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r
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THIS DEED F EASEMENT is made as of this 12th day of August 2003 but with
retroactive effect to June 1 1999 the Effective Date by and between i the CITY OF
HENDERSON KEN1UCKY the Cit a municipal corporation of the second class organized
under the laws of the Commonwealth of Kentucky and the CITY OF HENDERSON UTILITY
COMMISSIONHJC a public body politicand corporate organized under the provisions of
KRS 96530 and related statutes doing business as Henderson Municipal Power Light

HMPLhereinafter the City HUC and HMPLare collectively referred toasGrantors
ii WKE STATION TWO INC formerly known as LGESTATION TWO INC Station Two
Subsidiary a Kentucky corporation LGE ENERGY MARKETING INC LEM an

Oklahoma corporation WESTERN KENTUCKY ENERGY CORP WKEC a Kentucky
corporation and WKE CORP WKE Corp a Kentucky corporation hereinafter Station Two
Subsidiary LEM WKEC and WKE Corp are collectively referred to as Grantees and iii BIG
RNERS ELECTRIC CORPORATION a Kentucky rural electric cooperative corporation

BREC

WITNESSETH

WHEREAS the City is the owner in fee simple of that certain electric generating station
consisting of two 175 megawatt coalfired steamelectric generators with related facilities located
on a site near the Green River and adjacent to electric generating facilities owned by BREC in
Henderson County Kentucky Grantors Propert

WHEREAS BREC is the owner of electric generating facilities located adjacent to and in
the immediate vicinity ofGrantors Property which BREC facilities are operatedby WKEC or WKE
Corp pursuant to a Lease andOperating Agreement and related transactions among BREC and the
Granfees dated as of 3uly 15 1998 as arnended Lease Transaction Documents and

WHEREAS WKEC and WKE Coip desire to provide natural gas service to BRECs
combustion turbine generation unit located adjacent to Grantors Propertyand further extended
to BRECsReid Station which is also adjacent to and on the opposite side of Grantors Property
and is being converted to use natural gas as an alternative fuel source so as to provide a source of
natural gas to be used in the operation of both of those BREC facilities and it is most economical
and expeditious to route said gas line an8inch diameter pipe designed for the transmission ofhigh
pressure natural gas across the structures of Units H1 and H2 of Grantors Property and

WHEREAS Grantors are willingtoprovide an easement to Grantees and to BREC for the
construction operation maintenance repair replacement andlor removal of such gas line routed
across and attached to the structures of Grantors Property so as to provide a convenient and
econornical means for the construction operation maintenance repair replacement andlor removal
ofsuch gas line and also to provide to Grantors a potential source of natural gas for use by Grantors
in the operation of Grantors Property in the event such need arises with having such
access and use rights with respect to that gas line as the Grantors the Grantees and BREC may
hereafter agree upon and therefore it is Grantors intent to grant and convey unto Grantees and



BREC a nonexclusive easement across certain portions of Grantors Property for the uses and
purposes hereinabove described

NW THEREFORE for and in consideration ofthe foregoing preambles which are hereby
incorporated by this reference subject to the provisions hereof for the good and valuable
consideration herein recited and for other valuable consideration receipt and sufficiency ofwhich
is hereby aclaiowledged the Grantors the Grantees and BREC hereby agree as foTlows

1 Definitions All capitalized terms used in this DeedfEasement but not otherwise defined
herein shall have the meanings set forth in the Agreement and Amendments to Agreement among
Grantors Grantees and BREC dated as of July 15 1998 as amended the Agreernent and the
Power Plant Construction and Operation Agreement and Power Sales Contract between or among
the Grantors BREC Station Two Subsidiary and as applicable LEM

2 Grant of Easement From and after the Effective Date and throughout the period
contempated in Section 7 below Grantors hereby grant dedicate declare establish and convey to
Grantees and BREC and their respective successors and assigns a nonexclusive irrevocable
easement for access to and ingress and egress over Grantors Property at all reasonable times for
purposes of the construction and installation thereon use operation maintenance repair

replacement alteration andor removal of an 8inch diameter high pressure natural gas line and
associated valves fittings supports meters ducts casings vents connectors fixtures appiiances
and ancillary facilities collectively the Gas Line Equipment transmitting natural gas and other
fuel sources over Grantors Property in such reasonable quaritities as the Grantees or upon the
termination of this Deed of Easement as it may relate to the Grantees as conternplated below as
BREC shall determine to BRECsReid Station and BRECscombustion turbine generation unit
which are ad acent to Grantors Property all of which construction installation use operation
maintenance repair replacement alteration andorremoval shall be performed andor conducted by
the Grantees or any of them BREC or their respective contractors pursuant to engineering plans
and specifications prepared by WKEC or as applicable BREC and approvedbyGrantors which
approval shall not be unreasonablywithheld conditioned or delayed and pursuant to such operating
standards and insurance protections as are provided by terms of the Lease Transaction Documents
and the Agreement the Power Plant Construction and Operation Agreement and the Power Sales
Contract existing between and among the Grantors BREC and the Grantees relating to Grantors
Property The parties acknowledge that the Gas Line Equipment will be constructed or installed in
on or across the general areas ofthe Grantors Propertyidentified on Exhibit A attached hereto Once
the Gas Line Equipment is constructed or installed Grantors shall be entitled to request that the Gas
Line Equipment be moved to another location on the Grantors Property thereby extending this
Deed of Easement to such other location only to the extent a the same can be accornplished
without adversely affecting or unreasonably delaying or discontinuing Granteesor as applicable
BRECsoperation of the Reid Station and BRECscvmbustion turbine generating unit b the
movement of the Gas Line Equipment is scheduled during the period from October 1 through
December 1 or from March 1 through April 30 during the relevant year and c the Grantees or as
applicable BREC are permitted in their discretion to construct and install a repiacement gas line
and associated Gas Line Equipment prior to discontinuing their use and removal of the existing gas
line and associated Gas Line Equipment The Grantees and BREC agree that the first such
movernent of the Gas Line Equipment at Grantors request during the term of this Deed of
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Easement as contemplated in Section 7 shall be at the sole cost and expense of the Grantees or if
r their successors or ermitted assi s shall at the time of such r uest no lon erthe Grantees o p gn eQ g

have the rightto operate the Reid Station or BRECscombustion turbine generation unit pursuant
to the Transaction Documents at the sole cost and expense of BREC The Grantors agree to
reimburse the Grantees or as applicable BREC for their reasonable costs and expenses associated
with any subsequent requested movement and reinstallation ofthe Gas Line Equipment or purchase
of replacements therefor or additions thereto which may be necessitated by such move Subject to
the right of the Grantors to request movements of the Gas Line Equipment to another location as
contemplated above and subj ect to the Grantees obligation to honor that request the Grantees shall
not seek to move the Gas Line Equipment to another location without the prior written consent of
BREC which consent shall not be unreasonably withlleld conditioned or delayed The Grantees
shall also promptly notify BREC of any request by the Grantors that the Gas Line Equipment be
relocated Until such time as the Grantees and their successors and permitted assigns shall no longer
have the right to operate the Reid Station or BRECscombustion turbine generation unit pursuant
to the Transaction Documents BREC agrees with the Grantees that it shall not atterxpt to exercise
its easement rights contemplated in this Section2 without the prior written consent ofWKEC which
consent shall not be unreasonably withheld conditioned or delayed

3 Restrictions on Use Grantors and Grantees hereby agree that Grantees and BRECsuse
ofGrantors Property shall not unreasonably interfere with the operation maintenance construction
repair reconstruction replacement andlor removal of all or any portion ofGrantors Property nor
unreasonably interfere with BRECsStation Two SubsidiarysLEMsor WKE Corpsability to
fulfill their respective responsibilities and exercise their respective rights pursuant to the Agreement
Neither Grantors nor any persons or entities acting through or under Grantors shall take any action
that would or could reasonably be expected to disturb the rights rightsofwayor easements granted
to the Grantees and BREC hereunder or the use of the Grantors Property by Grantees or BREC as
contemplated herein

4 Indemnification Grantees hereby agree to indemnify and save harmless Grantors from all
claims losses liabilities damages costs including court costs and expenses including reasonable
attorney fees and consultant fees collectively the Damages suffered or incurred by or made
against Grrantors or either ofthem or their respective agents representatives and employees arising
out of or resulting from or related to the Grantees construction use operation maintenance repair
replacement alteration andorremoval ofthe Gas Line Equipment on and across Grantors Property
except a for Damages resulting from the associated loss by Grantors of the use of that portion of
the Grantors Properiy that is the subject ofthis Deed ofEasement b for Damages for which BREC
has an indemnification and save harmless obligation pursuant to this Section 4 and c to the extent
that the Damages are appropriate shared costs under the Lease Transaction Documents the
Agreement the Power Plant Construction and Operation Agreement andor the Power Sales
Contract The foregoing covenants of Grantees shall be released and discharged however in the
manner contemplated in Section 6 below BREC hereby agrees to indemnify and save harmless I

Grantors from all Damages suffered or incurred by or made against Grantors or either of them or
their respective agents representatives and employees arising out of or resulting from or related
to BRECsconstruction use operation maintenance repair replacement alteration andorremoval
of the Gas Line Equipment on and across Grantors Property after the expiration or termination of
the Lease Transaction Documents except a for Damages resulting from the associated loss by
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Grantors of the use of that portion of the Grantors Property that is the subject of this Deed of
Easement b for Damages whchfirst anse or accrue during the penod that the Reid Station and
BRECscombustion turbine generation unit are being operated by WKEC VVKE Corp or their
respective successors or permitted assigns pursuant to the Transaction Documents and c to the
extent that the Damages are appropriate shared costs under the Agreement tie Power Plant
Construction andOperation Agreement andlor the Power Sales Contract

5 Insurance Grantees shall provide for the use and benefit ofGrantors pursuant to and under
the terms ofthe Agreement insurance in the amounts risks and coverages described in Section lQ8
Insurance of said Agreement but with all necessary endorsements on such policy or policies of
insurance as to fully protect and inswe Grantors Property against damage destruction interruption
ofoperation repair andorreplacement which shall result from or be substantially contributed to by
Grantees construction operation use maintenance repair replacement alteration andorremoval
of the Gas Line Equipment in connection with Grantors Property The obligations of Grantees
under this Section 5 will become the obligations ofBREC upon the expiration or termination of the
Lease Transaction Documents

6 Succession ofBiRivers toRihts and Obligations ofa Grantee At such time as the rights
of WKEC WKE Corp and their respective Affiliates successors or pernutted assigns to operate
and maintain BRECsReid Station and BRECscombustion turbine generating unit adj acent to the
Grantors Propert shall expire or be terminated the Grantors the Grantees and BREC acknowledge
and agree that the Grantees shall then and thereafter a have no further easement rights or rights of
ingress or egtess over or with respect to the GrantorsProperty under this Deed of Easernent and
b be deemed to be fully anci forever remised released and discharged by Grantors and BREC of
and from any and all obligations and other Damages arising under or pursuant to this Deed of
Easement or the Grantees construction use operation maintenance repair replacement alteration
andorremoval ofany Gas Line Equipment pursuant hereto other than any Damages resulting from
or arising out ofa breach or default on the part ofany Grantee under this Deed ofEasernent or under
the Lease Transaction Documents occurring prior to such expiration or terinination provided that
the rights and obligations of BREC under this Deed of Easement shall survive such expiration or
termination and shall continue thereafter until terminated pursuant to Section 7 below The parties
to this Deed of Easement further acknowledge that BREC will have no liability to the Grantors
arising out of or resulting from or related to an act or omission of WKEC LEM WKE Corp or
Station Two Subsidiary in the performance of their obligations under this Deed of Easernent and
the Grantees will have no liability to the Grantors arising out of or resulting from or related to an
act or omission of BREC in the performance of its obligations under this Deed of Easement

7 Termination ofGrantees Rihts At such time as WKEC WKE Corp or their respective
Affiliates successors or permitted assigns shall no longeroperate and rnaintain BRECsReid Station
and BRECs combustion turbine generating unit or at such time as BREC or its Affliates
successors or permitted assigns shall no longer own operate and maintain its Reid Station and its
combustion turbine generating unit whichever event shall last occur Grantees and BREC or their
successors or permitted assigns shall execute and file with appropriate governmental offices such
instrurnents and other agreements and documents in form reasonably satisfactory to Grantors
releasing Grantees and BRECsor their successors or permitted assigns rights and interests
created by this Deed ofEasement
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8 BindingEffect This Deed ofEasement shall be binding on and inure to the benefit of the
Grantors the Grantees and BREC and their respective successors and permitted assigns

9 NonExclusivitv Grantors reserve the right to use Grantors Property for all other purposes
not otherwise described herein to the extent not materially inconsistent with the rights hereby gcanted
to Grantees and BREC Consistent with the foregoing and notwithstanding the preceding sentence
or any other provision of this Deed of Easement to the contrary Grantors agree that a theysall
not attempt to grant to any other person or entity any easement license or other right to use any
portion of the Grantors Property that is then dedicated for use and being used by the Grantees or
BREC pursuant to this Deed ofEasement and b they shall not sell assign or convey the Grantors
Property or any relevant portions thereo to any other person or entity that does not expressly
assume in writing the Grantors obligations to the Grantees and BREC and their successors and
assigns pursuant to this Deed of Easement

10 Comliance The easements herein granted are and shall be subject to all state federal and
local laws rules and regulations

11 Assi nments The Grantees shall each be entitled to convey assign and transfer all or any
portion of their rights interests and obligations under this Deed ofEasement to any person or entity
to whom the Grantees or any of them are permitted to convey assign or transfer their rights
interests or obligations under the Agreement as contemplated in Section 15 of the Agreement the
Power Plant Construction and Operation Agreement or the Power Sales Contract without the prior
written consent of the Grantors BREC shall be entitled without the prior written consent of the
Grantors to convey assign and transfer all or anyportion ofits rights interests and obligations under
this Deed ofEasement to any person or entity to whom it transfers any of its interests in Reid Station
or in BRECscombustion turbine generation unit adjacent to the Grantors Property

IN WITNESS WHEREOF the Grantors the Grantees and BREC have executed this Deed
of Easement as of the day month andyear first above written

GRANTORS

CITY ENDERSON CKY

By
Title Henry G Lackey Mayo
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CITY OF HENDERSON UTIIITIES
COMMISSION

e

r
DY

Titl Chairman

GRANTEES

WKE STATION TWO INC

f
i p

t ra

By i1 d

Title Vic President Porer Dperations

LGEENERGY MARIETING INC

r

By
Title Seni or Vi ce Presi dent Enerqy Marketi ng

WESTERN KENTUCKY ENERGY CORP
yL

i

i f
D i s

Dy
Title Vic President Power Overations

WKE CORP

f f

1 a f

D y4iD Ft h

Title Vic President Powerw0ierations

BREC

BIG RIVERS LECTRI CORPORATION

y

By f
Tit President and CEO
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COMMONWEALTH OF KENTUCKY
SS

COUNTY OF HENDERSON

The fore oin Deed f Easement was acknowled ed before me this da ofg g g Y
s 2003 by e as of the

Ci y of Henderson Kentucky aKe cky municip corporation fo d on behalf of said

corporation

My Commission expires tc53o dS

SEAL By

Name Carolvn Williams

Notary Public

COMMONWEALTH OF KENTUCKY
SS

COUNTY OF HENDERSON

The foregoing Deed of Easement was acknowledged before me this 26 th day of
August 2003 by Phelps L Lambert as Chairman of the

City of Henderson Utilities Commission for and on behalf of said commission

My Commission expires 623 04

i
SEAI By

Name Mary Sue Barron

Notary Public
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COMMONWEALTH OF KENTUCKY
SS

COUNTY OF HENDERSON

The fore oing Dee f Easement was acknowledged before me tlus day ofg
WKEf 2003 by

S tion Two Inc a Kentuckyc oration for on behalf of said corporati n
Not Pubtic lCentucCy4aeAtLge

My Commission expires NyCotnt9ission ires9ute 25 2045

GSEAL BY

Name Joy P Wright

Notary Public

CUMMONWEALTH OF KENTUCKY
Ss

COUNTY OF HENDERSON

The foregoing Deed of Easeme t was acknowledged before me this day of
Y as SVP Energy MarketingofLGE2003 b

Energy Marketing Inc an Oklahoma corporation for and on behalf of said corporation

My Commission expires J a n u a ry 12 2006

dfSEAL By

Name y l 1 i s A G od i n

Notary Public

1
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COMMONWEALTH OF KENTUCKY
SS

COUNTY OF HENDERSON

The fore oin Deed f Easeme t was acknowledged before me this lay ofg g

2003 by r asU of

W stern Kentucky Energy Corp a entucky corp ation for and on behalfof d corporation

Itayfic CerrtucbcrStateA4Large
My Commission expires mesJwe25 20

SEAL BY L

Name Toy P Wright

Notary Public

COMMONWEALTH OF KENTUCKY
SS

COUNTY OF HENDRSON

The fore oin Deed Easement was acknowledge bef e me ts day ofg g

i 2003 by as fE

rp a Kentucky corporation f rand on behalf said corporation

StateAtIsre
My Commission expires y nnanission irsJune 25 200

BSEAL Y

Name Joy P Wright

Notary Public
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COMMONWEALTH OF KENTUCKY
SS

COUNTY OF HENDERSON

h fore oin Deed of Easement was acknowled ed be re me this aday ofT e g g g
2003 by as C 11 ofBig

ers Electric Corporation a Kentucky corporation for and on behalfofsaid co oration

My Commission expires

SEAL BY

Name Paula Mitchell

Notary Public

This Deed of Easement Was

Prepared By

Patrick R Northam

Greenebaum Doll McDonald PLLC

3500 National City Tower
Louisville Kentucky 50202
502 5873774

ousersss
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EXHIITA

GRANTORS PROPERTY D1tAWING

See Attached
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EXHIBIT A
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Exhibit A

Page 3 of 4
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