii) if determined adversely to it, would 

materially adversely affect Big Rivers’ ability to perform its obligations under this 

Station Two Termination and Release. 

(f) Termination of Non-Disturbance Ameement. As of the Closing, the Non- 

Disturbance Agreement, together with each and every agreement or instrument assigning 

or transferring any right, title, interest or obligation of any party thereunder, shall have 

been terminated, discharged, released arid rendered null and void and of no further force 

and effect by the parties thereto. 

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

Participation Agreement, together with each and every agreement or instrument assigning 

or transferring any right, title, interest 01 obligation of any party thereunder, shall have 

been terminated, discharged, released and rendered null and void and of no further force 

and effect by the parties thereto. 
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(h) Aereernents. Instruments and Documentation hcluded. All agreements, 

instruments and other documents by, under or pursuant to which any real or personal 

property, or any lien, encumbrance, charge, right or interest with respect to real or 

personal property, whether tangible or intangible, relating to Station Two or the Joint Use 

Facilities, is conveyed, transferred or assigned by Big Rivers to any LON Station Two 

Party, or any right or interest in or to any Station Two Contract or Assigned Station Two 

Contract is transferred or assigned by Big Rivers to or otherwise created by Big Rivers in 

favor of any E.ON Station Two Party, are set forth in or included under Schedule 2.1 

hereto, the provisions of Section 4.2 or Section 5.7, including the Exhibits referred to 

therein, or Schedule 3.1 hereto. 

Section 19.3 Reuresentations and Warranties of the Citv of Henderson and the City 

Utility Commission. The City of Henderson and the City Utility Commission hereby severally 

represent and warrant to each of the E.ON Station Two Parties and Big Rivers that on the 

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

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

corporation and city of the second class duly organized and existing under the laws of the 

Commonwealth of Kentucky. The City Utility Commission is a public body politic and 

corporate duly organized and existing under Kentucky Revised Statutes (i 96.530 and 

related statutes. The City of Henderson and the City Utility Commission each has all 

requisite power and authority to carry on its business as now conducted, to own its 

property and to enter into and perform its respective obligations under this Station Two 

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

and Release has been duly authorized, executed and delivered by the City of Henderson 

and the City Utility Commission, and, assuming the due authorization, execution and 

delivery hereof by each E.ON Station Two Party and Big Rivers, constitutes the legal, 

valid and binding obligation of the City of Henderson and the City Utility Commission, 

enforceable against the City of Henderson and the City Utility Commission in accordance 

with its terms, except as enforceability may be limited by bankruptcy, insolvency, 

reorganization, arrangement, moratorium or other laws relating to or affecting the rights 

of creditors generally and by general principles of equity. 

(c) No Violation. The execution, delivery and performance by the City of 

Henderson and the City IJtility Commission of this Station Two Termination and 

Release, the consummation by the City of Henderson and the City Utility Commission of 

the transactions contemplated hereby, and the compliance by the City of Henderson and 

the City Utility Commission with the terms and provisions hereof, do not and will not 

contravene any Applicable Law. 

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

resolutions, authorizations, actions or orders, including, those which must be obtained 

from any Governmental Entity required for the authorization, execution and delivery of, 

and for the consummation of the transactions contemplated by, this Station Two 

Termination and Release by the City of Henderson and the City Utility Commission have 

been obtained. 
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ARTICLE 20 

CLOSEVG CONDITIONS 

Section 20.1 Closing Conditions. The obligation of the City of Henderson and the City 

Utility Commission to consummate the transactions under this Station Two Termination and 

Release shall be subject to the performance by the E.ON Station Two Parties and Big Rivers of 

and their compliance with their respective obligations, requirements and conditions to be 

performed and complied with under the provisions of this Station Two Termination and Release 

at and prior to the Closing Date, and to the following conditions under this Section 20,l to be 

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

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

Commission and Big Rivers shall have entered into certain contracts replacing those 

terminated in connection with the Unwind including, without limitation, the Station Two 

G&A Allocation Agreement, the Supplementary Agreement on SO1 Emission 

Allowances and the Designated Representative Appointment Agreement. 

(b) Additional Ameements. The City Utility Commission, the City of 

Henderson (as necessary) and Big Rivers shall have entered into agreements or 

amendments of agreements that give effect to the matters set forth in the letter, dated 

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

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

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

reduction system shall have been allocated or, if not settled and funds allocated, an 
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appropriate agreement with regard to the Alstom Power Inc issues shall have been 

entered into by the Parties. 

(d) Birr Rivers Debt Rating. T h e  debt obligations of Big Rivers secured by a 

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

Standard and Poor’s and ‘‘Baa” by Moody’s Investor Service. 

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

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

Poor’s and Moody’s Investor Service 

(f) Covenants. The E.ON Station Two Parties and Big Rivers shall have 

complied with all their respective covenants and agreements for the benefit of City of 

Henderson and the City Utility Commission under the Station Two Agreement, the 

Station Two Contracts and all Definitive Documents (used as defined in the Transaction 

Termination Agreement). 

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

necessary payments made: 

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

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

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

$200,000 deductible under the Station Two, Unit 1 boiler insurance policy; 
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(iii) The E.ON Station Two Parties’ obligation to pay the City Utility 

Commission for Excess Henderson Energy from Station Two up to the Unwind 

Closing Date; 

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

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

(v) Provision by the E.ON Station Two Parties for the funding of the 

cost of the repair of damage to the Station Two Unit 1 boiler as a result of the 

January 29,2007 heat excursion. 

(h) Inventory. The inventories of coal and lime for Station Two shall have 

been reconciled as between the City Utility Commission and the E.ON Station Two 

Parties. 

(i) No Casualty. No casually shall have occurred at Station Two or the Joint 

Use Facilities from and after the Effective Date of the Station Two Termination and 

Release and prior to and including the Unwind Closing Date that has not been repaired or 

otherwise corrected by the LON Station Two Parties. 

0 )  SO2 and NOx Allowances. All SO2 and NOx allowances to which City 

of Henderson and the City Utility Commission are entitled under the Station Two 

Contracts shall have been transferred to the City Utility Commission or provision made 

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

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

disputes or proceedings between any of the E.ON Station Two Parties or Big Rivers on 
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the one hand and City of Henderson or the City Utility Commission on the other hand, 

other than any such disputes or proceedings as shall be discharged or released as of the 

Unwind Closing Date. 

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

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

pursuant Section 17..1. 

(m) Inahilitv to Consummate Unwind. There shall not have been any action 

taken by any Governmental Entity, or pursuant to Applicable Laws, that would render 

any Party unable to consummate the Unwind, or that would make the Unwind illegal, or 

that would otherwise prohibit the consummation of the IJnwind. 

(n) Representations and Warranties. All representations and warranties of the 

E.ON Station Two Parties and Big Rivers, respectively, as set forth in Sections 19.1 and 

19.2 shall be true and correct in all material respects on and as of the Effective Date and 

as of the Unwind Closing Date, except as otherwise specified in Sections 19.1 and 19.2, 

respectively, and the City of Henderson and the City Utility Commission shall have 

received certificates of an authorized officer of each of the E.ON Station Two Parties and 

of Big Rivers to such effect. 

(0) Governmental Approvals. All consents and approvals of Governmental 

Entities required for the consummation of the Unwind by each ofthe E.ON Station Two 

Parties, Big Rivers and any member cooperative of Big Rivers, shall have been obtained 

and any required filings with or waivers from any Governmental Entity shall have been 

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

Agreement shall be in full force and effect and there shall not be any additional 

amendment or supplement thereof which affects Station Two, the Joint Use Facilities or 

the Station Two Site except as shall have been approved by the City Utility Commission 

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

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

Commission, respectively, shall not, in their sole and absolute discretion, by written 

notice delivered to the EON Station Two Parties and to Big Rivers: (A) at any time 

more than 20 days prior to the scheduled LJnwind Closing Date have refused to 

consummate the Closing of the transactions contemplated by this Station Two 

Termination and Release, on the basis of one or more facts or circumstances described in 

the following sentence; or (B) at any time 20 days or less prior to the scheduled IJnwind 

Closing Date, have refused to consummate the Closing of the transactions contemplated 

by this Station Two Termination and Release, on the basis of one or more facts or 

circumstances described in the following sentence as to which neither the City of 

Henderson nor the City Utility Commission had knowledge at any time prior to 20 days 

prior to the scheduled Unwind Closing Date. The facts or circumstances that would 

permit delivery of the notice described in the preceding sentence are as follows: (i) any 

actual, alleged or perceived violation of any Environmental L.aw occurring at any time, 

howsoever caused, and associated in any manner with Station Two, the Joint Use 

Facilities or the Station Two Site, or the use, operation, maintenance or repair thereof; (ii) 

the actual, alleged or perceived Environmental Release occurring at any time, howsoever 

caused, and associated with Station Two, the Joint Use Facilities or the Station Two Site 
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or the use or operation, maintenance or repair thereof; (iii) any Baseline Environmental 

Condition (used as defined in the Transaction Termination Agreement), Disclosed 

Environmental Condition or other Excepted Condition (used as defined in the 

Transaction Termination Agreement); (iv) any actual, alleged or perceived violation of 

any permit occurring at any time, howsoever caused, and associated with Station Two, 

the Joint Use Facilities and the Station Two Site or the use, operation, maintenance or 

repair thereoe or (v) any other actual alleged or perceived condition, release, 

circumstance, transaction, omission, proceeding, operation, maintenance, failure to 

comply, violation or other event occuning at any time, and associated with Station Two, 

the Joint Use Facilities or the Station Two Site, or the use, operation, maintenance or 

repair thereof, that, if known to any Governmental Entity, would or could reasonably be 

expected to give rise to any liability for fines, penalties, modifications of plant, facilities 

or equipment, or any remediation or compensation for damages under any Environmental 

Law; in each case relating to Station Two, the Joint Use Facilities or the Station Two Site 

or the use, operation, maintenance or repair thereof, and regardless of whether any 

claims, losses, liabilities, damages, costs, expenses, obligations or deficiencies associated 

with or resulting from or arising out of any of the forgoing could be the subject of 

indemnification in favor of the City of Henderson or the City Utility Commission under 

Article 7. 

(r) Generatinc! Capability. Within 30 days prior to the scheduled Unwind 

Closing Date, WKEC shall have demonstrated to the City Utility Commission through 

actual performance data and physical testing, that Station Two and the Joint Use 

Facilities are capable of generating net output of at least 311 MW. The demonstration 

- 5 8 -  



contemplated above shall be at WKEC’s sole cost and expense. Such testing shall 

include sustained operation for at least 24 hour’s duration under actual load carrying 

condition at rated pressure and temperature with all auxiliary equipment in service and at 

a power factor of 90%. Such measurement and testing of net output shall otherwise be in 

accordance with East Central Area Reliability (ECAR) “Procedures for the Uniform 

Rating and Testing of Generation Equipment” dated May, 1998. The scope and method 

of such testing shall be acceptable to the City Utility Commission in its reasonable 

discretion. The testing will utilize coal having characteristics that meet the fuel box 

design for Station Two. The City Utility Commission shall be provided the opportunity 

to have a representative or representatives present to observe the testing. The operation 

of Station Two and the Joint Use Facilities during the testing shall conform to all permits 

and licenses from Governmental Entities and comply with other Applicable Laws 

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

Facilities shall have occurred for a period greater than 5 consecutive days during the 30 

day period immediately proceeding the Unwind Closing Date, and no forced outage of 

Station Two or the Joint Use Facilities shall be pending. 

(t) Opinions of Counsel. The City of Henderson and the City {Jtility 

Commission shall have received such opinions of counsel for each of the E ON Station 

Two Parties, and such opinion or opinions of counsel for Big Rivers, each dated the 

Unwind Closing Date, reasonably satisfactory in form and substance to the City Utility 

Commission. 

- 5 9 -  



ARTICLE 2 1 

TERMINATION 

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

and Release shall become effective on the date (“Effective Date”) on which each of the Parties 

shall have executed and delivered this Agreement. This Station Two Termination and Release, 

including the obligations of the Parties to use their respective reasonable best efforts to cause the 

Closing to occw and to cause any conditions precedent set forth in Article 20 to be satisfied or 

waived, may be terminated at the option of the City o l  Henderson or the City Utility Commission 

on the one hand, or the E.ON Station Two Parties or Big Rivers on the other. hand, if the Closing 

shall not have occurred on or prior to April 30,2008, upon two Business Days prior notice given 

to the other Parties to this Station Two Termination and Release. If this Station Two 

Termination and Release shall be terminated in accordance with this Section 21.1, this Station 

Two Termination and Release shall immediately become null and void and of no further force or 

effect whatsoever, and each Party shall be fully released and discharged from its obligations 

hereunder; provided that the E.ON Station Two Parties shall promptly reimburse the City of 

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

relating to the Unwind, including, without limitation, all general and administrative costs 

allocable to the Unwind, and all legal fees and disbursements, accounting charges, and fees and 

disbursements of engineers and other experts, all to the extent incurred in connection with the 

Unwind. Such payment shall be made within 30 days following receipt of  invoices therefor 

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

WOODWARD-CLYDE AGREEMENT 

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

contained in this Station Two Termination and Release or in the Transaction Termination 

Agreement shall limit, or otherwise affect any rights or remedies of the City of Henderson or the 

City Utility Commission under, pursuant to or otherwise arising out of the Agreement For 

Professional and Environmental Services, dated as of October 15,1997, among WKEC, Big 

Rivers and Woodward-Clyde International-Americas (the “WCI Agreement”) WJCEC and Big 

Rivers further agree that they will not take any action or allow any action to be taken to terminate 

the WCI Agreement without the prior consent of the City IJtility Commission and each of them 

agrees that it will not take any action pursuant to this Station Two Termination and Release 

Agreement or the Transaction Termination Agreement or other Definitive Documents (used as 

defined in the Transaction Termination Agreement) which would adversely affect any rights or 

remedies which the City of Henderson or the City Utility Commission may have under, pursuant 

to or otherwise arising out of the WCI Agreement. 

ARTICLE 23 

MISCELLANEOUS 

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

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

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

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

entities claiming by, through or under any of them. No Party may assign either this Station Two 
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Termination and Release or any of its rights or interests hereunder, nor delegate any of its 

obligations hereunder, without the prior written consent of the other Parties (which consent shall 

not be unreasonably withheld, conditioned or delayed), and any attempt to make any such 

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

Section 21.2 Notices. All notices, requests, demands, claims or other communications 

required or permitted to be given or made under this Station Two Termination and Release shall 

be in writing and shall be deemed duly given or made if it is sent by registered or ceItified mail, 

return receipt requested, postage prepaid, and addressed to the intended recipient as set forth 

below: 

If to anv E.ON Station Two Party: 

With a Copv to: 

If to Big Rivers: 

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

Patrick R. Northam, Esq. 
Greenebaum Doll & McDonald PLLC 
3500 National City Tower 
101 South Fifth Street 
Louisville, Kentucky 40202 
Facsimile: 502-587-3695 
Telephone: 502-587-3774 

Big Rivers Electric Corporation 
201 Third Street 
P.O. Box 24 
Henderson Kentucky 4241 9 
Attention: President & Chief Executive Officer 
Facsimile: 270-827-2558 
Telephone: 270-827-2561 
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With a Couv to: 

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

With a Copv to: 

James M. Miller, Esq. 
Sullivan, Mountjoy, Stainback & Miller, P.S.C. 
100 St. Ann Building 
Post Ofice Box 727 
Owensboro, Kentucky 42302-0727 
Facsimile: 270-683-6694 
Telephone: 270-69 1-1 640 

The City of Henderson, Kentucky 
222 First Street 
Henderson, Kentucky 4241 9 
Attn: City Attorney 
Facsimile: (270) 831-1206 
Telephone: (270) 831-1200 

Henderson Municipal Power & Light 
100 Fifth Street 
Henderson, Kentucky 42419 
Attn: General Manager 
Facsimile: (270) 826-9650 
Telephone: (270) 826-2726 

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

Any Party may send any notice, request, demand, claim or other communica 

hereunder to the intended recipient at the address set forth above using any other means 

(including personal delivery, expedited courier, messenger service, telecopy, telex, ordinary 

mail, or electronic mail), but no such notice, request, demand, claim, or other communication 

shall be deemed to have been duly given unless and until it actually is received by the intended 

recipient. Any Party may change the address to which notices, requests, demands, claims, and 

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

manner herein set forth. 
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Section23.3 Governing Law. This Station Two Termination and Release shall be 

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

Section 23.4 Amendments and Waivers. This Station Two Termination and Release 

shall not be modified or amended except pursuant to an instrument in writing executed and 

delivered on behalf of each of the E.ON Station Two Parties, Big Rivers, the City of Henderson 

and the City Utility Commission. No waiver of any of the provisions of this Station Two 

Termination and Release shall be deemed to or shall constitute a continuing waiver or a waiver 

of any other provision hereof (whether or not similar). No delay on the part of any Party in 

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

Section 2.3.5 Severability. Any term or provision of this Station Two Termination and 

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

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

unenforceable the remaining terms and provisions of this Station Two Termination and Release 

or affecting the validity or enforceability of any of the terms or provisions of this Station Two 

Termination and Release in any other jurisdiction. 

Section 23.6 Construction. The Parties have participated jointly in the negotiation and 

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

intent or interpretation arises, this Station TWO Termination and Release shall be construed as if 

drafted jointly by the Parties and no presumption or burden of proof shall ;uise favoring or 

disfavoring any Party by virtue of the authorship of any of the provisions of this Station Two 

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

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

Section233 WAIVER OF JURY TRIAL. EACH OF THE PARTIES HERETO 

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

LEGAL PROCEEDING ARISING OUT OF OR RELATED TO THIS STATION TWO 

TERMINATION AND RELEASE OR THE TRANSACTIONS CONTEMPLATED HEREBY. 

Section 23.9 Headings. The article and section headings contained in this Station Two 

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

meaning or interpretation of this Station Two Termination and Release. 

Section 23.10 Counteruarts. This Station Two Termination and Release may be 

executed in one or more counterparts, each of which shall be deemed an original but all of which 

together will constitute one and the same instrument. 

Section 23.1 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 and deliver, or will 

cause to be done, executed, acknowledged and delivered, all such further acts as may be required 

to consummate the transactions contemplated in this Station Two Termination and Release as 

they are herein contemplated. Each Party shall, and shall use its commercially reasonable efforts 

to assure that any necessary third party shall, execute and deliver such documents and do such 

other acts and things as any other Party may reasonably require for the purpose of giving to that 

other Party the full benefit of all the provisions of this Station Two Termination and Release, and 

as may be reasonably required to complete the transactions contemplated in this Station Two 

Termination and Release. 
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Section 23.12 Third Partv Beneficiaries. This Station Two Termination and Release is 

entered into for the sole benefit of the Parties hereto and the other persons and entities expressly 

contemplated herein, and except as specifically provided herein, shall not confer any rights or 

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

entities and their respective successors and permitted assigns. 

Section 23. I3 No Other Representations. Each Party represents to the others that it has 

not executed this Station Two Termination and Release upon the basis of any agreement, 

promise, representation or warranty not specifically contained herein or, in the case of Big Rivers 

and the E.ON Station Two Parties, in the Transaction Termination Agreement or the Definitive 

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

Section23.14 Time of the Essence. Time shall be of the essence in the Parties’ 

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

Section 23.15 Survival. The provisions of this Station Two Termination and Release 

shall survive the execution and delivery hereof and the consummation of the transactions 

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

accordance with its terms. 

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

of this Station Two Termination and Release and has been represented by competent legal 

counsel in connection with the negotiation and execution hereof, and the effect and legal 

consequences of this Station Two Termination and Release have been fully explained to each 

Party by its legal counsel. Each Party hereby further represents and warrants to the other Parties 

that such Party has not at any time assigned or transferred to any other person or entity in any 
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manner, including by way of subrogation, operation of law or otherwise, any Claim or portion 

thereof that it may have had, has, may now have or may hereafter have, against any other Party 

hereto of the type(s) contemplated in this Station Two Termination and Release to be released 

and discharged by this Station Two Termination and Release (other than such Claims as any 

EON Station Two Party may have against 01 in respect of any other E.ON Station Two Party but 

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

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

above written. 

BIG RIVERS ELECTRIC CORPORATION 

By: 

Name: 

Title: 

E.ON U.S. LLC 

Name: 

Title: 

LG&E ENERGY MARKETING INC. 

Name: 

Title: 

WESTERN ENTUCKY ENEiRGY COW 

By: 

Name: 

Title: 
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CITY OF HENDERSON, KENmJCKY 

By: 

Name: 

Title: 

CITY OF HENDERSON IJTILITY 

COMMISSION, DIBIA, HENDERSON 

MUNICPAL POWER & LIGHT 

By: 

Name: 

Title: 
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EXFJBIT A 

RULES OF INTERPRETATION AND DEFINITIONS 

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

otherwise expressly provided herein: 

1. Any term defined in this Station Two Termination and Release (including this 

Exhibit A and any other Exhibit or Schedule hereto) by reference to another 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 Station Two Termination and Release to a part, clause, recital, 

section, subsection, article, party, annex, appendix, exhibit, schedule or other attachment is a 

reference to a part, clause, recital, section, subsection, or article of, or a party, annex, appendix, 

exhibit, schedule or other attachment to, this Station Two Termination and Release unless, in any 

such case, otherwise expressly provided herein; 

5.  A definition of or reference to any document, instrument or agreement set forth in 

this Station Two Termination and Release (including without limitation, in any Exhibit or 

Schedule hereto) includes all amendments andor supplements to, and any restatements, 

replacements, modifications or novations of, any such document, instrument or agreement unless 

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



EXHIBIT A 

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

and permitted assigns (in the designated capacity); 

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

expressly specified; 

8. 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 01 accrual of 

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

succeeding Business Day); 

9. Words such as “hereunder”, “hereto”, “hereof and “herein” and other words of 

similar import shall, unless the context clearly requires otherwise, refer to the whole of the 

applicable document and not to any particular article, section, subsection, paragraph or clause 

thereof; and 

10. A reference to “including” means including without limiting the generality of any 

description preceding such term, and for purposes hereof the rule of ejusdem generis shall not be 

applicable to limit a general statement, followed by or referable to an enumeration of specific 

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

DEFINITIONS 

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

Station Two Contracts 

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

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

office or agency thereof. 

“Assigned Station Two Contracts” shall have the meaning provided in Section 8.1. 

“Big Rivers Released Parties” shall have the meaning provided in Section 4.3. 

“Business Day” means any day other than a Saturday or Sunday or other day in which 

commercial banking institutions are authorized or required by law, regulation or executive order 

to be closed in Henderson or Louisville, Kentucky. 

‘cCapacity” means the net electrical energy output which can be generated from Station 

Two expressed in megawatts (MW). 

“City Released Parties” shall have the meaning provided in Section 4.4. 

“Clairns” shall have the meaning provided in Section 4.3. 

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

Termination and Release. 

“Cfosing Year” means the year in which the Closing occurs. 

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

May 31. 
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EXHIBIT A 

“Disclosed Eizvironmental Conditions” means any Environment Releases, conditions, 

facts, events, circumstances, actions, omissions, proceedings, operations, violations, failures to 

comply and other matters: (i) identified or disclosed in an environmental audit report referred to 

in Article 15 of the Transaction Termination Agreement or otherwise referred to in Article 15 of 

the Transaction Termination Agreement or in any Schedule referred to in Article 15; or (ii) 

otherwise identified or disclosed in Writing by WKEC and delivered to the City Utility 

Commission on or prior to the Closing. 

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

delivered this Agreement as set forth in Section 2 1 I 1 ~ 

“Eizvironmenfal Law” means any federal, state or local statute, regulation or ordinance 

pertaining to the environment or to the control, handling, treatment and disposal of Hazardous 

Substances, as the same was in effect on July 15, 1998 (or enacted after July 15, 1998) and as the 

same may be amended, modified or reinterpreted after July 15, 1998, including hut not limited 

to, the Clean Ar Act; the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 gt m.; 
the Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 

U.S.C. Section 9601 @ &q.; the Resource Conservation and Recovery Act, 42 U.S.C. $ 5  6901 gt 

a.; the Toxic Substances Control Act, 15 U.S.C. Section 2601 et=”; and any regulations 

under those statutes. 

“Eirvironnzentul Releases” means any release as defined under Section lOl(22) of the 

Comprehensive Environmental Response, Compensation, and Liability Act of 1980, 42 U.S.C. 

Section 9601 &. sec~., of a Hazardous Substance or other waste (including, without limitation, 

garbage and refuse), at, on, under or from Station Two, the Joint Use Facilities or the Station 

Two Site. 
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EXHIBIT A 

“E.0N Guarantee” means the Guarantee Agreement [Station Two Obligations] dated 

July 15, 1998, from E.ON (as successor to LG&E Energy Corp.) in favor of the City of 

Henderson and the City Utility Commission. 

“E.0N Released Partiesf7 shall have the meaning provided in Section 4.5 

“Excess Henderson Energy” means Energy associated with the City of Henderson’s 

reserved Capacity from Station Two that is in excess ofthe amount of such Energy scheduled or 

taken by the City of Henderson or the City IJtility Commission. 

“Filing Par@” shall have the meaning provided in Section 10.4. 

“Governmental Entity” means any federal, state or local government, any political 

subdivision thereof or any other governmental, quasi-governmental, judicial, public or statutory 

instrumentality, authority, body, agency, bureau or entity. 

“Guaranteed Obligations” shall have the meaning provided in Section 14.1 

“Guaranteed Parties” shall have the meaning provided in Section 14.1. 

“Hazardous Substances” means any water or air pollutant and hazardous, toxic, 

radioactive or infectious substance, material or waste as defined, listed or regulated under any 

Environmental Law. 

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

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

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

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

Facilities Agreement. 
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EXHIBIT A 

“Lien” means, with respect to any asset, any mortgage, lien, pledge, charge, security 

interest or encumbrance of any kind, or any other type of preferential arrangement that has 

substantially the same practical effect as a security interest, in respect of such asset. 

“Monthly Billing Period”means each calendar month of any Contract Year, 

“Non-Disturbance Agreernent” means the Thiid Amended and Restated Subordination, 

Non Disturbance, Attornment and Intercreditor Agreement, dated August 1,2001, by and among 

Big Rivers, Western Kentucky Energy Cop., LG&E Energy Marketing Inc., WKE Station Two, 

hc., WKE Cop.  and other creditors of Big Rivers parties thereto, as amended. 

“Non-Filing Parties” shall have the meaning provided in Section 10.4. 

“Operating True-Up” means, with respect to the Station Two operating and maintenance 

costs and expenses for the Contract Year in which the Closing occurs, the final settlement of 

accounts between the applicable Parties. 

“Partic&tion Agreeitrent” shall have the meaning provided in Recital B 

“Plan of Reorganization” shall have the meaning provided in Recital B 

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

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

“Power Sales True-Up” means, with respect to Station Two capacity charges for the 

Contract Year in which the Closing occurs, the final settlement of accounts between the 

applicable Parties. 

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

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

“Section 5.4 Released Parties”shal1 have the meaning provided in Section 5.4. 

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

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

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

“Station Two Agreenzenf‘ means the Agreement and Amendments to Agreement dated 

as of .July 15, 1998, as amended, among the City of Henderson, the City Utility Commission, Big 

Rivers, LEM, WKEC, WKE and Station Two Subsidiary, including without limitation, as 

amended by the Amendatory Agreement, dated as of April 1, 2005, among the City of 

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

WKE. 

“Station Two Contracts” means the Power Plant Construction and Operating Agreement, 

the Power Sales Contract and the Joint Facilities Agreement, each dated August 1, 1970, together 

with all the amendments thereof and, contracts, letters and other agreements relating to the 

operation of Station Two. 

“Station Two Documents" shall have the meaning provided in Section 16.1. 

“Station Two Envirorinzerztal Clairns” shall have the meaning provided in Section 7.1 

“Stution Two Intellectual Property” shall have the meaning provided in Section 10.1 

“Station Two Inventory” shall have the meaning provided in Section 9.1. 

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

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

“Station Two Permits” shall have the meaning provided in Section 1 1, I 
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EXHIBIT A 

“Station Two Personal Property”shal1 have the meaning provided in Section 9.2. 

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

Facilities are situated. 

“Station Two Terminated Agreerrierts” shall have the meaning provided in Section 4.1. 

‘‘Taxes’’ means all income, profits, gains, gross receipts, net worth, utility gross receipts 

license, premium, value added, ad valorem, sales, use, excise, stamp, transfer, franchise, 

withholdmgs, payroll, employment, occupation, social security, property, environmental, license, 

privilege, alternative minimum calculation, severance, fuel and all other taxes of any kind 

whatsoever, or any amounts imposed in lieu of any of the foregoing, together with any interest, 

penalties, and additions thereto, in each case imposed by any federal, state, local, or foreign 

government or any agency or political subdivision thereof, including all amounts imposed as a 

result of being a member of a consolidated, affiliated, combined, or unified group. 

“Traizsactioiz Terrni~zation Agreement” shall have the meaning provided in Recital D 

“Unwiiid” means transactions contemplated by the Transaction Termination Agreement 

and this Station Two Termination and Release. 

“Unwind Closing Date” shall have the meaning provided in Section 2.1. 

“ WCIAgreenzerzt” shall have the meaning provided in Section 22.1 
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EXHIBIT7B-1 

TEFWINATION AND RELEASE OF DEED OF EASEMENT 

On July 15, 1998, the CITY OF HENDERSON, KENTUCKY, a municipal corporation, 

and the CITY OF HENDERSON UTLITY COMMISSION, a body politic and corporate 

(hereinafter collectively referred to as “Henderson”) granted to WKE STATION TWO, INC., 

formerly known as LG&E Station Two, Inc., a Kentucky corporation, L,G&E ENERGY 

MARKETING, INC., an Oklahoma corporation, and WESTERN KENTUCKY ENERGY 

COW., a Kentucky Corporation, (hereinafter collectively referred to as the “LG&E Parties”) an 

unexclusive easement for access to Henderson’s property for the purpose of enabling the L.G&E 

Parties to perform and fulfill their respective obligations under certain agxements relating to the 

operation and maintenance of Henderson’s Station Two Power Plant, all in accordance with the 

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

WHEREAS, the LG&E Parties will, upon the effective date of this Termination and 

Release cease to operate, maintain and control Henderson’s Station Two Power Plant, and will 

thereupon cease to use the easement and right-of-way granted to them by Henderson by the 

terms of the Deed of Easement and Right-of-way dated .July 15, 1998, of record in 

Miscellaneous book 6,  at page 373, in the Henderson County Clerk’s Office, Henderson County, 

Kentucky. 

NOW, THEREFORE, in consideration of the premises, the said WKE Station Two, 

Inc., LG&E Energy Marketing, Inc. and Western Kentucky Energy Cop. do hereby bargain, sell, 

and convey, and by these presents release, remise and quit-claim unto the said City of 

Henderson, Kentucky and City of Henderson Utility Commission, their respective successors 

and assigns, any and all right, title and interest in and to the property described in said Deed of 
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EXHIBIT E- 1 

Easement, and all and any other interest the said WKE Station Two, Inc., L,G&E Energy 

Marketing, Inc. and Western Kentucky Energy Corp., their respective successors and assigns, 

may have in and to the said property of City of Henderson, Kentucky and City of Henderson 

Utility Commission. 

Prior to the date hereof, WKE Station Two, Inc., formerly known as L.G&E Station Two, 

Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in 

accordance with Kentucky law, with Western Kentucky Energy Corp. being the surviving entity 

in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities 

of WKE Station Two, Inc., whereby the execution of this document by Western Kentucky 

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

Deed of Easement herein referred to. 

IN TESTIMONY WHEREOF, the said parties to this Termination and Release of Deed 

of Easement have hereunto executed this document by their respective duly authorized 

representatives to be effective the - day of ,2008. 

LG&E ENERGY MARKETING, INC. 

Title: 

WESTERN KENTUCKY ENERGY COW. 

Title: 
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EXHIBIT B-1 

CITY OF HENDERSON, KENTUCKY 

BY: 

Title: 

CITY OF HENDERSON UTLITY COMMISSION 

By: 

Title: 
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COMMONWEALTH OF KENTIJCKY ) 

COUNTY OF EFFERSON 1 
) ss: 

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

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

corporation, for and on behalf of said corporation. 

My commission expires: 

Notary Public 

COMMONWEAL,TH OF KENTUCKY ) 

COUNTY OF .JEFFERSON 1 
) ss: 

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

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

corporation, for and on behalf of said corporation. 

My commission expires: 

Notary Public 

(SEAL.) 
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 COMMONWEAL,^ OF KENTUCKY ) 
) ss: 

COUNTY OF KENDERSON ) 

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

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

corporation, for and on behalf of said municipal corporation. 

My commission expires: 

COMMONWEAL.TH OF KENTUCKY ) 

COUNTY OF I-LENDERSON ) 
) ss: 

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

, 2008, by City of Henderson IJtility Commission, a me this ___. day of 

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

My commission expires: 

Notary Public 

(SEAL,) 

This Instrument Was Prepared By: 

CHARLES B. WEST, JR. 
Stoll Keenon Ogden PLLC 
201 C North Main Street 
Henderson, KY 42420 
270-83 1-1900 
LEX 102300/108916/3528~512 
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TERMlNATION AND RELEASE OF DEED OF EASEMENT 

On July 15, 1998, BIG RIVERS ELECTRIC CORPORATION, a Kentucky rural eleclric 

cooperative (hereinafter referred to as “Big Rivers”) granted to WKE STATION TWO, INC , 

formerly known as LG&E Station Two, Inc., a Kentucky corporation, LG&E ENERGY 

MARKETING, INC., an Oklahoma corporation, and WESTERN KENTUCKY ENERGY 

COW., a Kentucky Corporation, (hereinafter collectively referred to as the “L.G&E Parties”) an 

unexclusive easement for access to Big Rivers’ property for the purpose of enabling the LG&E 

Parties to perform and fulfill their respective obligations under certain agreements relating to the 

operation and maintenance of Big Rivers Green Station and Reid Station Power Plants and 

Henderson’s Station Two Power Plant, all in accordance with the rights, privileges, reservations, 

exceptions and limitations recited therein, and 

WHEREAS, the LG&E Parties will, upon the effective date of this Termination and 

Release cease to operate, maintain and control Big Rivers Green Station and Reid Station Power 

Plants and Henderson’s Station Two Power Plant, and will thereupon cease to use the easement 

and right-of-way granted to them by Big Rivers by the terms of the Deed of Easement and Right- 

of-Way dated July 15, 1998, of record in Miscellaneous Book 6,  at page 378, in the Henderson 

County Clerk’s Office, Henderson County, Kentucky. 

NOW, THEREFORE, in consideration of the premises, the said WKE Station Two, 

Inc., LG&E Energy Marketing, Inc. and Westem Kentucky Energy Corp. do hereby bargain, sell, 

and convey, and by these presents release, remise and quit-claim unto the said Big Rivers 

Electric Corporation, its successors and assigns, any and all right, title and interest in and to the 

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

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

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two, 

Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy Corp in 

accordance with Kentucky law, with Western Kentucky Energy Corp. being the surviving entity 

in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities 

of WKE Station Two, Inc., whereby the execution of this document by Western Kentucky 

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

Deed of Easement herein referred to 

IN TESTIMONY WHEREOF, the said parties to this Termination and Release of Deed 

of Easement have hereunto executed this document by their respective duly authorized 

representatives to be effective on the - day of ,2008. 

LG&E ENERGY MARKETING, INC. 

Title: 

WESTERN KENTUCKY ENERGY COW. 

Title: 

BIG RIVERS ELECTRIC CORPORATION 

Title: 
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COMMONWEALTH OF KENTUCKY ) 

COUNTY OF JEFFERSON ) 
) ss: 

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

corporation, for and on behalf of said corporation. 
My commission expires: 

Notary Public 
(SEAL) 

COMMONWEALTH OF €ENTUCKY ) 

COUNTY OF JEFFERSON 1 
) ss: 

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

corporation, for and on behalf of said corporation. 

My commission expires: 

Notary Public 
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COMMONWEALTH OF KENTUCKY ) 

COUNTY OF HEmERSON 
) ss: 

The foregoing Termination and Release of Deed of Easement was acknowledged before 
, 2008, by Big Rivers Electric Corporation, a Kentucky me this - day of 

rural electric cooperative, for and on behalf of said cooperative. 

My commission expires: 

This Instrument Was Prepared By: 

CHARLES B. WEST, JR. 
Stoll Keenon Ogden PLLC 
201 C North Main Street 
Henderson, KY 42420 
270-83 1- 1900 
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TERMINATION AND RELEASE OF ASSIGW’NT OF EASEMENTS 

By ASSIGNMENT OF EASEMENTS entered into on April 30, 2006 by and among 

WKE STATION TWO, INC., a Kentucky corporation, LG&E ENERGY MARKETING, INC., 

an Oklahoma corporation (hereinafter referred to as “Assignors”) and WESTERN KENTUCKY 

ENERGY COW., a Kentucky corporation (hereinafter referred to as “Assignee”), which 

Assignment of Easements is of record in Miscellaneous Book 8, beginning at page 902 in the 

Office of the Henderson County Court Clerk, Henderson County, Kentucky, Assignors assigned 

to Assignee (1) a Deed of Easement and Right-of-way by and among the City of Henderson, 

Kentucky, and the City of Henderson Utility Commission, as Grantors, and WKE Station Two, 

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

Deed of Easement is of record in Miscellaneous Book 6 ,  beginning at page 373 in the Office of 

the Henderson County Court Clerk, and (2) a Deed of Easement and Right-of-way by and 

among Big Rivers Electric Corporation, as Grantor, and WKE Station Two, Inc., LG&E Energy 

Marketing, Inc. and Western Kentucky Energy Corp., as Grantees, which Deed of Easement is of 

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

Court Clerk, Henderson County, Kentucky, and 

WIEEREAS, the purposes for which such Deeds of Easements and Rights-of-way were 

granted, and thereafter assigned to Assignee have terminated as of the effective date of this 

Termination and Release. It is the desire of the Assignors and Assignee to return said easements 

and rights-of-way to the original Grantors, free and clear of all claims of the Assignors and the 

Assignee herein. 
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NOW, THEREFORE, the Assignors and the Assignee do hereby bargain, sell and 

convey, and do by these presents release, remise and quit-claim unto the said City of Henderson 

and City of Henderson Utility Commission, their respective successors and assigns, any and all 

right, title and interest in and to the easement and right-of-way referred to in that certain Deed of 

Easement and Right-of-way dated July 15, 1998 and of record in Miscellaneous Book 6 ,  

beginning at page 373 in the Office of the Henderson County Court Clerk, and do by these 

presents release, remise and quit-claim unto the said Big Rivers Electric Corporation its 

successors and assigns, any and all right, title and interest in and to the easement and right-of- 

way referred to in that certain Deed of Easement and Right-of-way dated July 15, 1998 and of 

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

Court Clerk, Henderson County, Kentucky. 

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two, 

Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy Corp. in 

accordance with Kentucky law, with Western Kentucky Energy Corp. being the surviving entity 

in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities 

of WKE Station Two, Lnc., whereby the execution of this document by Western Kentucky 

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

Deeds of Easement herein referred to. 
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IN WITNESS WHEREOF, the Assignors and the Assignee have caused this instrument 

to be executed by their respective duly authorized representatives to be effective as of the ___ 

day of  ,2008. 

LG&E ENERGY MARKETING, INC 

By: 

Title: 

WESTERN KENTUCKY ENERGY CORP. 

Title: 
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COMMONWEALTIl OF KENTUCKY ) 
) ss: 

COUNTY OF JEFFERSON 1 

The foregoing Termination and Release of Assignment of Easements was acknowledged 
, 2008, by LG&E Energy Marketing, Inc., an before me this - day of 

Oklahoma corporation, for and on behalf of said corporation. 

My commission expires: 

Notary Public 
(SEAL) 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF JEFFERSON 
) ss: 

The foregoing Termination and Release of Assignment of Easements was acknowledged 
, 2008, by Western Kentucky Energy COT, a before me this - day of 

Kentucky corporation, for and on behalf of said corporation. 

My cornmission expires: 

Notary Public 
(SEAL) 

This Instrument Was Prepared By: 

CHARLES B. WEST, JR. 
Stoll Keenon Ogden PLLC 
20 1 C North Main Street 
Henderson, KY 42420 
270-8.3 1-1900 
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DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT 

This DEED OF RELEASE between WESTERN KENTUCKY ENERGY CORP., a 

Kentucky corporation, LG&E ENJ3RGY MARKETING, INC., an Oklahoma corporation, and 

WKE STATION TWO, INC., a Icentucky corporation, parties of the First Part, and BIG 

RIVERS ELECTRIC CORPORATION, a Kentucky rural electric cooperative, Party of the 

Second Part. 

WITNESSETH: 

THAT WHEREAS, by Mortgage and Security Agreement dated the 15th day of July, 

1998, and recorded in Mortgage Book 559, beginning at page 123, in the Office of the 

Henderson County Court Clerk, Henderson County, Kentucky, Second Party did convey by 

Mortgage and Security Agreement the property described in said Mortgage and Security 

Agreement to the said Parties of the First Part, and did transfer and convey to Parties of the First 

Part a security interest in certain real and personal, and tangible and intangible properties as 

described therein, as security for the payment of obligations and performance of the Secured 

Agreements referred to therein, and 

WHEREAS, upon the effective date of this Deed of Release the Second Party shall have 

fully paid all of its said obligations to First Parties, and shall have fully performed all of its 

covenants and agreements as referred to in the Secured Agreements, and shall otherwise have 

fully performed the terms and provisions of the said Mortgage and Security Agreement to have 

been performed by Second Party. 
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NOW, THEREFORE, in consideration of the premises, the said Parties of the First Part, 

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

do hereby bargain, sell and convey, and do by these presents release, remise and quit-claim unto 

the said Big Rivers Electric Corporation, its successors and assigns, any and all right, title and 

interest in and to the real estate, personal property, tangible property, intangible property and all 

other property interests secured by said Mortgage and Security Agreement, by reason of its 

execution, and all and any other interests the said First Parties may have in the said real 

properties, personal properties, tangible and intangible properties, Secured Agreements and other 

tangible and intangible assets. 

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two, 

Inc., a Kentucky corporation, was merged with and into Western Kentucky Energy Corp in 

accordance with Kentucky law, with Western Kentucky Energy Cop. being the surviving entity 

in that merger succeeding to all of the assets, properties, rights, debts, obligations and liabilities 

of WKE Station Two, Lnc., whereby the execution of this document by Western Kentucky 

Energy Corp. will transfer and convey all right, title and interest of WKE Station Two, Inc. 
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IN TESTIMONY WHEREOF, the said Western Kentucky Energy Corp and LG&E 

Energy Marketing, Inc. have caused this Deed of  Release to be executed by their duly authorized 

representatives to be effective on the - day of ,2008, 

WESTERN KENTUCKY ENERGY CORF' 

Title: 

LG&E ENERGY MARKETING, INC. 

Title: 
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COMMONWEAL,TH OF KENTUCKY ) 

COUNTY OF JEFFERSON 1 
) ss: 

The foregoing Deed of  Release of Mortgage and Security Agreement and Amendment to 
Mortgage and Security Agreement was acknowledged before me this __ day of 

, 2008, by Western Kentucky Energy Corp., a Kentucky corporation, for and on 
behalf of said corporation. 

My commission expires: 

Notary Public 
(SEAL) 

COMMONWEALTH OF KENTIJCKY ) 

COUNTY OF JEFFERSON ) 
) ss: 

The foregoing Deed of Release of Mortgage and Security Agreement and Amendment to 
Mortgage and Security Agreement was acknowledged before me this - day of 

,2008, by L,G&E Energy Marketing, Inc., an Oklahoma corporation, for and on 
behalf of said corporation. 

My commission expires: 

Notary Public 
(SEAL) 

This instrument Prepared By: 

CHARLES B. WEST 
Stoll Keenon Ogden PL.LC 
201-C North Main Street 
Henderson, KY 42420 
270-8.3 1-1900 
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DEED OF RELEASE OF MORTGAGE AND SECURITY AGREEMENT 
AND AMENDMENT TO MORTGAGE AND SECURITY AGREEMENT 

THIS DEED OF RELEASE OF MORTGAGE AND SECIJRITY AGREEMENT 

between LG&E ENERGY MARKETING, INC , an Oklahoma Corporation, and WESTERN 

KENTUCKY ENERGY CORP., a Kentucky corporation, Parties of the First Part, and BIG 

RIVERS ELECTRIC CORPORATION, a Kentucky nral  electric cooperative, Party of the 

Second Part, 

WITNESSETH, 

THAT WHEREAS, by Mortgage Deed and Security Agreement dated the 15th day of 

.July, 1998 and recorded in Mortgage Book 559, beginning at page 199 in the Office of the 

Henderson County Clerk, Henderson County, Kentucky, the said Party of the Second Part did 

convey and mortgage the property described in said Mortgage and Security Agreement to the 

said Parties ofthe First Part, and 

WHEREAS, by First Amendment to Mortgage and Security Agreement dated August 

22, 2002, and of record in Mortgage Book 749, beginning at page 805, in the Office of the 

Henderson County Clerk, Henderson County, Kentucky, the terms and provisions of the said 

Mortgage and Security Agreement were amended, and WKE Station Two, Inc. and WKE Corp. 

were added as Mortgagees, and 

WHEREAS, the payments secured by said Mortgage and Security Agreement, as 

amended, have been fully paid or provided for and the covenants and agreements on the part of 

the Mortgagor have been fully performed and/or provided for. 
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NOW, TEEREFORE, in consideration of the premises, the said LG&E Energy 

Marketing, Inc., Western Kentucky Energy COT., WKE Corp. and WKE Station Two, Inc. do 

hereby bargain, sell, and convey, and do by these presents release, remise and quit-claim unto the 

said Big Rivers Electric Corporation, its successors and assigns, any and all right, title and 

interest in and to the said property described in said Mortgage and Security Agreement, as 

amended, by reason of their execution, and all and any other interest the said First Parties and 

WKE Corp. and WKE Station Two, Inc. may have in the said property, real, personal, and 

mixed. 

Prior to the date hereof, WKE Station Two, Inc., formerly known as LG&E Station Two, 

Inc., a Kentucky corporation, and WKE Corp. were merged with and into Western Kentucky 

Energy Corp. in accordance with Kentucky law, with Western Kentucky Energy Corp. being the 

surviving entity in that merger succeeding to all of the assets, properties, rights, debts, 

obligations and liabilities of WKE Station Two, Inc. and WKE Corp., whereby the execution of 

this document by Western Kentucky Energy Corp. will transfer and convey all right, title and 

interest of WISE Station Two, Inc. and WKE Corp. 
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IN TESTIMONY WHEREOF, the said LG&E Energy Marketing, hc.  and Western 

ICentucky Energy Cow. have caused this Deed of Release of Mortgage and Security Agreement 

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

of ,2008. 

LG&E ENERGY MARJCETING, INC. 

Title: 

WESTERN KENTLJCKY ENERGY COW. 

By: 

Title: 
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COMMONWEAL,TH OF KENTUCKY ) 

COUNTY OF JEFFERSON ) 
) ss: 

The foregoing Deed of Release of Mortgage and Security Agreement was acknowledged 
, 2008, by LG&E Energy Marketing, Inc., an before me this - day of 

Oklahoma corporation, for and on behalf of said corporation. 

My commission expires: 

Notary Public 

(SEAL) 

COMMONWEALTH OF KENTUCKY ) 

COTJNTY OF JEFFERSON ) 
) ss: 

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

Kentucky corporation, for and on behalf of said corporation. 

My commission expires: 

This Instrument Prepared By: 

CI-IARLES B. WEST 
Stoll Keenon Ogden PLLC 
201-C North Main Street 
Henderson, KY 42420 
(270) 831-1900 
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UCC FINANCING STATEMENT AMENDMENT 
FOUOW INSTRUCTIONS ilmnl and bncw U \ R F U Y  
A~N~W~E~PIIO~ICOFCONTI\CTATRLERIDCON(I I 

'Charles B. West 
Stoll Keenon Ogden PLLC 
201 C North Main Street 
Zienderson, KY 42620 

1 

FLING OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCC3) ( R N  IHTi2102) 
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UCC FINANCING STATEMENT AMENDMENT ADDENDUM 

Fixture Filing Book 3, page 270, Benderson Co. Clerk 

FDUOW INSTRUCnOW ltmnl and bncn ORREFULLY 
11 I N m L  FINANCING STATEMENT FILE. (~lmlulicm(. o n A ~ M m f a r n l  

12. NAME OF PARTYAUTHORWJNG THISMENOMENT I ~ m l l . i i ~ ~ D ~ n * m n d m . n ~ l ~ r m l  
,2n.oR=*NIIIITII1NSWUIE 

SEE BELOW 
OR .lib. INDIVICVNS UiiTNALIE " W T M  MiDDLE N*ME.SUFF,X 

13 Ura thin npni.ol~roddHionml inlonnolim 

THEABWESPACEISFORFILINGOFRCEUSEONLY 

1. Western Kentucky Energy Corp 

By: 
Authorized Representative 

2.  LG&E Energy Marketing, Inc. 

By: 
Authorized Representative 

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

figned by: Western Kentucky Energy Corp. 

By: 
Authorized Representative 

FlLlNO OFFICE OOPY-NATIONAL UCC RNANCINGBTATEMENTAMENOMENIADDENDUM (FORM UCC3Adl (REV 07129198) 
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OR 

UCC FINANCING STATEMENT AMENDMENT 
FOUOWlNSlRUCTiONS lfmm m d b M  CAREFULLY 
RNeME h PHONE OF CONTAW ATPllER loplle@ 1 

SEE UCC FINANCING STATJBENT AMENDMEN!l! ADDENDUM 
BD. INDIV(DUM'S USTNAME RWTNAUE LIiODENliME SUFFU 

S t d l  Reenon Ogden PLLC 
201 C North Main Street 
Henderson, KY 42420 

I I I I 
10 OPMNAL Aw REFWENCEOATA 

RUNG OFFICE COPY - UCC FINANCING STATEMENT AMENDMENT (FORM UCCS) 1RN. ffiWO2l 
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UCC FINANCING STATEMENT AMENDMENT ADDENDUM 

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

FOUOW INSTRUCTIONS ((mM and bckl OAREFUUY 
11.INmAL FINANCING STATEMENT F IE*  ( Y ~ ~ D . I M ~  i s s o  Amdmantloml 

12 N M O F  P A R N A t r r H O R a t N G T M S A M E N D M E M l v n m v ~ m D ~ n ~ ~ m o r h m n )  
12.. DRGINMTlONS NAME 

SEE BELOW 
OR 11* INDrvID"MLSL*STNAME FIRSTNAME L1OOLEN*ME,S"FFE 

13 l h  thin o p m  <or;lddiIbnill lnlomrlion 

THEABOVESPACE 15 FORFILING OFRCEUSEONLY 

1. Western Kentucky Energy Corp. 

By: 
Authorized Representative 

2. LG&E Energy Marketing, Inc. 

By: 
Authorized Representative 

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

Signed by: Western Kentucky Energy Corp. - 
By: 

Authorized Representative 

RUNG OFFICE COPY-NATIONAL UCC FINANCING STATEMENT AMENDMEM ADDENDUM [FORM UCWAd) [REV 07/28/88) 
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PARTIAL TERMINATION AND RELEASE OF 
DEED OF EASEMENT 

On August 12, 2003 the City of Henderson, Kentucky and the City of Henderson Utility 

Commission granted unto WKE Station Two, Inc., LG&E Energy Marketing, Inc., Western 

Kentucky Energy Corp., WKE Cop. and Big Rivers Electric Corporation a non-exclusive, 

irrevocable easement for access to, and ingress and egress over, Grantors’ property for the 

construction, operation, maintenance and removal of an 8 inch diameter high pressure natural gas 

line and related valves, fittings and ancillary facilities, all as more particularly described in said 

Deed of Easement which is of record in Deed Book 527, at page 421, in the office of the 

Henderson County Court Clerk. 

By the terms of paragraph 7 of said Deed of Easement it is provided that the rights and 

privileges of WKE Station Two, Inc., LG&E Energy Marketing, Inc., Western Kentucky Energy 

Corp and WKE Corp., their successors and assigns will terminate at such time as they shall 

cease to operate and maintain Big Rivers Electric Corporation’s Reid Station and Big Rivers 

Electric Corporation’s combustion turbine generating unit, both located in Henderson County, 

Kentucky. 

Prior to the date hereof, WKE Station Two, Inc. and WKE Corp. were merged with and 

into Western Kentucky Energy Corp. in accordance with Kentucky law, with Western Kentucky 

Energy Corp. being the surviving entity in that merger succeeding to all of the assets, properties, 

rights, debts, obligations and liabilities of WKE Station Two, Inc. and WKE Cop.  At the same 

time LG&E Energy Marketing, Inc. assigned all of its rights and interests in said gasline 

easement to Western Kentucky Energy Corp 
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Prior to the execution of this Partial Termination and Release of Deed of Easement, W E  

Station Two, Inc., LG&E Energy Marketing, Inc., WKE Corp. and Westem Kentucky Energy 

Corp. ceased to operate and maintain Big Rivers Electric Corporation’s Reid Station and Big 

Rivers Electric Corporation’s combustion turbine generating unit, whereby all rights and 

interests granted to them pursuant to the terms and provisions of this Deed of Easement 

terminated in their entirev. 

NOW THEREFORE pursuant to the requirements of paragraph 7 of said Deed of 

Easement, WKE Station Two, Inc. and WKE Corp acting by and through Western Kentucky 

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

permanently and irrevocably release and discharge all rights and interests created by the terms 

and provisions of the said Deed of Easement, upon which termination they shall have no further 

easement rights or rights of ingress or egress over or with respect to the Grantors’ pIoperty under 

said Deed of Easement, and shall be deemed to be fully and forever remised, released and 

discharged by Grantors and Big Rivers Electric Corporation of and from any and all obligations, 

liabilities, rights and privileges arising under or pursuant to such Deed of Easement. 
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n\r WITNESS WHEREOF the said Western Kentucky Energy Corp., acting for itself and 

WKE Station Two, Inc. and WKE Corp., and LG&E Energy Marketing, Inc. hereby execute this 

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

LG&E EmRGY MARJETING, INC 

By: 

Title: 

WESTERN IENTUCKY EmRGY COW., 
acting for itself and for WKE Station Two, Inc. 
and WKE Corp. 

Title: 
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COMMONWEALTH OF KENTUCKY ) 
) ss: 

COUNTY OF JEFFERSON ) 

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

OMahoma corporation, for and on behalf of said corporation. 

Notary Public 

My commission expires: 

COMMONWEALTH OF IENTIJCKY ) 
) ss: 

COUNTY OF JEFFERSON 1 
The foregoing Partial Termination and Release of Deed of Easement was acknowledged 

before me this - day of , 2008, by Western Kentucky Energy Corp., 
a Kentucky corporation, for and on behalf of said corporation, acting also for WKE Station Two, 
Inc. and WKE Corp. 

Notary Public 

My commission expires: 

This instrument prepared by: 

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

Effective on April 1, 2005, Big Rivers Electric Corporation and Western Kentucky 

Energy Cop.  granted and conveyed to the City of Henderson, Kentucky and the City of 

Henderson Utility Commission certain rights o f  access, easements of location and use, and 

easements of ingress and egress across lands owned by Big Rivers Electric Corporation, and 

leased to Western Kentucky Energy Corp., located in Henderson County, Kentucky, for use in 

connection with the City’s Station Two Power Plant and the construction and addition thereto of 

selective catalytic recovery systems, such Grant of Rights and Easements is of record in Deed 

Book 548, at page 169, in the office of the Henderson County Court Clerk. Big Rivers Electric 

Corporation’ and Western Kentucb Energy Corp. reserved unto themselves certain lights and 

privileges in connection with said Grant of Rights and Easements. 

Western K.entucky Energy Corp. has prior to the execution of this Agreement terminated 

its Lease of Big Rivers Electric Corporation’s property and improvements thereon, and by these 

presents terminates its rights and privileges reserved in its Grant of Rights and Easements to the 

City of Henderson, Kentucky and the City of Henderson Utility Commission under terms and 

provisions of the said Grant of Rights and Easements. 

NOW THEREFORE, Western Kentucky Energy Co~p., a K.entucky corporation, acting 

for itself and its affiliates does hereby release and forever discharge all of its rights and interests 

reserved by it under the terms and provisions of the said Grant of Rights and Easements dated 

April 1, 2005, having terminated its Lease of the Big Rivers property and improvements thereon 

upon which said rights and easements were granted to the City of Henderson, Kentucky and the 

City of Henderson Utility Commission. 
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EXHIBIT B-9 

WITNESS the signature of the undersigned duly authorized representative of Western 

Kentucky Energy Corp. this ____ day of ,2008. 

WESTERN ENTUCKY ENERGY COW. 

By: 

Title: 
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EXHIBIT B-9 

COMMONWEALTH OF KENTUCKY ) 

COUNTY OF JEFFERSON ) 
) SS: 

The foregoing Partial Release of Grantors’ Rights to Rights and Easements was 
,2008, by Western Kentucky acknowledged before me this ___ day of 

Energy Corp., a Kentucky corporation, for and on behalf of said CorpoIation. 

Notary Public 

My commission expires: 

This instrument prepared by: 

Charles B. West 
STOLL KEENON OGDEN PLLC 
201-C North Main Street 
Henderson, KY 42420 
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EXEUBIT C 

I 

II 
111. 

IV 

V 

VI 

2008 Capital Budget - Page C-4 Attached 

2009 Capital Budget - Page C-5 Attached 

2010 Capital Budget - Page C-6 Attached 

2008 O&M Non-Labor Budget - Pages C-7 through C-10 Attached 

2009 O&M Non-Labor Budget - Pages C-11 through C-13 Attached 

2010 O&M Non-Labor Budget - Pages C-14 through C-16 Attached 

STATION TWO WORK PLAN 

GROSS CAPITAL 
BUDGET 

$ 4,095,684 

5,653,192 

3,783,080 

10,573,064 

10,944,055 

11,768,042 

B. Additional O&M and Capital Projects 

VII., HI Precipitator Repairs* 

VIII. H2 Precipitator Repairs* 

IX. 

X. 

XI,. 

XII. 

XIII. HI Booster Fan* 

HI Repair Dry Side Ductwork* 

H2 Repair Dry Side Ductwork* 

H1 Structural & Life Assessments* 

I-IZ Structural & Live Assessments* 

XTV H2 Booster Fan" 

XV. HI Clean Coal Dusts & Flyash* 

XVI. H2 Clean Coal Dust & Flyash" 

XVII. HI Boiler Structural Painting** 

XVIII. H2 Boiler Structural Painting** 

HI SCI Baseline Repairs* 

H2 SCI Baseline Repairs" 

BUDGET YEAR 



EXHIBIT C 

XXI. 

XXII. 

H1 and H2 Exothermic Engineering 
Repair List 

Fie  Assessment Repair 
H1 Exothermic Engineering Dry Fire 

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

PROJECT TO BE TOTAL 
COMPLETED IN PROJECTED 
BUDGET YEAR COST 

2009 2010 2011 $1 7,134,000 

2010 2011 3,484,344 

D. AshPond 

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

Cost for Project estimated by the City Utility Commission. ** 
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EXHIBIT C 

EXOTHERMIC ENGINEERING VISUAL CONDITION 
ASSESSMENT REPAIRS COST ESTIMATE 

AMI Visual Assessment Categorv Estimates 
H1 Boiler Area $ 2,722,000 
H2 Boiler Area $ 2,007,000 
H1 Boiler Building Internal $ 236,000 
H2 Boiler Building Internal $ 277,000 
HI Ash System $ 19,000 
H2 Ash System $ 18,000 
Ash System Common $ 216,000 
North Cooling Tower See Below 

See Below South Cooling Tower 
Cooling Water Intake $ 61,000 
FGD and SCR Systems $ 532,000 
Coal Handling System $ 4,678,000 
Water Plant $ 99,000 
Construction Overhead and Equipment $ 953,000 
Total AMI Visual Assessment Repair Estimate $ 11,818.000 

Exothermic Engineerinp Visual Condition Additional Estimates 
Switchgear Repair $ 80,000 
H1 Cooling Tower Switchgear Replace $ 400,000 
H2 Cooling Tower Switchgear Replace 9; 400,000 
Coal Yard Switchgear Replace $ 250,000 
Motor Repair $ 282,000 
H1 High Energy Piping Hanger Replace $ 527,000 
H2 High Energy Piping Hanger Replace $ 527,000 
H1 Cooling Tower Repairs $ 1,095,000 
H2 Cooling Tower Repairs $ 1,095,000 
Site Project Engineer $ 660,000 
Total Exothermic Engineering Additional Estimate 9; 5.316.000 

Exothermic Endneering Visual Assessment Total Repair Cost $ 17.134.000 
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EXHIBIT C 

cnya 
Gross GapltaI Henderson Net CapHal 

Buchst share BUdgst Project Descrlpflon 

Reld I HMPL Stetinn II 
RQH - 3-TOn Oectfic Hnkl 
RQH - Mise Safsty Equipment 
RQH .' CSl Vibration Equipmenl,,, , 
RQH - 112 Screen WBsh Pump - h e n  pays 10% 
RH --Misc Capital Projeots 
RH - Miic Tools & Equipment 
RH - 1 Hr Self Contained Emalhing AppaatiE(SCBA) (2) 
RH ~ CiiehfBr Monitors 
RH I Bobcat Loader(Opera1ions) 
RH - Pottabi6.&s.+atyzers (2) - Mbved $15Kitom 2007 IOi 

H1 ~ "A' Staiion idr Compressor (2 of 2) ' added $%I( 
RH - Upgrade 2-way Radios-Oeb Phones 
RH I 'MiBC Capftai Vaives 
RH - M~BC Conveyor 8eb  (26 &#I) 
HO - CCS EngIneKdIIg 
HO - DCS Engineering 
H I  - WDPF FGD & SCR Con&& 
~i - GCS Contrnls 
He - CCS Controls 
B.2 - CCS Reid Devices 
1-42. Contmi Room 
Hn - Aux Water Glreiner6 
HO -Engineering for Wetboltom Drains 
HO ~ install GPS Clock nn DCSPI Systems 
HO I. Rpl Hydmzine Day Tanla 
ti0 - Rpl Cooling Tower Fen Gear Bax 
Ho -Spare Precip Transformer 
H1 - Rpl4th Floor Roof 
H2 -Air Prehseter Baskets (Cold End) 
1.12 -Cool ing Tower Distribution Deck 
H;! - Lhurn Safely 
H2 - Feedwmr Regulator Rem Drive 
He - Hlgh Energy Pipe Hmgem 
.H2 - Hydrogen ,Purhy MEW 
H2 - Instail Soothlower Power DisnonnecB 
HZ "Penthouse lsornembane InstrJletion 
H2 - Rpi AH Steam GOlk (21 
HZ - Rpi Slaw Orlndeffi (2) 
H2 - Rpl Sonblowers (1 1-1 3 of 23) 3 total 
H Z  - Rpl Wall Blowen (1-3 Of 24) 3 total 
Rl  . C02 Monbr 
R1 - Flow Monitor 
R1 ~ NOX Munhor 
RI  : SOz-r$onitur ' .  - - 
RI ~ Rpl AH Steam Colis 12) 
RH ~ High Pressure Transmitter Tester (2) 

RH .. 4" SirrdPump VGh) - k iWd hOm 2007 

. .  - 

5,000 
20,000 
45,000 
11,000 

1oo;ooD 
io,noo 
7,000 
16.000 
37,000 

3 12,000 
15,450 

2i!i,ooo 
5,000 

90,000 
90.000 
44,000 
83,000 
10,OOO 
60,000 

620,000 
760,000 
100,000 
110,000 
60,000 
5,000 
8,000 

113,300 
80,000 

0 
875,000 
200,000 
12,wo 
w,aoo 
30,000 
22,000 
16,000 

176,000 
12,000 
70,000 
65,000 
4(1,000 
13,000 
22,000 
14,000 
12,500 
12,000 
10,000 

512 
2286 
5,144 
1,258 

25,199 
2,520 
1,764 
4,032 
9,324 
8,024 
3.893 

72115 
1;260 
22,678 
22.670 

0 
26,603 
3,205 

38,462 
226,923 
240,385 

32,051 

16,026 
1,603 
2,564 

36,314 
25.641 

0 
280,448 

64,i 03 
3,B46 
6,013 
8,615 
7,051 
6,128 

56,080 
3,846 

22,436 
20,633 
12.621 

0 
0 
0 
0 
0 

2.520 
i n . 0 ~ ~ 1  

35.256 

4,428 
17,714 
39,856 

74,601 
7,480 
5,236 

27,676 
8,976 

11 551 
15?.,866 

3,740 
57,321 
67,321 
4 4 P O O  
66,3!47 
6,785 

21,538 
389,071 
509.615 
67,949 
74;l44 
33,974 
3,897 
SA36 

76,986 
54,359 

0 
594,551 
135,897 

8,164 
i ~ , e m  
20,385 
14,948 
10,672 

118;910 
8,154 

47,564 
44,161 
27,178 
13,000 
22,000 
14,000 
12;500- 
12,000 
7,480 

a742 

i i ,w 

RH - Rpl#1 k #2 Cshon Filters 40,000 29%D 
HD - Rpl Layer of Caalysl 1,550,OOD 471,955 1,076,045 
Total Reid I HMPL Sfation I1 $ 5,937250 1.841566 $ 4,096,584 
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EXHIBIT C 

Project Description _ .  
Reid I HMPL Stetinn li 
RH- Misc Caphi Projech 
RH M i c  Tool6 & Equipment 
RH - Electric Wrench 

.,RH - Passpod Ammonie 
AH - Remodel Operations Looksf Room 
RW - Clietienf k Monitors 
AH- 4' Sump Pump and Hose Moved from 2008 
RH. Misc Capital Valves 
RH - WFIsc Conveyor Belts 
HO I DCS hgifleering 
H1 - Rpl WDPF FGD & SGR Conlmls 

H1 - Control Room 

RI  - Upgrade GEMS 
HZ ~ Rpl WDPF FGD & SCR Controls 
HO - Rpl Bleed Lines B" (2) 
HO -.Rpl Elevator DoorsFrames 
HO - Rpl Thickenet Return Line 16" 
HO . Webottom Drains 
ti1 . AH lnletE$arision Joints (2) 
1.11 Burner Deck.Vent Fans 
HI - Cooling T o k r  OktibutionDeok 
H1 ~ FD Fan Outlet Dknper A&B Rexa Drives 
HI  -High Energy'Pipsfiangers 
Hi  - Hydrogen Pudly Maters 
H I  - Jnb l l  Sodblower Power Disconnects 
H1 ~ Rpl AH Steam Galls (2) 
H i  - Rpl Mist Eliminator 
Hi ~ Rpl PreCrp Hoppers (9-12) 

HI - RbI Sootbiowers(20-23 of 22) 4 iota1 
HI ~  pi Wanblowen: (510 Df 24) '3 toti! 
H2. #5 HP Heater Re-tube 
R1 - Rpl Reclaim Vent Fan 
R1 . Stack Ughling 
RH - Booth System Control Box 
RH - Loop CEllbratOiS (2) 
RH I Plant Phone & PA New System 
HO -'Rpl Layer of Catalysi 
HMPL. SCR Catalysi Repiacement.edditionei $ (net) 
HMPL Stack LiahliilD 

RH - PUSpOil MUM OaS 

W1- GCS c0ntm6 

WO -Upgrade C W  

H1 ~ Rpl Slag Grin&& (2) 

Capltaf Henderson N0t Capkl 
Budget Share Budget 

100,000 2s.iee 
10,000 27520 
5,000 1,260 
7,000 1,764 
6,000 1,512 
35,000 8,820 
20,000 5MJ 
25,750 6,483 
90,000 22,679 
90,000 22679 

166,000 53,205 
140,000 44,872 
SS0,OOO 185.097 
100,ODO 32,051 

E0,OOO 25,641 
55,000 13.858 

74,601 
7,480 
3,740 
5236 
4.488 

26,180 
14,960 
19261 
67,321 
67,821 

112.795 
e5,izn 

394,103 
fi7;949 
54,359 
41.141 

60,000 18,231 40,768 
400.000 128205 __ 271.795 
100,000 52.051 67,940 
200,ODO 64,103 
300,000 96,154 
160,000 51,282 
90,000 9,615 

200,000 64,103 
D,OM 6,410 

~ ! , O O U  7,051 
16,000 5,128 
12,OOD 3.846 

175,000 56,090 
250,000 80,128 
75,000 24,038 

i ie,ooo 35,857 
@,OD0 12,821 
300,000 36,t54 
30.000 0 

200,000 0 
22,000 5,544 
4,000 1,008 

650,000 '163,793 
300,000 78,441 
610;731 
200,000 

35,OOd 17,218 

135,887 
203,&26 
'108,718 
20,385 

155,897 
13,590 
23,782 
rs,E4e 
10,872 
8,164 

116.910 
169,872 

76,103 
27,178 

203,048 
3D.000 

200,000 
16,456 
2,992 

486207 
221,559 
610,731 
200,000 

50,962 - 
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EXHIBIT C 

Reid / HMPL Stelion 
REH - MPC Safaty Eiyipment 
RGH - Rpl Panama Bldg Wema1 Sheetlng 
REL - .MISC cqi& Projects 
RH ~ Mtic T O D ~  L Equipment 
RH - Electric Weldmg Machine 
RH - Client & Monkon; 
RH - 1 ,Tun h4c Twok (Rpl $9 . I990 Ford) 
RH - Mi% Capital Valves 
RH ~ Misc Conveyor Belts 
HO - DCS Engineering 
HO . PI Tags 
HZ  pi WDPF FED 6 SCR Contrais 
Hl  - P.ehrm@oe OPT Sofkfarf! 
H2 ~ P e r i o m c e  omsofiware 
HO Rpl F'1+4 Bullding Heding Fans 
H2 ~ #6 Heater Retube 
H2. AH OUtlEt Expansion Joint 
HZ ~ Bollerto AH Breeching Erpansion Joints (2) 
Hg I Burner Igniter Conversion 
E. High Energy Pipe Hsngem 
H2 - Rpl AH Steam Colis (2) 

I Rpl Mist Eliminmr 
H2- Rpl Priclp Hoppers o n # W l 2  
H2 . Rpl Preclp Outlet Duo1 to Bypas StackBreeching 
H 2 .  Rpl Slag Qinders (2) 
H2- Rpl SOD@N€!rS (14i7 Ot 23) 410W 
H2 - Rpl WRllbloWerS (46 Of 24) 8 to& 
HZ - Feedwater Heater MOV Extraction Valves - Chg is 3% 
H2 -'Voltage Regulator 
Hz - Waterwall Overlay 1 
&- RPI AH steam coils (2). Moveu from 2009 
RH. " 5 ~ "  Rmw River Reciaim vent fans 
RH ~ 480 uok Welder 
RH - Barge Unloeder Bucket 
RH - Rpl 480 Volt MCC 
RH. Rp\ River intake 480 Volt MCC 

20,000 
40,000 

lO0,ODD 
10,000 
5,000 
20.,000 
20,1100 
90.000 
90,000 
89,600 
ZS,ODO 
80,000 
150,000 
lii6,OOO 
200,000 
360.000 
85,000 

130,000 
150.000 
35.000 
12,000 

200,000 
175,000 

30b,ODO 
75,000 
115,000 
48,000 
160,000 
175,000 

~ ,000,000 
12,000 
.Ei5.o0o 
3,000 
70,000 

200,000 
100,000 

RH I Temperziturn Balh Calbrabr 8,000 

2,Ao7 
4,453 

25,199 
2,520 
1,260 
5,MO 
5.040 
22,679 
22,679 
31,923 
8,013 
28,846 
&,On 
48pn 
69,103 
96,754 
27,244 
41,667 

li,276 
3,846 

56.090 
64,103 
96,154 
24.038 
36,659 
15,386 
51,262 
56,OSO 

320,513 
0 

6,300 
756 

17.E39 

25,189 
2.016 

48,077 

S O , ~ ~ B  

Crtyw 
Grass Capital Henderson Net CapHal 

Pmjecr Descrlption Budget Parflon BUdg6t 

5.984 

17,693 
35,547 
74,801 
7,480 
3,740 

14,850 
14,980 
67,321 
67,321 
67,671 
56,987 
62,154 

lO1,%23 
lOS,023 
135,897 
203,846 
57,755 
88,383 

101,923 
23,782 

B;r% 
118,910 
'135,897 
203,646, 
50,962 
78.141 
32,615 
108,718 
116,910 
670,487 , 

12,000 
18,700 
2,244 

52,361 
149,602 
74801 
-... 

HMPLSCR Catalyst Replacement 666.820 0 666,820 
Total Reid I HABPL Stafton li $ 5.164~420 $ 1.371;340 $ 3,783,080 
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SCHEDIJLE 2.1 

STATION TWO TERMINATED AGREEMENTS 

1. Station Two Agreement; 

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

Utility Commission, Big Rivers and Station Two Subsidiary; 

3. Agreement with Respect to Operating Reserves and Amendment No. 1 to Systems 

Reserve Agreement, dated July 15, 1998, among the City [Jtility Commission, Big Rivers and 

LEM; 

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

between Big Rivers and Station Two Subsidiary; 

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

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

6 .  Deed of Easement and Right-of-way, dated July 15, 1998, between the City of 

Henderson, the City Utility Commission, as grantors, and Station Two Subsidiary, LEM and 

WUX, as grantees; 

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

and LEM; 

8. Mortgage Deed and Security Agreement, dated July 15, 1998, by Big Rivers to 

LEM and WKEC, as amended by First Amendment to Mortgage and Security Agreement, dated 

August 22,2002; 
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SCHEDULE 2.1 

9. Acknowledgement and Consent, dated July 15, 1998, among the City of 

Henderson, the City Utility Commission and LEM; 

10. Designated Representative Appointment Agreement, dated September 24, 2007 

among the City of Henderson, the City Utility Commission, Big Rivers, Western Kentucky 

Energy Corp., Gregory Black and Ralph Bowling; 

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

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

12. E.ON Guarantee, and any written consents, acknowledgments or assurances that 

may have been given by LEC or E.ON at any time prior to the Closing with respect to the 

enforceability or effectiveness of the E ON Guarantee andlor the applicability of the E.ON 

Guarantee to any debts, obligations or liabilities of any other E.ON Station Two Party, Station 

Two Subsidiary or WKE; 

13. Agreement for Interim Funding Station Two SCR System, dated May 7, 2002, as 

amended, among the City of Henderson, the City Utility Commission, WKEC (including as 

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

14. Supplementary Agreement on SO2 Emission Allowances, dated January 18, 2002, 

between the City Utility Commission and WKEC (including as successor by merger with Station 

Two Subsidiary and WKE); 

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

and the City CJtility Cornmission; 
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16, Non-Disturbance Agreement; 

17. Participation Agreement. 
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SCHEDULE 3.1 

RELEASED STATION TWO CONTRACTS 

1. Power Sales Contract, dated August 1, 1970, among the City of HendeIson, the 

City Utility Commission, Big Rivers, Station Two Subsidiary (as assignee of Big Rivers) and 

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

2. Amendment No. 1 dated March 2, 1971, to Power Sales Contract, dated August 1, 

1970, among the City of Henderson, the City Utility Commission, Big Rivers, Station Two 

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

3. Amendments, dated May 1, 1993, to Contracts among the City of Henderson, the 

City Utility Commission, Big Rivers, Station Two Subsidiary (as assignee of Big Rivers) and 

LEM (as assignee of Station Two Subsidiary); 

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

Commission and Big Rivers, dated July 15, 1998; 

5. Power Plant Construction and Operation Agreement, dated August 1, 1970, 

aniong the City of Henderson, the City Utility Commission, Big Rivers and Station Two 

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

6.  Joint Facilities Agreement, dated August 1, 1970, among the City of Henderson, 

the City Utility Commission, Big Rivers and Station Two Subsidiary (as assignee of Big Rivers), 

as amended: 

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

Henderson, the City Utility Commission, Big Rivers, Station Two Subsidiary and LEM; 
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SCHEDULE 3.1 

8. Deed of Easement, dated August 12, 2003, but with retroactive effect to June 1, 

1999, among the City of Henderson, the City Utility Commission, Big Rivers, WKEC, LEM, 

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

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

between Big Rivers and the City Utility Commission; 

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

the City Utility Commission and Big Rivers; 

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

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

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

Commission; 

13. Settlement Agreement for Diverter Dampers and NEMS Systems, dated April 28, 

2005, among WKEC (including as successor by merger with Station Two Subsidiary and WKE), 

the City Utility Commission, Alstom Power Inc., Zachry Construction Corporation, and the 

consortium comprised of Alstom Power Inc. and Zachry Construction Corporation pursuant to 

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

14. Agreement Regarding Costs in Connection with Correction or Repair of Diverter 

Dampers and NEMS Systems, dated May 5, 2005, among the City Utility Commission, WKEC 

(including as successor by merger with Station Two Subsidiary and W E ) ,  and Big Rivers, 

including the Amendment thereto executed on December 18,2006, but dated effective December 

13,2006. 
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15. Agreement and Supplemental Settlement Agreement dated December 13, 2006, 

among the City Utility Commission, WKEC, Alstom Power Inc., Zachry Construction 

Corporation, the Consortium and Big Rivers. 

16. Station Two Unit 2 Controls - Siemens Proposals WCNO3161-LS-6233 dated 

10/10/03, WCT.JO3161-LS-6233A dated 10/16/03 and RFCN03161-LS-6233B dated 10/17/03; 

Project 051-H-0096. 

17. Reid Station Unit 1 Controls - Siemens Proposals RFCN0.3180-LS-6246 dated 

10/2 1/03” 

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

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

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

Commission and Siemens. 

20. Agreement (commonly referred to as the “Subordination Agreement”) dated as of 

April 1, 2005, among the City of Henderson, the City Utility Commission, Big Rivers, Station 

Two Subsidiary, LEM, WKEC, WKE, The United States of America, Ambac Assurance 

Corporation, National Rural Utilities Cooperative Finance Cooperation, Credit Suisse, US .  Bank 

National Association, PBR-1 Statutory Trust, PBR-2 Statutory Trust, PBR-3 Statutory Trust, 

FBR-1 Statutory Trust, FBR-2 Statutory Trust, PBR-1 OP Statutory Trust, PBR-2 OP Statutory 

Trust, PBR-3 OP Statutory Trust, FBR-1 OP Statutory Trust, FBR-2 OP Statutory Trust, 

Bluegrass Leasing, Trisail Capital Corporation, AME Investments, LLC, CoBank, ACB, AME 

Asset Funding, LLC and Ambac Credit Products, L,LC 
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MATERlAL PERMITS 
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SCHEDULE 5.1 

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

10.1 Interirn Period Reconciliations. 

(a) In any Year which includes . . . the date of termination or expiration of the Term, 

Big Rivers, on the one hand, and Station Two Subsidiary and LEM, on the other hand, hereby 

agree that, on or before 30 days after . I . the date of termination or expiration of the Term, 

(or as soon thereafter as is reasonably possible, in the event the relevant data is not available 

within 30 days), there shall be a reconciliation between Big Rivers and the LG&E Companies of 

the following charges and costs actually paid or accrued while Station Two was being operated 

" . . by Station Two Subsidiary during the Term, as compared with the estimates of such charges 

and costs paid or accrued (based on the Annual Budget with Henderson) during the period of 

operation of Station Two by . I .  Station Two Subsidiary . . .: (1) all charges and costs for 

operation and maintenance of Station Two under the Station Two Operating Agreement, as 

actually paid or accrued by , I Station Two Subsidiary. . . during the period of .  . . operations of 

Station Two, as compared with payments made or accrued by Henderson to . . . Station Two 

Subsidiary . . under Section 13.6 of the Station Two Operating Agreement based upon estimates 

included in the Annual Budget; and (2) all amounts paid or accrued to Henderson . . . (pursuant 

to Section 6.1 of the Station Two Power Sales Agreement) of estimated Capacity costs and 

charges (based on the Annual Budget with Henderson) by . . Station Two Subsidiary or LEM 

during the period of .  , . Station Two Subsidiary's . . . operations of Station Two, as compared 

with the actual aggregate Capacity costs and charges that should have been paid or accrued 
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(based on actual charges and costs so paid or accrued in the operation of Station Two) 

L,EM or Station Two Subsidiary during the period of. . operation of Station Two. 

by 

(c) For purposes of reconciling operating and maintenance costs and Capacity 

charges between Big River, on the one hand, and LEM and Station Two Subsidiary, on the other 

hand, incurred during the Partial Year prior to the date of expiration or termination of this 

Agreement, the provisions of this Section IO.l(c) shall govern. If during the Partial Year ending 

on the termination or expiration date: (1) the sum ofthe operating and maintenance costs actually 

paid or accrued by Station Two Subsidiary in such Partial Year & the estimated Capacity costs 

and charges . . ,, paid in or payable for such Partial Year directly to Henderson . I I by Station 

Two Subsidiary (or its successors or permitted assigns) (reduced, however, by the amounts that 

Big Rivers reimburses or must reimburse Station Two Subsidiary for Capacity charges in such 

Partial Year associated with Big Rivers’ share of Debt Service, Big Rivers’ share of Henderson 

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

during that Partial Year) exceeds (2) the sum of the estimated operating and maintenance costs 

paid or accrued by Henderson as a reimbursement to Station Two Subsidiary during such Partial 

Year & the Capacity costs and charges that (based on actual charges and costs paid or accrued 

in the operation of Station Two during such Partial Year, and not based on estimates) should 

have been . I paid in or payable for the Partial Year directly to Henderson ” I by Station Two 

Subsidiary (or its successors or permitted assigns) (reduced, however, by the amounts that Big 

Rivers reimburses or must reimburse Station Two Subsidiary for Capacity charges incurred 

during such Partial Year associated with Big Rivers’ share of Debt Service, Big Rivers’ share of 

Henderson Incremental Enviranmental O&M or Big Rivers’ share of Station Two Improvements 

funded during that Partial Year); then Big Rivers shall pay to LEM and/or Station Two 
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Subsidiary such excess amount within 45 days after the termination or expiration date (or, if the 

determination of those amounts cannot reasonably be made within the initial 30-day period as 

contemplated in Section lO.l(a), then within 15 days after that determination can be reasonably 

made). If, however, the sum described in (2), above, exceeds the sum described in (I), above, 

then Station Two Subsidiary (or its designated Affiliate) shall pay to Big Rivers the amount of 

such deficiency within 45 days after the termination or expiration date (or, if the determination of 

those amounts cannot reasonably he made within the initial 30-day period as contemplated in 

Section lO.l(a), then within 15 days after that determination can be reasonably made). As 

between Big Rivers, on the one hand, and Station Two Subsidiary and LEM, on the other hand, 

such Parties acknowledge and agree that neither Station Two Subsidiary nor LEM, nor any other 

LG&E Company, shall have any right or interest in the proceeds due from Henderson, or any 

duty or obligation to Big Rivers or Henderson for proceeds due to Henderson, in the annual 

reconciliation required by Section 9 4 of the Station Two Power Sales Agreement and Section 

16.6 ofthe Station Two Operating Agreement for the Year which includes the date of expiration 

or termination of the Term. I I . 

(d) Notwithstanding anythmg herein to the contrary, the agreements set forth above 

are solely between Big Rivers, Station Two Subsidiary and LEM, and shall not impose upon 

Henderson any duty or obligation to Big Rivers, Station Two Subsidiary or LEM relating to such 

interim period reconciliations or the annual reconciliations required by the Station Two 

Operating Agreement and the Station Two Power Sales Agreement which are in addition to or 

different that the duties and obligations required of Henderson under such Station Two 

Contracts . . 
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BIG RIVERS ELECTRIC CORPORATION’S 
RESPONSE TO THE ATTORNEY GENE,RAL.’S OCTOBER 24,2008 

SUPPLEMENTAL REQUEST FOR INFORMATION TO JOINT APPLICANTS 
PSC CASE NO 2007-00455 

Noveiiiber 7. 2008 

tern 34) Please iefei to the Potline Reduction Sales section of the proposed Retail 
3x t i i c  Seivice Agreement Please estiiiiate the net proceeds to tlie siiieltei if a Potline 
<eduction Sale was iiiiplcmented at the full aiiiouiit for the caleiidai year 2010 Please 
how and provide the sripporling calculations 

tesponse) 
jnielter to request Keiiergy to C B L I S ~  Big Rivers to sell 115 MW (plus or minus 10 MW) 
)er hour to third parties in the event a potline is talten out of service under circuiiistaiices 
lefiiied in the Retail Electric Service Agreements. The Smelter is credited with the net 

xoceeds of Potline Reduction Sales made 011 its behalf into the market., The following 
:xaiiiple provides a pro forina estiiiiate of the iiet proceeds to tlie Smelter if a Potline 
<eduction Sale were iiiipleiiiented at the full amount for tlie calendar year 2010 based 011 

he assuiiiptions in the Unwind Financial Model: 

Potline Reduction Sales term in tlie Siiielter Agreements allows each 

Column A states the charges the Snieltei would be respoiisible for paying related to 
15MW of potline capacity, piioi to giving effect to any credit for Potline Reduction 

sales, based oii assumptions iii tlie Financial Model filed 10108. 

Column B states the gross proceeds generated by diverting energy related to 115MW of 

lotline capacity to iiiarlcet sales at the rate projected in the Financial Model filed 10108, 

)I $59.20/MWh. Net of administrative fees of$0.25/ MWli, a total of $58 2 iiiillioii in  

~perating receipts is generated fi.0111 the sale. 

Coluiiiii C states tlie iiet proceeds of selling energy related to 11SMW of potline 
:apacity into the marlcet tliat benefit the Smelters, equal to tlie Potline Reduction Credit 
ess charges associated with the 115MW (Col. B - Col. A). 

Witness) C. William Blackbum 

Item 34 
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