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EXHIBIT F-8 

 
PARENT GUARANTEE OF CONTRACTOR’S OBLIGATION 

 
Ghent Generating Station 

Ghent Environmental Air Compliance Project 
Project No. ___________ 

 
 
 
This Guarantee (this "Guarantee") is given as of this ___ day of _____, 2012, by KBR, Inc., a 
Delaware corporation ("Guarantor") to Kentucky Utilities Company, a Kentucky corporation (the 
"Owner"). 
 
 WHEREAS, Kellogg Brown & Root LLC(“Contractor”) is a direct or indirect subsidiary 
of Guarantor, and Guarantor has determined that the execution of this Guarantee will be in its best 
interests, to its direct benefit, incidental to its powers, and in furtherance of its duly acknowledged 
purposes and objectives; and  
 
 WHEREAS, the Owner wishes to enter into that certain Engineering, Procurement and 
Construction Agreement dated as of ______, 2012 (as the same may be amended, modified and 
supplemented from time to time in accordance with its terms, the "Contract"), with Contractor; and 
 
 WHEREAS, the Owner is only willing to enter into the Contract on the condition that the 
Guarantor enter into this Guarantee; and 
 
 WHEREAS, capitalized terms used herein and not otherwise defined shall have the 
meanings ascribed thereto in the Contract.  
 
 NOW, THEREFORE, the Guarantor, in consideration of the foregoing and other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, agrees as 
follows: 
 
1. From and after the date hereof, Guarantor hereby irrevocably guarantees the due and 

punctual payment and performance by Contractor of all of its obligations under or related 
to the Contract (the “Obligations”), including without limitation, those arising under the 
terms, provisions, conditions, obligations and agreements of the Contract (or in any other 
matter or thing pertaining to the Contract), as it from time to time may be amended, and 
those with respect to the payment of any sums payable pursuant thereto which are to be 
made, carried out, performed, paid or observed by Contractor.  If at any time default is 
made by Contractor in the performance of any of the Obligations, Guarantor will, upon 
receipt of written notice from Owner of Contractor’s failure to pay or perform such 
Obligations, well and truly perform, or cause to be so performed, the Obligations and 
will pay any sum that may be payable in consequence of the non-performance by 
Contractor, of any of the Obligations.  Guarantor hereby agrees that its obligations 
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hereunder shall be unconditional, irrespective of the validity, regularity or enforceability of 
the Contract, any change therein or amendment thereto, the absence of any action to 
enforce the same, any waiver or consent by the Owner with respect to any provision 
thereof, the recovery of any judgment against Contractor or any action to enforce the same, 
or any other circumstances which may otherwise constitute a legal or equitable discharge or 
defense of a guarantor.    Guarantor hereby waives presentment, demand of payment, 
protest or notice with respect to the Contract and the obligations set forth therein or herein.  
Guarantor covenants that this Guarantee will not be discharged except by complete 
performance of (i) all obligations under this Guarantee and (ii) all of the Obligations and .  
This Guarantee applies to all Obligations, whether now existing or hereafter incurred.  This 
is a continuing guaranty of payment and performance, and not of collection, and is in no 
way conditioned or contingent upon any attempt to collect from Contractor or from any 
other guarantor, enforce performance by Contractor or any other guarantor, or on any other 
condition or contingency.   

 
2. Guarantor also agrees that the Owner need not seek payment or performance from any 

source other than Guarantor, and that a separate action or proceeding may be brought 
against Guarantor whether or not an action or proceeding is brought or joined against or 
with Contractor or any other party.   

 
3. Guarantor shall be subrogated to all rights of the Owner in respect of any amounts paid or 

obligations performed by Guarantor pursuant to the provisions of this Guarantee; provided, 
however, that Guarantor shall be entitled to enforce, or to receive any payments arising out 
of or based upon, such right of subrogation only after all Obligations have been paid or 
performed in full. 

 
4. Without in any way diminishing Guarantor’s obligations pursuant to Sections 1 and 8, 

Guarantor’s obligations under this Guarantee shall not be greater than the sum of (a) the 
contractual obligations Guarantor would have had if it had executed the Contract as the 
sole obligor instead of Contractor plus (b) any amounts arising under Section 11. 
 

5. This Guarantee shall be valid until all of the Obligations are discharged, subject to 
Section 8.  Thereafter, except as otherwise stated in this Guarantee, this Guarantee shall 
be null and void, whether returned to Guarantor or not.  
 

6. This Guarantee shall be binding upon Guarantor and its successors and assigns. This 
Guarantee is assignable by Owner (to the extent that Guarantor’s rights and duties are 
not increased by such assignment) and shall inure to the benefit of the Owner and its 
respective successors and assigns. Other than as expressly set forth in this paragraph, this 
Guarantee may be assigned only by written agreement of Guarantor and the Owner.  

 
7. This Guarantee is direct, and absolute.  Without limiting the generality of the foregoing, 

Guarantor agrees that this Guarantee is not conditioned upon its receipt of any type of 
notice (including, but not limited to, notice of acceptance of this Guarantee and notice of 
any defaults or developments), and Guarantor hereby waives any right it may otherwise 
have to same.  Further, the Guarantor hereby unconditionally waives, as a condition 
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precedent to the performance of its obligations hereunder, (a) notice of acceptance hereof, 
(b) notice of any action taken or omitted to be taken by the Owner in reliance hereon, and 
(c) any requirement that the Owner exhaust any right, power or remedy or proceed against 
the Contractor under the Contract or any other agreement or instrument referred to therein, 
or against any other person under any other guarantee of any of Contractor’s obligations 
under the Contract.  Without limiting the generality of the foregoing, it is agreed that the 
occurrence of any one or more of the following shall not affect the liability of the 
Guarantor hereunder: 

 
(i) at any time or from time to time, without notice to the Guarantor (a) the time for 

any performance of or compliance with any of Contractor’s Obligations shall be 
extended or (b) such performance or compliance shall be waived; 

 
(ii) any of the acts mentioned in any of the provisions of the Contract or any other 

agreement or instrument referred to therein shall be done or omitted;  
 

(iii) any Obligations shall be modified, supplemented or amended;  
 

(iv) the Owner’s acceptance of any instrument in substitution for any claim or debt; 
 

(v) any leniency or failure to pursue collection by the Owner with respect to the 
Contractor; 

 
(vi) any release or impairment of collateral, if any, which secures payment of  

Obligations; or 
 

(vii) the inclusion by any subsequent separate agreement or by any amendment of this 
Guarantee at a later date of additional guarantors of the Obligations guaranteed 
hereunder; or the subsequent release of any of same. 

 
8. The obligations of the Guarantor under this Guarantee shall be automatically reinstated if 

and to the extent that for any reason any payment by or on behalf of the Contractor in 
respect of its Obligations under the Agreement is rescinded or must be otherwise restored 
by any holder of any of such Obligations, including the return of any payment, whether as 
a result of any proceedings in bankruptcy or reorganization or otherwise.  As of the date 
any payment is returned, the statute of limitations shall start anew with respect to any 
action or proceeding by the Owner against the Guarantor under this Guarantee.  Likewise, 
any acknowledgment, reaffirmation or payment, by Contractor or any third party, of any 
portion of the Obligations under the Contract shall be deemed to be made as agent for the 
Guarantor, strictly for the purposes of tolling the running of (and/or preventing the 
operation of) the applicable statute of limitations with respect to any action or proceeding 
by the Owner against Guarantor under this Guarantee.  

 
9. The Guarantor represents and warrants to the Owner that this Guarantee has been duly 

executed and delivered by the Guarantor and constitutes the legal, valid and binding 
obligation of the Guarantor, enforceable against the Guarantor in accordance with its 
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terms, except to the extent that such enforceability may be limited by applicable 
bankruptcy, insolvency, reorganization and similar laws affecting creditors’ rights 
generally, and subject to general principles of equity, including the discretion of a court 
in granting equitable remedies. 

10. At Owner’s request, prior to the execution of the Contract and annually during its term, 
the Guarantor shall submit, for Owner’s review, its most recent two years of complete, 
audited financial statements and, if Owner requires, a reference letter from the bank with 
which the Guarantor maintains its primary banking relationship. 

11. This Guarantee is subject to and shall be construed in all respects with United States law 
as well as laws of the State of Kentucky.  The Guarantor agrees that any legal 
proceedings that may arise under this Agreement shall be brought only in the United 
States District Court for the Western District of Kentucky, located in Louisville (or if 
such court does not have jurisdiction over a matter at controversy between the parties, 
any state court located in Louisville, Kentucky).  Accordingly, the Guarantor hereby 
submits to the jurisdiction of the United States District Court for the Western District of 
Kentucky, located in Louisville (and if such court does not have jurisdiction over a 
matter at controversy between the parties, any state court located in Louisville, 
Kentucky) for purposes of all legal proceedings that may arise under this Guarantee.  
The Guarantor irrevocably waives, to the fullest extent permitted by law, any objection 
which it may have or hereafter have to the personal jurisdiction of such court or the 
laying of the venue of any such proceeding brought in such a court and any claim that 
any such proceeding brought in such a court has been brought in an inconvenient forum.  
The Guarantor hereby consents to process being served in any such proceeding by the 
mailing of a copy thereof by certified mail, postage prepaid, to its address specified in 
Section 12 of this Guarantee (as it may be changed or provided herein).  If the Owner is 
required to pursue any remedy against the Guarantor hereunder, the Guarantor shall pay 
to the Owner, upon demand, all reasonable attorneys’ fees and expenses and all other 
costs and expenses incurred by the Owner in enforcing this Guarantee against the 
Guarantor. GUARANTOR HEREBY KNOWINGLY, VOLUNTARILY, AND 
INTENTIONALLY WAIVES ANY RIGHTS IT MAY HAVE TO A TRIAL BY JURY 
IN RESPECT OF ANY LITIGATION OR ARISING OUT OF, UNDER, OR IN 
CONNECTION WITH, THE CONTRACT OR ANY OTHER DOCUMENTS 
ENTERED INTO IN CONNECTION THEREWITH, OR ANY COURSE OF 
CONDUCT, COURSE OF DEALING, STATEMENTS (WHETHER VERBAL OR 
WRITTEN), OF OWNER AND/OR CONTRACTOR RELATING TO THE 
CONTRACT. 

 
12. All notices pertaining to this Guarantee must be in writing, signed by a duly authorized 

representative of the person giving such notice and send by personal delivery, 
recognized express courier or electronic mail (followed by recognized express courier) at 
the address designated below.  Notices will be effective when received by the noticed 
person. 
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If to the Owner: 

Kentucky Utilities Company 
820 W. Broadway 
Louisville, KY 40202 
Attn:  Scott Straight 
Telephone: 502-627-2701 
E-mail:  scott.straight@lge-ku.com 

With required copy to: 

Louisville Gas and Electric Company/Kentucky Utilities Company 
820 W. Broadway 
Louisville, KY 40202 
Attn:  Ronald Gregory 
Telephone: 502-627-4577 
E-mail:  ronald.gregory@lge-ku.com 

Louisville Gas and Electric Company/Kentucky Utilities Company 
220 W. Main Street 
Louisville, KY 40202 
Attn:  Gerald A. Reynolds 
Telephone: 502-627-3297 
E-mail:  gerald.reynolds@lge-ku.com 

If to Guarantor: 

KBR, Inc. 
601 Jefferson Street 
Houston, Texas 77002 
Attn:  Andrew Farley, General Counsel 
Telephone: 713-753-2067 
E-mail:  andrew.farley@kbr.com 

Addresses may be changed by a person effective upon receipt of notice of such address change. 
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In Witness whereof, Guarantor has caused this Guarantee to be executed and delivered to the 
Owner in the name and on behalf of Guarantor by one of its representatives who is duly 
authorized to do so on behalf of Guarantor. 
 
 
      KBR, Inc. 
 
 
      By: _________________________________ 
       Susan K. Carter 
 
      Title: Executive Vice President and Chief 
Financial Officer  
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