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EXHIBIT B

APPLICANTS’ SUBSIDIARIES AND RELEVANT AFFILIATES



EXHIBIT B-1

PPL Subsidiaries with Market-Based Rate Authority and/or Generation Assets

Filing Entity and its MBR Docket # Generation Name Owned By Controlled By Date Control Location In- Seasonal
Energy Affiliates Transferred service | rating (MW)
Date
Balancing Geographic
Authority Area Region (per
Appendix D)
Lower Mount Bethel ER02-2408 Lower Mount Bethel (LMBE LMBE N/A PIM Northeast 2004 582 MW
Energy, LLC (“LMBE”) Energy Plant (summer and
winter)
PPL Brunner Island, LLC |ER00-744 Brunner Island SES  [Brunner Island Brunner Island N/A PIM Northeast 1961 1,456 MW
(“Brunner Island”) (Unit (summer);
1);1965 [1,477TMW
(Unit 2); |(winter)
1969
(Unit 3)
PPL Colstrip I, LLC ER99-3491 N/A N/A N/A N/A N/A N/A N/A N/A
PPL Colstrip II, LLC ER99-3491 N/A N/A N/A N/A N/A N/A N/A N/A
PPL Energy Plus, LLC  [ER00-1703 AES Ironwood AES Ironwood, L.L.C. [PPL EnergyPlus June 30,2008 |PJM Northeast 2001 640 MW
(“PPL EnergyPlus”) (summer) and
625 MW
(winter)
PPL Great Works, LLC  |ER99-4503 Great Works PPL Great Works PPL Great Works N/A ISO-NE Northeast 1911 7.6 MW
(“PPL Great Works™) (winter)
PPL Holtwood, LLC ER00-744 Holtwood PPL Holtwood PPL Holtwood N/A PIM Northeast 1910 109 MW
(“PPL Holtwood”) (summer); 104
MW (winter)
PPL Holtwood ERO00-744 Wallenpaupack PPL Holtwood PPL Holtwood N/A PIM Northeast 1926 44 MW
(summer and
winter)
PPL Holtwood ER00-744 Safe Harbor Units PPL Holtwood PPL Holtwood N/A PIM Northeast 1931 416 MW
(33.33%); (33.33%)); (summer and
Constellation Power  [Constellation Power winter)
Source Generation, Inc.[Source Generation,
(66.66%) Inc. (66.66%)
PPL Maine (“PPL ER00-2186 Howland PPL Maine PPL Maine N/A ISO-NE Northeast 1916 2 MW (winter
Maine”)




EXHIBIT B-1

Filing Entity and its MBR Docket # Generation Name Owned By Controlled By Date Control Location In- Seasonal
Energy Affiliates Transferred service | rating (MW)
Date
Balancing Geographic
Authority Area Region (per
Appendix D)
PPL Maine ER00-2186 Veazie PPL Maine PPL Maine N/A ISO-NE Northeast 1891 8 MW (winter)
PPL Martins Creek, LLC |ER00-744 Martins Creek PPL Martins Creek PPL Martins Creek N/A PIM Northeast 1974 1670 MW
(“PPL Martins Creek™) (Unit 3);
1976
(Unit 4)
PPL Martins Creek ERO00-744 Combustion Turbine |PPL Martins Creek PPL Martins Creek N/A PIM Northeast 1971 77 MW
Generators (summer); 101
MW (winter)
PPL Martins Creek ERO00-744 Allentown PPL Martins Creek PPL Martins Creek N/A PIM Northeast 1967 56 MW
(summer); 72
MW (winter)
PPL Martins Creek ER00-744 Fishbach PPL Martins Creek PPL Martins Creek  |N/A PIM Northeast 1969 28 MW
(summer); 36
MW (winter)
PPL Martins Creek ERO00-744 Harrisburg PPL Martins Creek PPL Martins Creek  |N/A PIM Northeast 1967 56 MW
(summer); 72
MW (winter)
PPL Martins Creek ER00-744 Harwood PPL Martins Creek PPL Martins Creek  |N/A PIM Northeast 1967 28 MW
(summer); 36
MW (winter)
PPL Martins Creek ERO00-744 Jenkins PPL Martins Creek PPL Martins Creek N/A PIM Northeast 1967 28 MW
(summer); 36
MW (winter)
PPL Martins Creek ERO00-744 Lock Haven PPL Martins Creek PPL Martins Creek N/A PIM Northeast 1969 14 MW
(summer); 18
MW (winter)
PPL Martins Creek ER00-744 West Shore PPL Martins Creek PPL Martins Creek  |N/A PIM Northeast 1969 28 MW
(summer); 36
MW (winter)
PPL Martins Creek ERO00-744 Williamsport PPL Martins Creek PPL Martins Creek  |N/A PIM Northeast 1967 28 MW
(summer); 36
MW (winter)
PPL Montana, LLC ER99-3491 Colstrip Units I and 2 |PPL Montana (50%); |PPL Montana (50%); [N/A WECC-NWPP  [Northwest 1975-76 (307 MW each
(“PPL Montana”) Puget Sound Energy  |Puget Sound Energy
Inc. (50%) Inc. (50%)




EXHIBIT B-1

Filing Entity and its MBR Docket # Generation Name Owned By Controlled By Date Control Location In- Seasonal
Energy Affiliates Transferred service | rating (MW)
Date
Balancing Geographic
Authority Area Region (per
Appendix D)
PPL Montana ER99-3491 Colstrip Unit 3 PPL Montana (30%); [PPL Montana (30%); [Dec. 17,1999 |WECC-NWPP  |Northwest 1984 2094 MW
Puget Sound Energy  [Puget Sound Energy (winter)
(25%); Portland (25%); Portland
General Electric General Electric
(20%); Avista Corp.  |(20%); Avista Corp.
(15%); PacifiCorp (15%); PacifiCorp
(10%) (10%)
PPL Montana ER99-3491 J.E. Corette PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1968 154 MW
(winter)
PPL Montana ER99-3491 Thompson Falls Dam |PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1915 94 MW
(winter)
PPL Montana ER99-3491 Kerr Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1938 196 MW
(winter)
PPL Montana ER99-3491 Madison Dam PPL Montana PPL Montana Dec. 17,1999 [WECC-NWPP Northwest 1906 8 MW (winter)
PPL Montana ER99-3491 Hauser Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1911 19 MW
(winter)
PPL Montana ER99-3491 Holter Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1918 48 MW
(winter)
PPL Montana ER99-3491 Black Eagle Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1926 21 MW
(winter)
PPL Montana ER99-3491 Rainbow Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1910 36 MW
(winter)
PPL Montana ER99-3491 Cochrane Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1958 60 MW
(winter)
PPL Montana ER99-3491 Ryan Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1915 60 MW
(winter)




EXHIBIT B-1

Filing Entity and its MBR Docket # Generation Name Owned By Controlled By Date Control Location In- Seasonal
Energy Affiliates Transferred service | rating (MW)
Date
Balancing Geographic
Authority Area Region (per
Appendix D)
PPL Montana ER99-3491 Morony Dam PPL Montana PPL Montana Dec. 17,1999 [WECC-NWPP Northwest 1930 48 MW
(winter)
PPL Montana ER99-3491 Mystic Lake Dam PPL Montana PPL Montana Dec. 17,1999 |WECC-NWPP Northwest 1912 12 MW
(winter)
PPL Montour, LLC ER00-744 Montour Units PPL Montour PPL Montour N/A PIM Northeast 1972 1,542 MW
(“PPL Montour™) (summer);
1,527 MW
(winter)
PPL Montour ERO00-744 Conemaugh PPL Montour PPL Montour N/A PIM Northeast 1970-71 (1,711 MW
(16.25%); Conemaugh [(16.25%); Conemaugh (summer);
Power LLC (3.72%); [Power LLC (3.72%); 1,428 MW
Constellation Power  [Constellation Power (winter)
Source Generation, Inc.[Source Generation,
(10.56%); Duquesne  [Inc. (10.56%);
Conemaugh LLC Duquesne Conemaugh
(3.83%); Exelon LLC (3.83%); Exelon
Generation Company, |Generation Company,
LLC (20.72%); PSEG |LLC (20.72%); PSEG
Fossil LLC (22.50%); [Fossil LLC (22.50%);
Reliant Energy Mid-  |Reliant Energy Mid-
Atlantic Power Atlantic Power
Holdings, LLC Holdings, LLC
(16.45%); UGI (16.45%); UGI
Development Development
Company (5.97%) Company (5.97%)
PPL Montour ER00-744 Keystone PPL Montour PPL Montour N/A PIM Northeast 1967-68 (1,710 MW
(12.34%); (12.34%)); (summer);
Constellation Power  |Constellation Power 1,426 MW
Source Generation, Inc.[Source Generation, (winter)
(20.99%); Duquesne  [Inc. (20.99%);
Keystone LLC Duquesne Keystone
(2.47%); Keystone LLC (2.47%);
Power LLC (3.70%); |Keystone Power LLC
Exelon Generation (3.70%); Exelon
Company, LLC Generation Company,
(20.99%); PSEG Fossil |[LLC (20.99%); PSEG
LLC (22.84%); Reliant [Fossil LLC (22.84%);
Energy Mid-Atlantic |Reliant Energy Mid-
Power Holdings, LLC, |Atlantic Power
(16.67%) Holdings, LLC,
(16.67%)




EXHIBIT B-1

Filing Entity and its MBR Docket # Generation Name Owned By Controlled By Date Control Location In- Seasonal
Energy Affiliates Transferred service | rating (MW)
Date
Balancing Geographic
Authority Area Region (per
Appendix D)
PPL New Jersey Solar, |ER(09-903 Summit Solar PPL New Jersey Solar [PPL New Jersey Solar [N/A PIM Northeast 4/28/09 1.7 MW
LLC (“PPL New Jersey
Solar”)
PPL New Jersey Solar ER09-903 Princeton Solar PPL New Jersey Solar [PPL New Jersey Solar [N/A PIM Northeast 3/26/09 [370 kW
PPL New Jersey Biogas, [ER09-904 Pennsauken Landfill [PPL New Jersey PPL New Jersey N/A PIM Northeast 2004 2,775 KW
LLC (“PPL New Jersey Biogas Biogas
Biogas”)
PPL New Jersey Biogas [ER09-904 Cumberland County |PPL New Jersey PPL New Jersey N/A PIM Northeast 11/1/08 (4.8 MW
Landfill Biogas Biogas
PPL Renewable Energy, [ER08-1012 Northern Tier PPL Renewable PPL Renewable N/A PIM Northeast 1/16/09 (1.6 MW
LLC (“PPL Renewable™) Landfill
PPL Renewable ERO08-1012 Moretown Landfill |PPL Renewable PPL Renewable N/A ISO-NE Northeast 12/30/08 (3.2 MW
PPL Renewable ER08-1012 Community Refuse |PPL Renewable PPL Renewable N/A PIM Northeast 2/19/09 (6.4 MW
Service Landfill
PPL Renewable ERO08-1012 Pennsauken Solar PPL Renewable PPL Renewable N/A PIM Northeast 2006 500 KW
PPL Renewable ER08-1012 United Water PPL Renewable PPL Renewable N/A PIM Northeast 2004 8,000 KW
PPL Renewable ERO08-1012 Frey Farm Landfill |PPL Renewable PPL Renewable N/A PIM Northeast 2006 3,200 KW
PPL Renewable ER08-1012 Pepperidge Farm PPL Renewable PPL Renewable N/A ISO-NE Northeast 2006 250 KW
PPL Renewable ERO08-1012 Greater Lebanon PPL Renewable PPL Renewable N/A PIM Northeast 9/13/07 13,200 KW
Refuse Authority
Landfill




EXHIBIT B-1

Filing Entity and its MBR Docket # Generation Name Owned By Controlled By Date Control Location In- Seasonal
Energy Affiliates Transferred service | rating (MW)
Date
Balancing Geographic
Authority Area Region (per
Appendix D)
PPL Renewable ERO08-1012 Macy’s Solar Jersey |PPL Renewable PPL Renewable N/A PIM Northeast 11/1/06 {390 KW
City
PPL Renewable ER08-1012 Macy’s Solar Mays |PPL Renewable PPL Renewable N/A PIM Northeast 11/1/06 (380 KW
Landing
PPL Renewable ERO08-1012 Hill at Whitemarsh  [PPL Renewable PPL Renewable N/A PIM Northeast 5/1/07 1,660 KW
PPL Renewable ER08-1012 Shapes Solar PPL Renewable PPL Renewable N/A PIM Northeast 3/31/08 |500 KW
PPL Susquehanna, LLC [ER00-744 Susquehanna PPL Susquehanna PPL Susquehanna N/A PIM Northeast 1983 2,360 MW
(“PPL Susquehanna”) (90%); Allegheny (90%); AE Coop (Unit 1); [(summer and
Electric Cooperative  [(10%) 1985 winter)
Inc. (“AE Coop”) (Unit 2)
(10%)
PPL University Park, ERO02-1327 University Park PPL University Park  [PPL University Park [N/A PIM Northeast 2002 450 MW
LLC (“PPL University (summer and
Park™) winter)
PPL Wallingford Energy [ERO1-1559 Wallingford PPL Leasing PPL Wallingford N/A ISO-NE Northeast 2001 243 MW
LLC (“PPL Wallingford”) Company, LLC and (winter)
PPL Wallingford




EXHIBIT B-1

Electric Transmission Assets and/or Natural Gas Intrastate Pipelines and/or Gas Storage Facilities of PPL Subsidiaries

Filing Entity and its Energy Asset Name and Owned By Controlled Date Control Size
Affiliates Use By Transferred Location
Balancing Geographic
Authority Region (per
Area Appendix D)
PPL Electric Utilities Corporation | Combined 500 kV PPL Electric PPL Electric N/A PIM Northeast approximately 292
(“PPL Electric”) Lines (operation directed by combined miles
PIM)

PPL Electric Combined 500 kV PPL Electric; Atlantic | First Energy N/A PIM Northeast approximately 150

Lines City Electric Co. , (operation directed by combined miles (3 miles
Baltimore Gas & PIM) owned by PPL Electric)
Electric Co.;

Delmarva Power &
Light Co.,
Metropolitan Edison
Co.;

PECO Energy
Company;

Potomac Electric
Power Co.; Public
Service Electric &
Gas Co.; UGI Corp.

PPL Electric Combined 230 kV PPL Electric PPL Electric N/A PIM Northeast approximately 1026
Lines (operation directed by combined miles

PJM)

PPL Electric Combined 138 kV PPL Electric PPL Electric N/A PIM Northeast approximately 277

lines (operation directed by combined miles
PJM)

PPL Electric Combined 69 kV PPL Electric PPL Electric N/A PIM Northeast approximately 3380

Lines (operation directed by combined miles
PIM)

PPL Interstate Energy Company Interstate Energy PPL Interstate Energy | PPL Interstate Energy | N/A PIM Northeast 84 mile pipeline with a
pipeline — Company Company storage capacity of 1.9
transports oil from million barrels of oil
Marcus Hook, Pa.,
south of
Philadelphia, to
PPL’s Martins
Creek and Lower
Mount Bethel
generating plants in
Lower Mount
Bethel Township,

Pa.




EXHIBIT B-2

E.ON US Subsidiaries and Affiliates with Market-Based Rate Authority and/or Generation Assets

E.ON Parties Docket # Date Balancilll:)gcatmn In- Summer
and Energy Where MBR Generation Name Owned By Controlled By Control Authority Geog. Servicle Seasonal
Affiliates Granted Transferred Area Region Date Rating

KU ER99-1623 Brown 1-3 KU KU [n/a] LG&EVKU Central 1957 697
KU ER99-1623 Dix Dam 1-3 KU KU [n/a] LG&EVKU Central 1925 24

KU ER99-1623 Ghent 1-4 KU KU [n/a] LG&EVKU Central 1974 1918
KU ER99-1623 Green River 3-4 KU KU [n/a] LG&EVKU Central 1954 163
KU ER99-1623 Haefling 1-3 KU KU [n/a] LG&EVKU Central 1970 36
KU ER99-1623 Tyrone 3 KU KU [n/a] LG&EVKU Central 1953 71
LG&E ER98-4540 Cane Run 4-6, 11 LG&E LG&E [n/a] LG&EVKU Central 1962 577
LG&E ER98-4540 Mill Creek 1-4 LG&E LG&E [n/a] LG&EVKU Central 1972 1472
LG&E ER98-4540 Ohio Falls 1-8 LG&E LG&E [n/a] LG&EVKU Central 1928 52
LG&E ER98-4540 Paddy’s Run 11-12 LG&E LG&E [n/a] LG&EVKU Central 1968 35
LG&E ER98-4540 Trimble County 1° LG&E LG&E [n/a] LG&EVKU Central 1990 511
LG&E ER98-4540 Zorn 1 LG&E LG&E [n/a] LG&EVKU Central 1969 14
LG&E/KU it apae Brown 5-11° LG&E/KU LG&E/KU [n/a] LG&EVKU | Central | 1995 947

! Where the facility was placed in service in different years, the In-Service date indicates the first year of service.

> LG&E holds a 75 percent interest in Trimble County 1. The 511 MW figure above represents the summer seasonal rating of the full facility.
The balance of the interest in the unit is held by Indiana Municipal Power Agency (“IMPA”) and Illinois Municipal Electric Agency (“IMEA”).
LG&E controls the entire facility.

* E.W. Brown Units 5 and 8-11 have air inlet cooling systems (“IACs”) that allow summer capability to increase by 98 MW (in the aggregate)
when the IACs are in operation. The figure above represents the summer capability of these units with the IACs in operation.




EXHIBIT B-2

Location

E.ON Parties Docket # Date - In- Summer
and Energy Where MBR Generation Name Owned By Controlled By Control Balancn.ng Geog. Service Seasonal
Affiliates Granted Transferred Authority Region Date Rating
Area
Indiana-
ER98-4540, . 4 Kentucky
LG&E/KU ER99-1623 Clifty Creek Electric Corp. IKEC [n/a] OVEC Central 1955 1196
(6GIKEC”)
Ohio Valley
LG&E/KU ER98-4540, Kyger Creek’ | Electric Corp. OVEC [n/a] OVEC Central | 1955 986
ER99-1623 « »
(“OVEC”)
ER98-4540, ,
LG&E/KU ER99-1623 Paddy’s Run 13 LG&E/KU LG&E/KU [n/a] LG&EVKU Central 2001 158
ER98-4540, . 6
LG&E/KU ER99-1623 Trimble County 2 LG&E/KU LG&E/KU [n/a] LG&EVKU Central 2010 785
LG&E/KU ER98-4540, | Trimble County 5- | =y 50 ke LG&E/KU [n/a] LG&EVKU | Central | 2002 960
ER99-1623 10
LG&E Energy
Marketing Inc. ER94-1188 [n/a] [n/a] [n/a] [n/a] [n/a] [n/a] [n/a] [n/a]

* LG&E and KU hold a combined 8.13 percent indirect interest in IKEC and have rights to 8.13 percent of the Clifty Creek Facility’s output. The
figure above represents the full summer rated capability of the facility.

> LG&E and KU hold a combined 8.13 percent interest in OVEC and have rights to 8.13 percent of the Kyger Creek Facility’s output. The figure

above represents the full summer rated capability of the facility.

6 Rating for Trimble County 2 represents anticipated winter seasonal rating. Summer seasonal rating has not yet been determined. LG&E and KU
hold a combined 75 percent interest in Trimble County 2 which entitles them to 75 percent of the unit’s output.




EXHIBIT B-2

E.ON Parties Docket # Date .Locatlon In- Summer
and Energy Where MBR Generation Name Owned By Controlled By Control Balanc1.ng Geog. Service Seasonal
Affiliates Granted Transferred Authority Regi Date Rating
gion
Area
Electric Energy, 7
Inc. (“EEInc.”) ER05-1482 Joppa Steam 1-6 EEInc. EElnc. [n/a] EEInc. Central 1953 1002
Midwest Electric
Power, Inc. [n/a] Joppa GT 4-5 MEPI MEPI [n/a] EEInc. Central 2000 74
(‘CMEPI,,)
Ameren
MEPI [n/a] Joppa GT 1-3 Energy MEPI [n/a] EEInc. Central 1974 165
Generating Co.
. . . . Munnsville . .
Munnsville Wind ER08-1168 Munnsvﬂle8 Wind Wind Farm, Munnsville Wind [n/a] NYISO Northeast 2007 345
Farm, LLC Farm LLC Farm, LLC
Old Dominion
Stony Creek Electric
Stony Creek Stony Creek Wind . Cooperative and
Wind Farm, LLC ER09-1505 Farm® WlnﬁlLI?rm, Southern Maryland [n/a] PIM Northeast 2009 52.5
Electric
Cooperative

7 KU holds a 20 percent ownership interest in EEInc. Prior to January 1, 2006, it had the right to 20 percent of the output of the Joppa Facilities.
As of January 1, 2006, however, KU has no rights to any electric output of the Joppa Facilities.

® E.ON C&R is the parent of Munnsville Wind Farm, LLC. E.ON C&R and it subsidiaries, however, are not subsidiaries of E.ON US and,

therefore, are not being transferred as part of the Transaction.

’ E.ON C&R is the parent of Stony Creek Wind Farm, LLC. E.ON C&R and it subsidiaries, however, are not subsidiaries of E.ON US and,

therefore, are not being transferred as part of the Transaction.
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Electric Transmission Assets and/or Natural Gas Pipelines and/or Gas Storage Facilities of E.ON US Subsidiaries'

Location
E.ON Parties Balancing
and Energy Date Control Authority Geographic
Affiliates Asset Name and Use Owned By Controlled By Transferred Area Region Size
Joint Electric Transmission Approx.
LG&E/KU System LG&E/KU LG&E/KU [n/a] LG&E/KU Central 5,360 circuit
Y miles
Electric Energy, Electric Transmission System Electric Electric [n/a] Electric Central A.Appr'ox. .5 5
Inc. Energy, Inc. Energy, Inc. Energy, Inc. circuit miles
LG&E Natural ©as Transmission LG&E LG&E [n/a] [n/a] Central Approx. 375
Natural Gas Distribution Approx.
LG&E Lines LG&E LG&E [n/a] [n/a] Central 4,249 miles
LG&E/KU Natural Gai;iansm‘““’“ LG&EKU | LG&E/KU [n/a] [n/a] Central Alifgloe’;' 6
KU Natural Gai i’f]iansmlsswn KU KU w/a n/a Central Apﬁfﬁ; 11
LG&E Natural Gas Storage Fields LG&E LG&E [n/a] [n/a] Central Apprg:t; 15.1

! Facilities identified do not include limited transmission facilities necessary to interconnect generating facilities to the transmission grid.

11



EXHIBIT C

ORGANIZATIONAL CHARTS



EXHIBIT C-1

PPL Organizational Structure Chart

Pre-Transaction

PPL Corporation*

PPL Services Corporation

PPL Electric Utilities Corporation PPL Energy Funding Corporation

PPL Capital Funding, Inc.

PPL Energy Supply, LLC

PPL Generation, LLC

PPL EnergyPlus, LLC

Various entities that own and operate U.S.
generating facilities

* PPL Corporation has numerous direct and indirect subsidiaries; this PPL Organizational Structure Chart
highlights entities discussed in the Application and relevant to the Transaction.




EXHIBIT C-2

E.ON US Corporate Organizational Chart
Pre-Transaction

[ E.ON US Investments Corp.* ]

E.ON U.S. LLC

Western Kentucky

Carbon Storage
Foundation Inc.
(33%)

DHA LLC
(11.5%)

Louisville E.ON U.S.
Kentuck
Gas and i EONU.S. LG&E Energy Foundation E.ON U.S.
_ Utilities Capital . :
Electric Company Cor Marketing, Inc. Inc. Services Inc.
Company P (Non-Profit)
I
Ohio'VaIIey Electric Energy Inc. Lexington Utilities
Electric Corp. (own 20%) Comp_any
(LG&E owns 5.6%) (Inactive)
(KU owns 2.5%)

* E.ON US Investments Corp., as seller in the Transaction, is not being transferred to PPL. E.ON US
Investments Corp. has other subsidiaries (not involved in the Transaction) in addition to those shown here.



EXHIBIT C-3

PPL Organizational Structure Chart
Post-Transaction

PPL Corporation*

KVT Holdings, LLC**

PPL Electric PPL Energy
Utilities Funding
Corporation Corporation

PPL Services
Corporation

PPL Capital flk/a E.ON U.S. LLC
Funding, Inc. (subsidiaries included
on following page)

PPL Energy Supply, LLC

PPL Generation, LLC PPL EnergyPlus, LLC

generating facilities

[ Various entities that own and operate U.S.

* PPL Corporation has numerous direct and indirect subsidiaries; this PPL Organizational Structure Chart
highlights entities discussed in the Application and relevant to the Transaction.
** Name subject to change.



EXHIBIT C-3

KVT Holdings, LLC* Organizational Structure Chart
Post-Transaction

s

KVT Holdings, LLC*
flk/la E.ON U.S. LLC

\_

Western Kentucky

DHALLC

(11.5%) Carbon Storage

Foundation Inc.
(33%)

)
Louisville E.ON U.S.
Kentuck
Gas and oKy E.ON .U'S' LG&E Energy Foundation E.ON U.S.
_ Utilities Capital . ,
Electric Com Marketing, Inc. Inc. Services Inc.*
pany Corp.* .
Company ) (Non-Profit)*
Ohio Valley Electric Energy Inc. Lexington Utilities
Electric Corp. (own 20%) Company
(LG&E owns 5.6%) (Inactive)

(KU owns 2.5%)

* Name subject to change.



EXHIBIT F

WHOLESALE POWER SALES AND UNBUNDLED TRANSMISSION SERVICE

CUSTOMERS



EXHIBIT F

WHOLESALE POWER SALES AND
UNBUNDLED TRANSMISSION SERVICES CUSTOMERS

The Applicants respectfully request a waiver of the requirement of Section
33.2(c)(6) of the Commission’s regulations to submit Exhibit F for wholesale power
sales customers of E.ON US’s and PPL’s public utility subsidiaries served under
market-based rates. PPL Electric and LG&E/KU provide transmission service
under the applicable OATT administered by PJM and SPP, respectively. The
Applicants request waiver of the requirement for PPL to provide information
regarding unbundled transmission customers using PPL’s transmission facilities
under the PJM OATT. E.ON US provides a description and location of the
wholesale power sales served under cost-based rates and unbundled transmission
services customer of E.ON US’ subsidiaries.

The attached information is provided for each active, long-term wholesale
sales or unbundled transmission service customer of E.ON US’s subsidiaries, and
presented on separate sheets for each entity. For purposes of this Exhibit F, the
Applicants (a) use the term “active” to refer to entities that have taken service at
some time since January 1, 2010, and (b) use the term “long-term” as it is used in
the Commission’s EQR Data Dictionary.

To simplify the Exhibit, the Applicants do not include ancillary services or
interconnection services provided by their jurisdictional affiliates. To the extent
necessary, the Applicants respectfully request waiver of any requirement to

provide such information (which is reported in EQRS).



LG&E/KU Wholesale Power Sales Customers

EXHIBIT F

Customer Name

Location FERC Electric Tariff/Rate Schedule

Products

[linois Municipal Electric Agency

Springfield, IL

FERC Electric Tariff, Original Vol. 5

Cost-Based Energy

Indiana Municipal Power Agency

Carmel, IN

FERC Electric Tariff, Original Vol. 5

Cost-Based Energy

Owensboro Municipal Utilities

Owensboro, KY

FERC Electric Tariff, Original Vol. 5

Cost-Based Energy

KU Wholesale Power Sales Customers

Customer

Location FERC Electric Tariff/Rate Schedule

Products

Barbourville Utility Commission

Barbourville, KY

2d Rev RS No. 184

Cost-Based Capacity and Energy

Bardstown Municipal Light & Water

Bardstown, KY

2d Rev RS No. 185

Cost-Based Capacity and Energy

Bardwell City Utilities

Bardwell, KY

2d Rev RS No. 186

Cost-Based Capacity and Energy

Benham Electric System Benham, KY 2d Rev RS No. 187 Cost-Based Capacity and Energy
City of Berea Municipal Utilities Berea, KY Ist Rev RS No. 197 Cost-Based Capacity and Energy
Corbin City Utilties Commission Corbin, KY 2d Rev RS No. 188 Cost-Based Capacity and Energy

Falmouth City Utilities

Falmouth, KY

2d Rev RS No. 189

Cost-Based Capacity and Energy

Frankfort Electric and Water Plant Board

Frankfort, KY

2d Rev RS No. 190

Cost-Based Capacity and Energy

Madisonville Municipal Utilities

Madisonville, KY

2d Rev RS No. 161

Cost-Based Capacity and Energy

Nicholasville City Utilities

Nichoasville, KY

2d Rev RS No. 157

Cost-Based Capacity and Energy

City of Paris

Paris, KY

2d Rev RS No. 83

Cost-Based Capacity and Energy

Providence Municipal Utilities

Providence, KY

3d Rev RS No. 195

Cost-Based Capacity and Energy

MEPI Wholesale Power Sales Customers

Customer Name

Location FERC Electric Tariff/Rate Schedule

Products

Electric Energy, Inc.

Joppa, IL

RS No. 2

Cost-Based Capacity and Energy




EXHIBIT F

LG&E/KU Unbundled Transmission Service Customers

Customer Name Location FERC Electric Tariff/Rate Schedule Products
[llinois Municipal Electric Agency Springfield, IL SA Nos. 1 & 2 under 4th Rev. Vol. No. 1 Long Term Firm PTP
Indiana Municipal Power Agency Carmel, IN SA No. 3 under 4th Rev. Vol. No. 1 Long Term Firm PTP
East Kentucky Power Cooperative, Inc. Winchester, KY SA Nos. 4 & 5 under 4th Rev. Vol. No. 1 NITS and NOA
Hoosier Energy REC, Inc. Bloomington, IN Unfiled SA under 4th Rev. Vol. No. 1 NITS and NOA
Big Rivers Electric Corporation Henderson, KY SA Nos. 9 and 10 under 4th Rev. Vol. No. | NITS and NOA
Tennessee Valley Authority Chattanooga, TN SA Nos. 11 & 12 under 4th Rev. Vol. No. 1 NITS and NOA
Tennessee Valley Authority Chattanooga, TN Ist Rev. RS FERC No. 28 Grandfathered Transmission
Service Agreement

Kentucky Municipal Power Agency Paducah, KY SA Nos. 13 & 14 under 4th Rev. Vol. No. 1 NITS and NOA
Owensboro Municipal Utilities Owensboro, KY SA Nos. 15 & 16 under 4th Rev. Vol. No. 1 NITS and NOA
Owensboro Municipal Utilities Owensboro, KY Unfiled SA under 4th Rev. Vol. No. 1 Long Term Firm PTP

EEInc Unbundled Transmission Service Customers

Customer Name Location FERC Electric Tariff/Rate Schedule Products

Ameren Energy Marketing Inc. St. Louis, MO Ist Rev. Vol. No. 1 Negotiated Rate Transmission
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EXHIBIT G

FPA Jurisdictional Facilities Owned, Operated or Controlled by PPL Subsidiaries

Filing Entity and its Energy Asset Name and Owned By Controlled Date Control Size
Affiliates Use By Transferred Location
Balancing Geographic
Authority Region (per
Area Appendix D)
PPL Electric Utilities Corporation | Combined 500 kV PPL Electric PPL Electric N/A PIM Northeast approximately 292
(“PPL Electric”) Lines (operation directed by combined miles
PJM)
PPL Electric Combined 500 kV PPL Electric; Atlantic | First Energy N/A PIM Northeast approximately 150
Lines City Electric Co. , (operation directed by combined miles (3 miles
Baltimore Gas & PIM) owned by PPL Electric)
Electric Co.;
Delmarva Power &
Light Co.,
Metropolitan Edison
Co.;
PECO Energy
Company;
Potomac Electric
Power Co.; Public
Service Electric &
Gas Co.; UGI Corp.
PPL Electric Combined 230 kV PPL Electric PPL Electric N/A PIM Northeast approximately 1026
Lines (operation directed by combined miles
PIM)
PPL Electric Combined 138 kV PPL Electric PPL Electric N/A PIM Northeast approximately 277
lines (operation directed by combined miles
PIM)
PPL Electric Combined 69 kV PPL Electric PPL Electric N/A PIM Northeast approximately 3380
Lines (operation directed by combined miles
PJM)




EXHIBIT G

FPA Jurisdictional Facilities Owned, Operated or Controlled by E.ON US Subsidiaries'

Location
E.ON Parties Balancing
and Energy Date Control Authority Geographic
Affiliates Asset Name and Use Owned By Controlled By Transferred Area Region Size
Joint Electric Transmission Approx.

LG&E/KU System LG&E/KU LG&E/KU [n/a] LG&E/KU Central 5,360 circuit

miles
Electric Energy, Electric Transmission System Electric Electric [n/a] Electric Central Appr.ox. .5 5
Inc. Energy, Inc. Energy, Inc. Energy, Inc. circuit miles

! Facilities identified do not include limited transmission facilities necessary to interconnect generating facilities to the transmission

grid.
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to
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SIGNING DOCUMENTS

SIGNING DATE: APRIL 28, 2010
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PURCHASE AND SALE AGREEMENT

This PURCHASE AND SALE AGREEMENT, dated as of April 28, 2010 (this
“Agreement”), is by and between E.ON US Investments Corp., a Delaware corporation
(“Seller”), and PPL Corporation, a Pennsylvania corporation (“Purchaser”) and, solely for
purposes of Article VI, Article IX and Article X hereof, E.ON AG (“Parent”), a German
corporation.

WHEREAS, Seller owns all of the issued and outstanding limited liability
company interests (the “Interests”) of E.ON U.S. LLC, a Kentucky limited liability company (the
“Company”);

WHEREAS, Parent is the ultimate parent company of Seller; and

WHEREAS, Seller desires to sell to Purchaser, and Purchaser desires to purchase
from Seller, all of the Interests.

NOW, THEREFORE, in consideration of the premises, and of the representations,
warranties, covenants and agreements contained herein, the parties hereto hereby agree as
follows:

ARTICLE ]
DEFINITIONS AND TERMS

Section 1.1  Definitions. The following terms, as used in this Agreement, shall
have the following meanings:

“2009 Company Financial Statements” means the audited consolidated financial
statements of the Company as of and for the year ended December 31, 2009.

“Action” means any civil, criminal or administrative claim, notice of claim,
action, suit, order, proceeding or arbitration, at law or in equity, by or before any Governmental
Authority.

“Affiliate” means, with respect to any Person, any other Person that, directly or
indirectly, controls, is controlled by or is under common control with such Person as of the date
on which, or at any time during the period for which, the determination of affiliation is being
made. For purposes of this definition, the term “control” (including the correlative meanings of
the terms “controlled by” and “under common control with”), as used with respect to any Person,
means the possession, directly or indirectly, of the power to direct or cause the direction of the
management and policies of such Person, whether through the ownership of voting securities, by
Contract or otherwise.

“Alternative Permanent Financing” means any (i) public offering of shares of
common or preferred stock by Purchaser (or securities convertible or exchangeable into shares of
common or preferred stock of Purchaser), (ii) issuance of First Mortgage Bonds by the
Subsidiaries of the Company, (iii) issuance of senior unsecured debt securities by the Company
or any of its Subsidiaries pursuant to a private or public offering and/or (iv) issuance of senior or
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subordinated unsecured debt securities by the Purchaser or any of its Subsidiaries pursuant to a
private or public offering.

“Business Day” means a day ending at 11:59 p.m. (Eastern Time), other than a
Saturday, a Sunday or other day on which commercial banks in The City of New York or
Diisseldorf, Germany are authorized or required by Law or Governmental Order to close.

“Closing Indebtedness” means the outstanding indebtedness of the Company and
its Subsidiaries plus the amount of (i) any accrued and unpaid interest and (ii) any prepayment
penalties or “make-whole” premiums that are due and payable in accordance with the terms of
such borrowings upon prepayment thereof and that are unpaid, as of the close of business on the
day immediately preceding the Closing Date, determined with reference to the line items set
forth on Section 1.1(c) of the Company Disclosure Schedule in accordance with GAAP, such
GAAP applied in a manner consistent with the Company Financial Statements.

“Code” means the Internal Revenue Code of 1986, as amended, and the rules and
regulations promulgated thereunder.

“Company Books and Records” means all books, records, ledgers, reports, plans,
files and accounts, manuals, material correspondence and other similar materials related to the
conduct of the businesses of the Company and its Subsidiaries in paper, electronic or other forms
that are maintained by the Company or any of its Subsidiaries.

“Company Disclosure Schedule” means the disclosure schedule delivered by
Seller to Purchaser prior to the execution and delivery of this Agreement.

“Company Employee” means a current or former employee of the Company or
any of its Subsidiaries, whether full-time or part-time, including an employee who, as of the
Closing Date, is absent from employment due to illness, vacation, injury, military service or
other authorized absence (including an employee who is “disabled” within the meaning of the
short-term disability plan currently in place for the Company, or who is on approved leave under
the Family and Medical Leave Act), provided that the term “Company Employee” shall not
include any person listed in Section 1.1(a) of the Company Disclosure Schedule. -

“Company Governmental Authorizations” means the Governmental
Authorizations that are required for the Company and its Subsidiaries to conduct their respective
businesses as presently conducted.

“Company Joint Venture” means any Person that is not a Subsidiary of the
Company but in which the Company or one of the Company’s Subsidiaries owns, directly or
indirectly, an equity, voting or other membership interest, representing five percent (5%) or more
of any class of the outstanding equity, voting or other membership interests of such Person.

“Company Material Adverse Effect” means any change, effect, event,
circumstance, occurrence, fact, condition, or development that, taken together with all other
changes, effects, events, circumstances, occurrences, facts, conditions, and developments, (i) is
materially adverse to the condition (financial or otherwise), businesses, assets, liabilities or
results of operations of the Company and its Subsidiaries, taken as a whole or (ii) would impede,

2
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impair or prevent consummation of the transactions contemplated hereby; provided, however,
that none of the following shall constitute or be taken into account in determining whether there
has been or is a Company Material Adverse Effect: (a) any changes, events or developments in
the international, national, regional, state or local economy or financial, securities or credit
markets (including changes in prevailing interest rates); (b) any changes, events or developments
in the international, national, regional, state or local (x) electric generating, transmission or
distribution industries or natural gas transmission or distribution industries (including any
changes in the operations thereof), (y) engineering or construction industries, or (z) wholesale or
retail markets for commodities, materials or supplies (including equipment supplies, steel,
concrete, electric power, fuel, coal, natural gas, water or coal transportation) or the hedging
markets therefor; (c) any changes, events or developments in any political conditions (including
acts of war (whether or not declared), armed hostilities or terrorism or changes imposed by a
Governmental Authority associated with national security) or the regulatory environment
generally to the extent that any such changes, events or developments do not cause physical
damage or destruction, or render unusable, any facility or property of the Company or any of its
Subsidiaries; (d) any changes that result from natural disasters or “acts of God” or other “force
majeure” events to the extent that any such changes do not cause physical damage or destruction
or render unusable, any facility or property of the Company or any of its Subsidiaries; (e) any
changes in weather conditions to the extent that any such changes do not cause physical damage
or destruction, or render unusable, any facility or property of the Company or any of its
Subsidiaries; (f) any changes in customer usage patterns; (g) any performance by Purchaser,
Seller or any of their respective Affiliates of their respective obligations, covenants or
agreements contained in this Agreement (including any actions taken by Purchaser, Seller or any
of their respective Affiliates, to the extent expressly required by this Agreement, to facilitate the
Debt Financing or any Alternative Permanent Financing, to settle the Rate Cases as permitted by
Section 5.18 or to obtain any Purchaser Required Regulatory Approval or Company Required
Regulatory Approval and any action by any Governmental Authority that requires Purchaser or
the Company or any of their respective Subsidiaries to accept the Regulatory Commitments and
agreements to implement the Regulatory Commitments as a condition of any approval of the
Purchase); provided that, actions taken to comply with the obligation in the first sentence of
Section 5.1(a) to act in the Company Ordinary Course of Business shall not be included in the
scope of this clause (g); (h) any action taken by Seller at the express written request of
Purchaser; (i) any effects or conditions (including any loss of, or adverse change in, the
relationship of the Company or any of its Subsidiaries with their respective customers,
employees (including any employee departures or labor union or labor organization activity),
regulators, financing sources or suppliers) demonstrated by Seller as proximately caused by, or
resulting from, the announcement of this Agreement, and the transactions contemplated by this
Agreement, or the identity of Purchaser or any of its Affiliates; (j) any changes in (x) any Law
(including Environmental Laws and any final, binding interpretation or enforcement of Laws by
any Governmental Authority), regulatory policies or industry standards or (y) GAAP (including
any final, binding interpretation thereof by any applicable Governmental Authority) or regulatory
accounting requirements applicable to U.S. utilities organizations generally; or (k) any reduction
in the credit rating of the Company or any of its Subsidiaries to the extent attributable to any
action of Purchaser or its Affiliates or the acquisition of the Company by Purchaser pursuant
hereto; provided, further, that, with respect to the matters included in clauses (a), (b), (c), (f) and
(j), such matters may constitute or be taken into account in determining whether there has been a

e
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Company Material Adverse Effect to the extent such matters affect the Company and/or its
Subsidiaries in a manner that is materially disproportionate to other similarly situated companies
operating in the utility industry.

“Company Ordinary Course of Business” means actions or omissions, as
applicable, that are (a) taken in the ordinary course of operations of the Company and its
Subsidiaries, as applicable, and (b) consistent with the past practice of the Company and its
Subsidiaries, as applicable.

“Confidentiality Agreement” means the confidentiality agreement, dated February
11, 2010, between Parent and Purchaser.

“Contract” means any contract, agreement, license, note, mortgage, indenture note
or other binding agreement (written or oral).

“Cut-Off Date” means December 31, 2009.

“Debt Financing Sources” means the entities that have committed to provide or
otherwise entered into agreements in connection with the Debt Financing Commitments or other
debt financings in connection with the transactions contemplated hereby, including the parties
named in Section 4.5(b) and any joinder agreements, indentures or credit agreements entered into
pursuant thereto or relating thereto together with their Affiliates, officers, directors, employees
and representatives involved in the Debt Financing and their successors and assigns.

“Environmental Claim” means any Action by any Person, alleging potential
Environmental Liabilities.

“Environmental Law” means all Laws that address or are concerned with
environmental, health or safety issues (including occupational safety and health), including
without limitation any federal, state, local or foreign law, regulation, code, license, permit, order,
decree or injunction from any Governmental Authority relating to (a) the protection of the
environment (including air, water, soil and natural resources) or (b) the use, storage, handling,
release or disposal of Hazardous Substances, in each case as presently in effect.

“Environmental Permit” means any Permit that is authorized pursuant to an
Environmental Law.

“Environmental Liabilities” means any liabilities (including any notices, claims or
complaints, whether verbal or written) that (a) concern any environmental, or health and safety
(as it relates to Hazardous Substance handling or exposure) violations or liabilities, and (b) are
based upon or concerning any provision of Environmental Law. The term “Environmental
Liabilities” includes (without limitation): (A) fines, penalties, judgments, awards, settlements,
losses, damages (including without limitation tort), costs, fees (including attorneys’ and
consultants’ fees), expenses and disbursements; (B) defense and other response to an
administrative or judicial action (including notices, claims, complaints, Governmental Orders,
suits and other assertions of liability); and (C) cleanup costs and injunctive relief, including
removal, remedial or response actions and activities covered by the Resource Conservation and
Recovery Act, (42 U.S.C. § 6901, et seq.), as amended, Comprehensive Environmental
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Response, Compensation and Liability Act (42 U.S.C. § 9601, et seq., as amended, and
comparable state and local Laws.

“ERISA” means the Employee Retirement Income Security Act of 1974, as
amended, and the rules and regulations promulgated thereunder.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“Expected Closing Indebtedness” means $5,563 million.

“Federal Power Act” means the Federal Power Act, as amended, and the rules and
regulations promulgated thereunder.

“FERC” means the Federal Energy Regulatory Commission.
“GAAP” means the United States generally accepted accounting principles.

“Governmental Authority” means any federal, state, local or foreign
governmental or regulatory authority, agency body, arbitrator, commission, court or other
legislative, executive, regulatory or judicial entity or instrumentality.

“Governmental Authorization” means any license, permit, franchise, certificate,
approval, consent, registration, variance, exemption or other authorization issued by or obtained
from a Governmental Authority.

“Governmental Order” means any order, writ, judgment, injunction, subpoena,
indictment, decree, stipulation, determination or award entered by or with any Governmental
Authority.

“Hazardous Substance” means any substance presently listed, defined, designated
or classified as a hazardous or toxic substance, material or waste, or as a pollutant or a
contaminant or as radioactive under any applicable Environmental Law, and including without
limitation any coal combustion waste, coal combustion product or byproduct, petroleum and any
derivative or by-product of petroleum, solvent, flammable or explosive material, radioactive
material, asbestos, polychlorinated biphenyls (PCBs), dioxins, dibenzofurans, heavy metals,
radon gas, mold, mold spores, mycotoxins, or air pollutant.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended, and the rules and regulations promulgated thereunder.

“Indebtedness” means, without duplication, (a) the principal of and accrued
interest or premium (if any) and premiums, due and payable and unpaid “make-wholes” or
penalties arising as a result of prepayment of liabilities for borrowed money, whether secured or
unsecured, and obligations evidenced by bonds, debentures, notes or similar debt instruments
and liabilities, contingent or otherwise, for reimbursement in respect of any letter of credit,
banker’s acceptance or similar credit transaction, (b) liabilities for the deferred purchase price of
any property outside the Company Ordinary Course of Business, (c) liabilities in respect of any
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lease of (or other arrangements conveying the right to use) real or personal property, or a
combination thereof, which liabilities are required to be classified and accounted for under
GAAP as capital leases, and (d) any guarantee, pledge or grant of a security interest in respect of
or securing obligations of a type described in the foregoing clause (a), (b) and (c) to the extent of
the obligation secured.

“Indemnified Party” means a Purchaser Indemnified Party or a Seller Indemnified
Party, as the case may be.

“Indemnifying Party” means Seller and Parent for the purpose of Section 6.2 and
Section 9.2 and Purchaser for the purpose of Section 6.3 and Section 9.3, as the case may be.

“Intellectual Property” means all (i) United States federal, state and foreign
trademarks, service marks, brand names, Internet domain names, logos, designs, insignias,
symbols, trade dress and trade names, and other indicia of origin, all applications and
registrations for the foregoing, including all renewals of the same and all goodwill associated and
symbolized therewith, (ii) United States and foreign patents, patent applications, renewals, re-
examinations, extensions, registrations, continuations, continuations-in-part, divisions or
reissues, (iii) trade secrets, know-how and similar proprietary confidential information protected
by the Uniform Trade Secrets Act or similar legislation, and (iv) works of authorship in any
media and the copyrights therein and thereto recognized by the United States and foreign
copyright laws.

“IRS” means the United States Internal Revenue Service.

“Knowledge” means the actual knowledge, without inquiry, of (a) with respect to
Seller, any person listed in Section 1.1(b) of the Company Disclosure Schedule, and (b) with
respect to Purchaser, any Person listed in Section 1.1(b) of the Parent Disclosure Schedule.

“KPSC” means the Kentucky Public Service Commission.

“KU” means Kentucky Utilities Company, a Kentucky corporation and Virginia
corporation and a Subsidiary of the Company.

“Law” means any federal, state, local or foreign statute, code, ordinance, rule or
regulation enacted, issued, promulgated, enforced or entered by any Governmental Authority and
common law, including any judicial or administrative interpretation thereof.

“LEM” means LG&E Energy Marketing Inc., a Oklahoma corporation and a
Subsidiary of the Company.

“LG&E” means Louisville Gas and Electric Company, a Kentucky corporation
and a Subsidiary of the Company.

“Liability” means any and all Indebtedness, liabilities, commitments, damages,
fines, fees, penalties, settlements and obligations, whether fixed, contingent or absolute, matured
or unmatured, accrued or not accrued, liquidated or unliquidated, determined or determinable,
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secured or unsecured, disputed or undisputed, asserted or not asserted, known or unknown,
whenever or however arising.

“LIBOR” means, with respect to a given date, the rate per annum equal to the rate
for deposits in United States dollars for a period equal to three months appearing on the Reuters
Screen LIBORO1 Page as of 11:00 a.m., London time, two Business Days prior to such date. In
the event that such rate does not appear on such page (or otherwise on such screen), LIBOR shall
be determined by reference to such other comparable publicly available service for displaying
eurodollar rates as may be mutually agreed between Purchaser and Seller.

“Lien” means any lien, pledge, charge, claim, encumbrance, security interest,
option, mortgage, easement, conditional sales agreement or other title retention agreement, lease,
hypothecation, deed of trust, right of first refusal or first offer or other restriction on transfer.

“Losses” means losses, damages, claims, fees, fines, costs and expenses, interest,
awards, settlements, Liabilities, recourses, judgments and penalties (including reasonable
attorneys’ fees and expenses) whether or not involving a third party claim.

“New Source Review” means requirements under the Clean Air Act, 42 U.S.C.
§ 7401 et seq., as amended, regarding New Source Performance Standards (42 U.S.C. § 7411),
Prevention of Significant Deterioration (42 U.S.C. §§ 7470-7492), Nonattainment New Source
Review (42 U.S.C. § 7503), and related or comparable state and local Laws, and including any
applicable judicial or administrative interpretation, order, or decree thereunder.

“Organizational Documents” means a Person’s charter, articles of organization,
certificate of incorporation, certificate of formation, limited liability company agreement,
partnership agreement, by-laws or other similar organizational documents, as applicable.

“Permit” means any permit, license, certification, approval, registration, consent
or other authorization issued pursuant to any Law or Governmental Order.

“Permitted Liens” means (a) Liens reflected or reserved against or otherwise
expressly disclosed in the Company Financial Statements (including the notes thereto); (b) Liens
incurred in the Company Ordinary Course of Business since the Cut-Off Date; (c) pledges or
deposits to secure obligations under worker’s compensation Laws or similar legislation or to
secure statutory obligations arising or incurred in the Company Ordinary Course of Business
which would not materially impair the operation of the business of the Company or its
Subsidiaries; (d) mechanics’, materialmen’s, warehousemen’s, carriers’, workers’ or repairmen’s
Liens or other similar common law or statutory Liens arising out of or incurred in the Company
Ordinary Course of Business which would not materially impair the operation of the business of
the Company or its Subsidiaries; (¢) Liens that relate to Taxes, assessments and other
governmental charges (x) that are not yet due and payable or (y) that are due but not delinquent
or (z) that are being contested in good faith by appropriate proceedings; (f) (i) easements, quasi-
easements, leases, subleases, licenses, covenants, rights-of-way, rights of re-entry or other
restrictions affecting the real property owned or leased by the Company none of which,
individually or in the aggregate, materially impair the conduct of the business of the Company
and/or its Subsidiaries or materially impair the existing use or operation of the relevant real
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property, (i1) zoning, building, entitlement, subdivision or other similar requirements or
restrictions, (iii) any utility company or Governmental Authority rights, easements or franchises
for electricity, water, sanitary sewer, steam, surface water drainage, gas, telephone or other
service or the right to use and maintain poles, lines, wires, cables, pipes, boxes and other fixtures
and facilities in, over, under and upon any of the real property owned or leased by the Company
or other general easements granted to Governmental Authorities in the ordinary course of
developing or operating any real property, and (iv) leases or other occupancy agreements,
pursuant to which third parties (other than Seller or any of its Affiliates) occupy a portion of the
real property owned by the Company, provided that copies of such leases and agreements (to the
extent material) have been made available to Purchaser prior to the date hereof; (g) Liens created
by Purchaser; (h) Contracts or arrangements relating to Intellectual Property entered into in the
Company Ordinary Course of Business; (i) Liens incurred in connection with any Alternative
Permanent Financing at Purchaser’s request; and (j) without regard to any limitation imposed
through any of the clauses (a) through (i), Liens that, individually or in the aggregate, do not
have and are not reasonably likely to have a Company Material Adverse Effect.

“Person” means an individual, corporation (including not for profit), general or
limited partnership, limited liability company, joint venture, estate, association, trust,
unincorporated organization, Governmental Authority or other entity of any kind or nature.

“Projected Investment” means capital expenditures from the Cut-Off Date
through December 31, 2010 in an aggregate amount not less than the aggregate of the amounts
set forth in Section 5.1(d) of the Company Disclosure Schedule.

“Purchaser Disclosure Schedule” means the disclosure schedule delivered by
Purchaser to Seller prior to the execution and delivery of this Agreement.

“Rate Cases” means, collectively, the Company’s rate case filed on September 28,
2008 and currently pending with FERC (Docket No. ER08-1588-000 and associated dockets),
the Company’s rate case filed on June 3, 2009 and currently pending with the Virginia State
Corporation Commission (Case No. PUE 2009 00029), the Company’s wind power approval
filing, filed on August 28, 2009 and currently pending with the KPSC (Case No. 2009-00353)
and the rate cases filed by LG&E and KU with the KPSC (Case Nos. 2009-00549 and 2009-
00548).

“Regulatory Commitments” means the substantive terms, conditions, liabilities,
obligations, commitments, or sanctions set forth on Exhibit B which are to be offered by
Purchaser and its Affiliates and/or the Company and its Subsidiaries in the required notices,
reports or other filings that are required to be made to obtain the Company Required Regulatory
Approvals and the Purchaser Required Regulatory Approvals.

“Release” means any spilling, emitting, leaking, pumping, pouring, emptying,
injecting, escaping, dumping, disposing, discharging or leaching into the environment (including
the placing, discarding or abandonment of any barrel, container or other receptacle containing
any Hazardous Substance or other material), or into or out of any property owned, used, leased
or operated by the applicable party.
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“Sarbanes-Oxley Act” means the Sarbanes-Oxley Act of 2002, as amended, and
the rules and regulations promulgated thereunder.

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Securities Laws” means, collectively, the Securities Act, the Exchange Act, the
Sarbanes-Oxley Act and any state securities and “blue sky” laws.

“Subsidiary” means, with respect to any Person, any other Person of which at
least a majority of (x) the economic interests in or (y) the securities or ownership interests,
having by their terms ordinary voting power to elect a majority of the board of directors or other
Persons performing similar functions, is directly or indirectly owned or controlled by such
Person and/or by one or more of its Subsidiaries.

“Tax” means all federal, state, local and foreign taxes, including all income,
profits, franchise, license, gross receipts, environmental, customs duty, capital stock, severances,
estimated, escheat, alternative minimum, stamp, payroll, sales, employment, unemployment,
disability, use, property, withholding, excise, production, value added, conveyance, transfer,
occupancy and similar taxes, together with all interest, penalties and additions imposed with
respect to such amounts and any interest in respect of such penalties and additions.

“Tax Returns” means all returns and reports (including elections, declarations,
disclosures, schedules, estimates and information returns) required to be supplied to a
Governmental Authority relating to Taxes, including any amendments thereof or attachments
thereto.

“Tax Sharing Agreement” means the Amended and Restated Tax Allocation
Agreement, dated March 31, 2009, among Seller and its Subsidiaries signatories thereto.

“Unplanned Capital Expenditures” means capital expenditures (a) as required by
any Law enacted or Governmental Order issued after the date hereof or to meet service
requirements following an extraordinary weather related or other emergency, (b) for annual
capital expenditures and annual operation and maintenance expenditures in respect of
expenditures required to discharge regulatory responsibilities for service reliability, or (c) as
incurred in connection with the repair or replacement of facilities destroyed or damaged due to
casualty or accident (whether or not covered by insurance).

“UST” means an underground storage tank, including as that term is defined,
construed and otherwise used in the Resource Conservation and Recovery Act (42 U.S.C. § 6901
et seq.), as amended, and all rules, regulations and standards issued thereunder and under
comparable state and local Laws.

“WKE” means Western Kentucky Energy Corp., a Kentucky corporation and a
Subsidiary of the Company.
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“WKE Counterparties” means, collectively, Big Rivers Electric Corporation,
Century Aluminum of Kentucky General Partnership, Alcan Primary Products Corporation, the
City of Henderson Utility Commission and the City of Henderson.

Other Defined Terms. The following terms shall have the meanings ascribed to
them in the corresponding Sections set forth below:

Defined Terms Section
“A01(K) Plan”.......ccormeriieieieeee e 5.6(e)
“Adjusted AMT Cut-Off Date Amount”..............cccoovveueuencnnee. 6.9(a)
“Adjusted Non-AMT Cut-Off Date Amount™............................ 6.9(a)
“Affiliate Indebtedness™ ............cceeveeievieieieeeeceeeeeeeeeeen 5.7
“Affiliate Transaction”...........ccoceeviereveeeieerecreeeeeeeeee e 3.17
C“AGIEEMENT ...ttt ettt Preamble
“ASSIStANCE COSES™.....ouveuieiierieieiiree et 5.19(b)
“Bankruptcy and Equity Exceptions”™............cccccueevevereevecvennnee. 32
“Base Purchase Price” .......ccccooovininieieieieccceeeeeee, 22
“Benefit P1ans”..........cccoviviiiiinieeeeeeeee e 3.12(a)
AP ettt ettt tenea 9.4(b)(iii)
“Claim NOICE” ....eoieeieiiieiecieete ettt ettt 9.5(b)
CCLOSINE” ettt ettt sttt et ete e ete et et ene et eeesenens 2.5(a)
“ClosINg Date”.......ccveieieieeceieeieeeeeee e 2.5(a)
“Closing Day Payment” ...........c.cccoeveiiieiiieieeeceeeeeeeeeeee 2.3(c)
“COMPANY™ ..ottt st s et ss et seseasereneas Recitals
“Company AMT Tax Attributes”...........ccoevevevvivieeeiecereenes 6.9(a)
“Company Benefit Plan”..........cccooeviiiiiiiniiiiicieeeeeeeer 3.12(a)
“Company Financial Statements”.............cccoceeeeeireneiecieeeenen, 3.7(a)
“Company Non-AMT Tax Attributes”............cccoevevveeeeeeerennn. 6.9(a)
“Company Material Contract”............ccccceeueereereereeeeeeeeeeeerennen, 3.15(a)
“Company PoliCies” .......cccccoeviminieriesieiiceseceeeteeeeeee e 3.18
“Company Required Regulatory Approvals™.............cccccoeu.ee.... 34
“Company Trading Guidelines™..............cccoevevveveevveeeeeeerienenen. 3.19
“D&O INSUTANCE™ ......ouveiieeeeciieie ettt 5.5(b)
“Debt FINancing™........cccoeveeeieiiiecieeiececeeeeeeeeeeeeeve e 4.5(b)
“Debt Financing Commitment”................ccccoeeveereeeeeeeeeesreeneen. 4.5(b)
“Debt INStruments”.........ccccveieireinenieeseieeeee et 3.6(a)
“Deductible’ ..o, 9.4(b)(1)
“De MINIMIS” ..ottt et ene e 9.4(b)(ii)
“Disclosure Schedules” ..........ccocoovveinenieieeceeeeeeeeeene 10.9
“Equity InVeStMEents” ..........ccevieerieeiieeiereeeteeieeeeteee e 22
“ERISA AffIHate” ..ot 3.12(c)
“ERISA Plan”.....c.cooveiinenieieese ettt 3.12(b)
“EXtension NOHCE .......cceeuieieieniiieieieee et 2.5
“Extension Period” .........ccccevieniinieiieieicececeeeeeeeee e 2.5
“Estimated Closing Indebtedness” .............cccccuveveeeeeeeivieeenene. 2.3(a)
“Estimated Purchase Price”..........c.cccoooieviiicceiicice e, 2.3(a)
10
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Defined Terms Section

“Estimated Statement” ..........cccceceeveeeeeievieneceeese e 2.3(a)
B ettt et 3.4
“FINal OTAET” .....ceiiiiieieiecereetee ettt 7.1(b)
“Government Antitrust AUthority”..........cccceevevievenceeseeeenenen. 5.2(c)(1)
“Intercompany Items Balance Sheet”.............ccocovvevieninienennen. 5.7(b)
CINEEIESES” ..ttt ettt Recitals
LACEIISE™ ..evvieneieireieieeeetesreesaeseeetetessaeseessasseessesesseessesseensaesss 5.8(b)
“MALETIAIS™ ..ottt 5.8(b)
“Multiemployer Plan” ..........ccccoociiiiiiininieieeeceeee e 3.12(c)
“Net Company PoSItION” .........ccccceeirerierieiinieieiececeeeese e 3.19
“Notice of Purchase Price Adjustment Disagreement™.............. 24
CPATENL ...ttt ettt Preamble
PBGEC ettt s 3.12(d)
“Pension Plan”..........cooiiiiiiiiieee e 3.12(b)
“Pre-Closing Claims” .........cccecvevereeierienenieieeiesie e eae e eaeseeas 5.19(b)
“Pre-Cut-Off Date Tax Period”.........ccccovvevvinieeninnienieieneeieen, 6.2
“Prohibitive OTder” .........cccceeceereeieieieeiee e eeesre e saeeae e 7.1(c)
CPUICRASE™ ...ttt 2.1
“Purchase Price”........ccoooiiriiiiiiiriiieeeee e 2.2
“PUICRASET” ..ottt Preamble
“Purchaser Benefit Plan”............cccccocvvininienineeceeeeeee 5.6(d)
“Purchaser Indemnified Party”...........cccooevvininiinenieeneeeenee, 9.2
“Purchaser Required Regulatory Approvals™...........cccceeeennnnen. 4.4(a)
“Purchaser Termination Fee” ..........cccoooeiviiniieiiiiicciceeeee 8.2(a)
“Reduced AMT Post-Closing Tax Attribute” ...........ccccueeneenee. 6.9(a)
“Reduced Non-AMT Post-Closing Tax Attribute” .................... 6.9(a)
“RePIeSentatiVes” ......ccceeeeeereerieeieeeesieerieeieesee e e saesreesveees 5.3(a)
“Required Information”............cccceveevienienieninieneeeeiee e 5.13(c)
CSCIIET™ ..ttt Preamble
“Seller Benefit P1ans™..........ccccoovievirieieniinieeeseeeeiese e, 3.12(a)
“Seller Consolidated Group”.........ccccoeeveveeierieneerienieseeie e 3.9(m)
“Seller Indemnified Party” .........c.cccocoverieniniiiicieeseeee e, 9.3
“Seller InSUrance”..........cocoveeveenineniinereree e 5.19(b)
“Seller MarKS™ .....cceeiiriieeieiieiesie et 5.8
“State COMMISSIONS”......c.cecviererreeieiesieereestesseeresreeaessesseesseennas 34
“Straddle Period”.........ccocivieieiieiee e 6.4
“Subject EMPlOYees™........cceeoierieriinerieeieiese e 5.6(a)
“Tax Package” .....cccooivieieeeeiecesestsee e 6.5(a)
“Termination Date” ...........cccceeeieeiiieciicieeeeeeeee e 8.1(b)
“Third Party Claim” .........cccceiviriinininieiieieieeeeee e 9.5(b)
“Transition COMMIEEE” ........c.cccverererierieeiieiesieeeeieeeesaeeeeeneas 5.1(c)
“WKE DOCUMENTS” ......ooiiiiiiiiiiiniieeeitestene et 3.25
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Section 1.2 Interpretation and Rules of Construction. (a) The words “herein,”
“hereof,” “hereto” and “hereunder” and words of similar import shall refer to this Agreement as
a whole and not to any particular provision of this Agreement.

9 C6s

(b) Whenever the words “include,” “includes” or “including” appear, they
shall be read to be followed immediately by the words “without limitation” or words having
similar import.

(©) Both the word “Dollars” and the symbol “$” mean United States Dollars.

(d) The use of the word “or” is not intended to be exclusive unless otherwise
expressly indicated.

(e) The terms defined in the singular shall have a comparable meaning when
used in the plural, and vice versa.

® References to the Preamble or a specific Recital, Article, Section or
Exhibit shall refer, respectively, to the Preamble and the specific Recital, Article and Section of
and Exhibit to this Agreement.

(2) References to a Person shall also be references to its successors and
permitted assigns.

(h) References to any agreement (including this Agreement), contract, statute,
regulation or rule are to the agreement, contract, statute, regulation or rule as amended, modified,
supplemented, restated or replaced from time to time (in the case of any agreement or contract, to
the extent permitted by the terms thereof), and references to any section of any statute, regulation
or rule include any successor to such section.

(1) The table of contents and headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.

)] All terms defined in this Agreement shall have the defined meanings when
used in any certificate or other document made or delivered pursuant to this Agreement, unless
otherwise defined therein.

(k) The parties hereto have participated jointly in drafting and negotiating this
Agreement. In the event that an ambiguity or question of intent or interpretation arises, this
Agreement shall be construed as if drafted jointly by the parties hereto, and no presumption or
burden of proof shall arise favoring or disfavoring any party hereto by virtue of the authorship of
any provision hereof.

ARTICLE I1
SALE AND PURCHASE

Section 2.1  Sale and Purchase. Upon the terms and subject to the satisfaction
or waiver of the conditions set forth in this Agreement, at the Closing, Seller shall sell, transfer
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and deliver all the issued and outstanding Interests to Purchaser, free and clear of any Liens and
Purchaser shall purchase, acquire and accept all the issued and outstanding Interests from Seller
(the “Purchase”).

Section 2.2 Purchase Price. At the Closing, subject to satisfaction or waiver of
the Conditions set forth in Article VII hereof, in consideration for the sale and transfer of all the
issued and outstanding Interests by Seller to Purchaser, Purchaser shall pay to Seller an
aggregate amount in cash equal to $2,062 million (the “Base Purchase Price”) (w) minus an
amount equal to the aggregate amount of payments made by the Company and its Subsidiaries
pursuant to Section 5.10, (x) plus the dollar amount of all equity investments made by Seller or
any of its Affiliates (other than the Company and its Subsidiaries) in the Company after the date
hereof (“Equity Investments”) and the aggregate amount of Indebtedness borrowed by the
Company or its Subsidiaries from Seller and its Affiliates (other than the Company and its
Subsidiaries), which Indebtedness is not issued to refinance existing Indebtedness, after the date
hereof not in violation of Section 5.1(a)(v), solely to the extent that (i) capital expenditures have
been funded in an aggregate amount equal to or greater than the aggregate of the amounts set
forth in Section 5.1(d) of the Company Disclosure Schedule since the Cut-Off Date for the time
periods expired at such time (pro-rated for the quarterly period in which the Closing occurs), (ii)
the proceeds of such Equity Investments and/or such Indebtedness are used to fund capital
expenditures that are Unplanned Capital Expenditures and (iii) the aggregate amount of such
Equity Investments and Indebtedness does not exceed (A) $200 million, if the Closing has
occurred no later than December 31, 2010 or (B) $250 million if the Closing occurs thereafter,
(y) plus, without duplication of amounts for which the Base Purchase Price is adjusted pursuant
to clause (x) of this Section 2.2, the dollar amount of all Equity Investments and the aggregate
amount of Indebtedness borrowed by the Company or its Subsidiaries from Seller and its
Affiliates (other than the Company and its Subsidiaries), which Indebtedness is not issued to
refinance existing Indebtedness, after December 31, 2010 not in violation of Section 5.1(a)(v),
solely to the extent that Seller or its Affiliates have caused the Projected Investment to occur
prior to funding such additional Equity Investments and/or such Indebtedness after December 31,
2010, and further to the extent that (i) the aggregate amount of such Equity Investments and/or
such Indebtedness does not exceed $100 million, and such amounts are used to fund capital
expenditures not in excess of the amounts set forth on Section 5.1(d) of the Company Disclosure
Schedule for the time periods beginning after December 31, 2010 and expired at that time
(including pro rata amounts for any incomplete periods) and (ii) the internal cashflows of the
Company and its Subsidiaries (before such capital expenditures and after any dividends or other
distributions after the date hereof in respect of the Interests not exceeding $25 million in any
calendar quarter), maintaining a level of working capital consistent with past practice, are
insufficient to fund such capital expenditures without such additional Indebtedness or Equity
Investment, and (z) minus the dollar amount equal to any dividends or other distributions made
in respect of the Interests in excess of $25 million in any calendar quarter between the date
hereof and the Closing Date (other than any distributions made in respect of any repayment of
Indebtedness outstanding to Subsidiaries of Parent (other than the Company and its Subsidiaries)
and the payment of any “make-whole” premium payable in accordance with the terms of such
borrowings upon prepayment thereof). The Base Purchase Price shall further be (x) decreased, if
the Estimated Closing Indebtedness (as defined in Section 2.3(a)) minus the Expected Closing
Indebtedness is a positive number, on a dollar-for-dollar basis by the amount equal to the
Estimated Closing Indebtedness minus the Expected Closing Indebtedness or (y) increased, if the

13

NY12528:449947.10A



Estimated Closing Indebtedness minus the Expected Closing Indebtedness is a negative number,
on a dollar-for-dollar basis by the amount equal to the Expected Closing Indebtedness minus the
Estimated Closing Indebtedness. The Base Purchase Price as increased or decreased in
accordance with the foregoing provisions of this Section 2.2 shall be referred to herein as the
“Purchase Price”.

Section 2.3  Closing Day Payments. (a) No fewer than five Business Days
prior to the anticipated Closing Date (or as far in advance of Closing as is reasonably practicable
to the extent that the parties cannot reasonably anticipate the projected Closing Date at least five
Business Days in advance of such Closing Date), Seller shall prepare and deliver to Purchaser a
statement (the “Estimated Statement”), prepared in good faith, calculating and setting forth its
estimate of the Purchase Price (the “Estimated Purchase Price”) and including an estimate of
Closing Indebtedness as of the close of business on the day immediately preceding the
anticipated Closing Date (the “Estimated Closing Indebtedness”), together with reasonably
detailed supporting documentation. In the event that, no fewer than two Business Days prior to
the anticipated Closing Date Purchaser notifies Seller of any errors that Purchaser believes are
contained in the Estimated Statement, Seller shall in good faith consider Purchaser’s comments
relating to such errors.

(b) At the Closing, Purchaser shall pay to Seller the amount in cash specified
as the Estimated Purchase Price in the Estimated Statement by wire transfer of immediately
available funds to an account or accounts designated by Seller to Purchaser in writing (such
designation to be delivered no later than two (2) Business Days prior to the Closing Date),
without any deduction, set-off or withholding, except as provided in Section 2.7.

(©) The payment made pursuant to Section 2.3(b) (the “Closing Day
Payment”), shall be subject to a post-Closing adjustment in accordance with the provisions of
Section 2.4.

Section 2.4  Adjustment to Payment at Closing. Within 60 days following the
Closing Date, Purchaser shall notify Seller in writing (the “Notice of Purchase Price Adjustment
Disagreement”) if Purchaser disagrees with the amounts that were set forth on the Estimated
Statement. The Notice of Purchase Price Adjustment Disagreement shall set forth in reasonable
detail the basis for such disagreement, the amounts involved and Purchaser’s determination of
the amount of the Estimated Purchase Price with reasonably detailed supporting documentation.
Seller and Purchaser shall seek in good faith to resolve any disagreement that they may have
with respect to the matters specified in the Notice of Purchase Price Adjustment Disagreement.
If Seller and Purchaser are unable to resolve such disagreements, Seller and Purchaser shall
submit all matters that remain in dispute to Deloitte & Touche L.L.P. (or, if Deloitte and Touche
L.L.P. refuses or is unable to act, another independent certified public accounting firm in the
United States of national recognition selected by the parties or, if the parties cannot agree, by the
American Arbitration Association) for a binding resolution of the matters in dispute. In the event
that upon final determination, pursuant to this Section 2.4, of the actual amount of the Purchase
Price, the parties determine that the Estimated Purchase Price exceeds such actual Purchase
Price, then Seller shall pay to Purchaser an amount equal to such excess. In the event that upon
final determination, pursuant to this Section 2.4, of the actual amount of the Purchase Price, the
parties determine that the Estimated Purchase Price is less than such actual Purchase Price, then

14

NY12528:449947.10A



Purchaser shall pay to Seller an amount equal to the difference between such actual Purchase
Price minus the Estimated Purchase Price. Any such payments shall be made by wire transfer of
immediately available funds to an account designated by Seller or Purchaser (as applicable)
within two (2) Business Days after the date on which a final determination of the actual Purchase
Price is made pursuant to this Section 2.4.

Section2.5  Closing. (a) The closing of the Purchase (the “Closing™) shall
take place at the offices of Simpson Thacher & Bartlett LLP, 425 Lexington Avenue, New York,
New York 10017 at 10:00 a.m. (Eastern time) on the third Business Day following the date on
which all of the conditions set forth in Article VII (other than those conditions that by their
nature can only be satisfied at the Closing but subject to the satisfaction or waiver of such
conditions) have been satisfied or waived in accordance with this Agreement or at such other
location, time or date as may be mutually agreed upon in writing by the parties hereto (the date
on which the Closing occurs, the “Closing Date”); provided, however, that upon satisfaction or
waiver of all the conditions set forth in Article VII (excluding conditions that, by their terms,
cannot be satisfied until the Closing Date, but subject to the satisfaction or waiver of such
conditions) Purchaser may on one occasion, by giving written notice (an “Extension Notice™) to
Parent no later than two Business Days prior to the date the Closing is scheduled to occur, elect
to postpone the Closing Date for such period of time, not to exceed the period of time necessary
to provide Purchaser with a 15 consecutive Business Day period during which period Purchaser
has all of the Required Information (including financial statements that are Required Information
that would be current for purposes of an offering registered with the Securities and Exchange
Commission) (the “Extension Period”), as Purchaser advises Parent is necessary to permit
Purchaser to complete an Alternative Permanent Financing to reduce the cost of financing the
Closing Day Payment and the other payments to be made or provided by Purchaser pursuant to
Section 5.7(a), provided, that if such Extension Period has not ended (A) on or prior to August
20, 2010, the Extension Period shall commence no earlier than September 6, 2010, (B) on or
prior to December 17, 2010, the Extension Period shall commence no earlier than January 3,
2011 and (C) on or prior to August 19, 2011, the Extension Period shall commence no earlier
than September 5, 2011 and provided further, that any such postponement shall be for no more
time than is reasonably necessary for Purchaser to complete an Alternative Permanent Financing
and shall continue only for so long as Purchaser reasonably believes such offering of securities is
likely to occur. In the event Purchaser postpones the Closing Date in accordance with the
foregoing provisions of this Section 2.5(a), the conditions set forth in Sections 7.2(a) and 7.2(c)
shall each be deemed to be fully satisfied as of the date of the Extension Notice, except that prior
to Closing Seller shall nevertheless deliver to Purchaser a certificate of a duly authorized officer
of Seller to the effect that the condition specified in Section 7.2(a) was satisfied as of the date of
the Extension Notice.

(b) At the Closing, Purchaser shall, in addition to the payment of the Closing
Day Payment and the provision of funds to the Company and its Subsidiaries as set forth in
Section 5.7(a), deliver, or cause to be delivered, to Seller the following:

(1) the certificate to be delivered by Purchaser pursuant to
Sections 7.3(a) and 7.3(b); and
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(i)  such other documents and instruments as may be reasonably
required to consummate the transactions contemplated by this Agreement.

(©) At the Closing, Seller shall deliver, or cause to be delivered, to Purchaser
the following:

@) the certificate or certificates representing the Interests, duly
endorsed in blank in proper form for transfer;

(i1)  the certificate to be delivered by Seller pursuant to Sections 7.2(a)
and 7.2(b);

(ili)  a mutual release in substantially the form of Exhibit A, duly
executed by the Company, on behalf of itself and each of its Subsidiaries, and
Parent, on behalf of itself and each of its Affiliates (other than the Company and
its Subsidiaries);

(iv)  aduly executed certificate of Seller, dated as of the Closing Date,
certifying that Seller is not a foreign person in the form provided for in Treasury
Regulations Section 1.1445-2(b)(2)(iv);

(v)  with respect to each of the Company and its Subsidiaries, and to
the extent not held by such entities, the Company Books and Records;

(vi)  resignation letters from each of the directors and managers of each
of the Company and its Subsidiaries (other than individuals who will continue to
act as full-time employees of the Company or its Subsidiaries after Closing); and

(vii)  such other documents and instruments as may be reasonably
required to consummate the transactions contemplated by this Agreement.

Section 2.6 Interest. All computations of interest with respect to any payment
due to a Person under this Agreement shall be based on a year of 365 days, in each case for the
actual number of days (including the first day but excluding the last day) occurring in the period
for which such interest is payable. Whenever any payment under this Agreement will be due on
a day other than a Business Day, such payment shall be made on the next succeeding Business
Day, and such extension of time shall be included in the computation of payment of interest.

Section 2.7 Withholding. All payments to be made by Purchaser to Seller
hereunder shall be made without deduction of any Tax, provided that in the event of a change in
Law affecting Taxes after the date hereof requiring the deduction or withholding of Tax with
respect to such payments, Purchaser may deduct or withhold such Tax subject to providing Seller
with any reasonable cooperation in order to eliminate or mitigate such deduction or withholding
of Taxes. Any amounts so deducted and withheld will be treated for all purposes of this
Agreement as having been paid to the Seller.
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ARTICLE III
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Purchaser as of the date hereof and
(except to the extent that any representation or warranty expressly speaks as of the date hereof or
another specified date, in which case such representation and warranty shall be given only as of
such date) as of the Closing Date, except as set forth in the Company Disclosure Schedule, as
follows:

Section 3.1  Organization. Seller is a corporation duly incorporated, validly
existing and in good standing under the Laws of the State of Delaware. The Company and each
of its Subsidiaries is a legal entity duly organized, validly existing and in good standing (with
respect to jurisdictions that recognize the concept of good standing or a similar local concept)
under the Laws of its respective jurisdiction of organization, has all requisite corporate or limited
liability company or similar power and authority, as applicable, to own, lease and operate its
properties and assets and to carry on its business as presently conducted, and is qualified to do
business and is in good standing as a foreign corporation or other legal entity in each jurisdiction
(with respect to jurisdictions that recognize the concept of such qualifications) where the
ownership, leasing or operation of its properties or assets or the conduct of its business requires
such qualification, except for those jurisdictions where the failure to be so organized, existing, in
good standing or qualified, or to have such power or authority, is not, individually or in the
aggregate, reasonably likely to have a Company Material Adverse Effect. A correct and
complete copy of the Organizational Documents of the Company and each of its Subsidiaries, as
amended to the date of this Agreement, has been made available to Purchaser, and each such
Organizational Document so delivered is in full force and effect and neither the Company nor
any of its Subsidiaries is in violation of its Organizational Documents in any material respect.

Section 3.2 Authorization of Transaction; Binding Obligation. Seller has the
requisite corporate or similar power and authority and has taken all corporate or similar action
necessary to execute and deliver this Agreement, to perform its obligations hereunder and to
consummate the transactions contemplated hereby. This Agreement has been duly executed and
delivered by Seller, and, assuming the due authorization, execution and delivery of this
Agreement by Purchaser, constitutes a legal, valid and binding obligation of Seller, enforceable
against Seller in accordance with its terms, subject to bankruptcy, insolvency, fraudulent
conveyance, reorganization, moratorium and other similar Laws of general applicability relating
to or affecting creditor’s rights and to general equitable principles, whether considered in a

proceeding in equity or at law (collectively, the “Bankruptcy and Equity Exceptions™).

Section 3.3  Non-Contravention. The execution, delivery and performance of
this Agreement by Seller do not, and the consummation of the transactions contemplated hereby
by Seller will not, (a) conflict with or result in any breach or violation of the Organizational
Documents of any of Seller, the Company or any of its Subsidiaries, (b) constitute, result in or
give rise to a breach or violation of, a termination (or a right of termination), default (or an event
that with notice or lapse of time would become a default), creation or acceleration of any
obligation or loss of any benefit under, any Company Material Contract, (c) result in the creation
of any Lien (other than Permitted Liens) upon the properties or assets of the Company or any of
its Subsidiaries or (d) result in a violation of any Law or Governmental Order to which the
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Company or any of its Subsidiaries is subject or a violation or revocation of any Company
Governmental Authorization (in each case, assuming the receipt and effectiveness of, and the
compliance with, all Company Required Regulatory Approvals), except, in the case of the
foregoing clauses (b), (c) and (d), for any such breach, violation, termination, default, creation or
acceleration that is not, individually or in the aggregate, reasonably likely to have a Company
Material Adverse Effect.

Section 3.4  Governmental Approvals and Filings. Except for (i) the filing of a
premerger notification and report form and the expiration or early termination of the related
waiting periods under the HSR Act, (ii) the filings with, notices to, and orders, consents and
approvals of, the FERC under the Federal Power Act, (iii) the filings with, notices to, and orders,
consents and approvals of, the Federal Communications Commission (“FCC”), (iv) filings with,
notices to, and orders, consents and approvals of, the KPSC, the Virginia State Corporation
Commission and the Tennessee Regulatory Authority (collectively, the “State Commissions™),
(v) notices, reports, filings, approvals and/or consents identified in Section 3.4 of the Company
Disclosure Schedule and (vi) the Purchaser Required Regulatory Approvals ((i) through (v),
collectively, the “Company Required Regulatory Approvals”), no notices, reports or other filings
are required to be made by Seller, the Company, any of its Subsidiaries or any of the Company
Joint Ventures with, nor are any Governmental Authorizations required to be obtained by Seller,
the Company, any of its Subsidiaries or the Company Joint Ventures from, any Governmental
Authority in connection with the execution, delivery and performance of, and the consummation
of the transactions contemplated by, this Agreement, except for such notices, reports, other
filings or Governmental Authorizations where the failure to make or obtain the same is not,
individually or in the aggregate, reasonably likely to have a Company Material Adverse Effect (it
being understood that references in this Agreement to “making” or “obtaining” such Company
Required Regulatory Approvals shall mean giving such notices; making such reports or other
filings; obtaining such Governmental Authorizations; and having such waiting periods expire as
are necessary to avoid a violation of Law or any applicable Governmental Order).

Section 3.5  Title to the Interests. Seller is the sole legal and beneficial owner
of all issued and outstanding Interests, free and clear of any Liens (other than Liens that will be
removed prior to the Closing without cost to the Company, any of its Subsidiaries or the
Company Joint Ventures or any Liabilities being created in respect of such entities in connection
with such removal). Seller is not party to any option, warrant, purchase right, commitment,
undertaking, Contract or understanding of any kind (other than this Agreement) that could,
directly or indirectly, restrict the transfer of, or otherwise restrict the voting, dividend rights, sale
or other disposition of the Interests or any other capital stock or equity interest in the Company.
Upon delivery to Purchaser at the Closing of the certificate or certificates representing the
Interests, duly endorsed by Seller in proper form for transfer, Seller’s record, legal and beneficial
ownership interest in and to the Interests will pass to Purchaser, free and clear of any Liens.

Section 3.6 Capitalization. (a) The authorized limited liability company
interests of the Company consist of 10,000,000 units of limited liability company interests, of
which 1,001 units are issued and outstanding as of the date hercof. Except for the Interests, there
are no issued or outstanding equity interests in the Company. There are no issued or outstanding
bonds, debentures, notes, obligations or other Indebtedness (together, “Debt Instruments”™) of the
Company entitling the holders thereof to vote on any matters that the Company’s members may
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vote on. There are no Debt Instruments of the Company that are convertible or exchangeable
into or exercisable for any securities or other Debt Instruments, entitling the holders thereof to
vote on any matters that the Company’s members may vote on. The Interests have been duly
authorized, are validly issued, fully paid and nonassessable free and clear of any Lien and free of
any other limitation or restriction (including any restriction on the right to vote, sell or otherwise
dispose of such ownership interests). The Interests have not been issued in violation of (i) any
right of first refusal, preemptive or similar right or subscription right (and are not subject to any
such right) or (ii) the Organizational Documents of the Company.

(b) Section 3.6(b) of the Company Disclosure Schedule sets forth, with
respect to each Subsidiary of the Company, (i) its name and jurisdiction of organization, (ii) the
number of shares of capital stock or other equity interest of such Subsidiary that are authorized,
and (iii) the number of shares of capital stock or other equity interest of such Subsidiary that are
issued and outstanding and the names of the record holders thereof. All issued and outstanding
shares of capital stock or other equity interests in each of the Company’s Subsidiaries have been
duly authorized, are validly issued and are fully paid and nonassessable. None of the issued and
outstanding shares of capital stock or other equity interests of any Subsidiary of the Company
has been issued in violation of (i) any right of first refusal, preemptive or similar right or
subscription right (and are not subject to any such right) or (ii) the Organizational Documents of
such Subsidiary. There are no issued or outstanding Debt Instruments of any of the Company’s
Subsidiaries having the right to vote, or which are convertible or exchangeable into or
exercisable for any securities or other Debt Instruments having the right to vote, on any matters
that the shareholders or owners of the Company’s Subsidiaries, as applicable, may vote on. All
of the outstanding shares of capital stock or other equity interest in each Subsidiary of the
Company are owned, directly or indirectly, by the Company, free and clear of any Liens other
than Permitted Liens and free of any limitation or restriction on the right to vote such ownership
interests.

() Section 3.6(c) of the Company Disclosure Schedule sets forth a list of
each of the Company Joint Ventures, including, with respect to each Company Joint Venture, its
name and the Company’s interest therein and also including, as to each Company Joint Venture,
a brief description of its principal line or lines of business. Except as set forth in Section 3.6(c)
of the Company Disclosure Schedule or in the Organizational Documents of the Company Joint
Ventures (a copy of which has been provided to Purchaser prior to the date hereof) the Company
and its Subsidiaries have no obligation to contribute additional capital to the Company Joint
Ventures.

(d) There are no options, warrants or other securities authorized, issued or
outstanding, calls, purchase rights, right of first offer, right of first refusal, subscription rights,
exchange rights, convertible or exchangeable securities, stock appreciation rights, Contracts or
undertakings of any kind, to which the Company or any of its Subsidiaries is a party or by which
it is bound, (i) obligating the Company or any of its Subsidiaries to (A) issue, deliver or sell, or
cause to be issued, delivered or sold, additional shares of capital stock or other equity interests in
the Company or any of its Subsidiaries, or (B) pay cash in respect of the value of the shares of
capital stock or other equity interests in the Company or any of its Subsidiaries, or (ii) obligating
the Company or any of its Subsidiaries to issue, grant, extend or enter into any such option,
warrant, call, right, security, Contract or undertaking. There are no outstanding contractual
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obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire
any shares of capital stock or other equity interest in the Company or any of its Subsidiaries.
There is no voting trust, proxy or other agreement or understanding in favor of any Person other
than the Company or a Subsidiary wholly owned, directly or indirectly, by the Company with
respect to the voting of any capital stock or other equity interest in any Subsidiary of the
Company.

(e) Other than with respect to the Company’s Subsidiaries and the Company
Joint Ventures, as set forth in Section 3.6(b) and Section 3.6(c) of the Company Disclosure
Schedule none of the Company or any of its Subsidiaries owns, directly or indirectly, any capital
stock, limited liability company or partnership interest, joint venture interest, profit, voting or
other equity interest in, or any interest convertible or exchangeable into or exercisable for, any
capital stock or limited liability company, partnership, joint venture, profit, voting or other equity
interest in, any other Person.

Section 3.7  Financial Information. (a) Section 3.7 of the Company Disclosure
Schedule contains a true and complete copy of the 2009 Company Financial Statements and the
audited consolidated financial statements of the Company as of and for the years ended
December 31, 2007 and December 31, 2008 (collectively, together with the 2009 Company
Financial Statements, the “Company Financial Statements”).

(b)  The Company Financial Statements (i) were prepared, in all material
respects, in accordance with GAAP, consistently applied, as at the dates and for the periods
presented (except as may be expressly indicated therein or in the notes thereto), and (ii) together
with the notes thereto, present fairly, in all material respects, the consolidated financial position,
results of operations and cash flows of the Company and its Subsidiaries on a consolidated basis
as of the dates or for the periods presented.

(c) The Company and its Subsidiaries have no Liabilities of a type required to
be reflected on a balance sheet in accordance with GAAP, other than (i) Liabilities reflected,
reserved against or otherwise disclosed in the Company Financial Statements (including the
notes thereto), (ii) Liabilities incurred after the Cut-Off Date in the Company Ordinary Course of
Business or pursuant to the transactions contemplated by this Agreement, (iii) Liabilities set forth
in Section 3.7(c) of the Company Disclosure Schedule and (iv) Liabilities that are not,
individually or in the aggregate, reasonably likely to have a Company Material Adverse Effect.

Section 3.8 Conduct in the Company Ordinary Course of Business. Except as
may be reflected in the Company Financial Statements (including the notes thereto but excluding
any statements therein that are cautionary, risk factor, predictive or forward-looking in nature),
since the Cut-Off Date:

(a) until the date hereof, the Company and its Subsidiaries have conducted
their respective businesses, in all material respects, only in the Company Ordinary Course of
Business;

(b) there has been no Company Material Adverse Effect; and
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(©) until the date hereof, without limitation to the foregoing clauses (a) and
(b), the Company and its Subsidiaries have not taken or omitted to take any action that, if such
action had been taken or omitted to be taken after the date hereof, would have constituted a
violation of Section 5.1(a) hereof.

Section 3.9  Taxes. (a) All material Tax Returns that are required to be filed on
or before the Closing Date in respect of the Company and each of its Subsidiaries have been or
will be timely filed (taking into account any valid extension of time to file);

(b) the Tax Returns referred to in clause (a) of this Section 3.9 that have been
filed are complete and accurate in all material respects;

(©) all material Taxes of the Company and each of its Subsidiaries (whether or
not shown as due and payable on the Tax Returns referred to in clause (a) of this Section 3.9)
have been or will be timely paid in full, and, where payment of such Taxes is not yet due,
adequate reserves have been established in accordance with GAAP;

(d) neither the Company nor any of its Subsidiaries has agreed to any
extension or waiver of the statute of limitations applicable to any material Tax Return referred to
in clause (a) of this Section 3.9 or agreed to any extension of time with respect to any material
amount of Tax assessment or deficiency, which period of time (after giving effect to such
extension or waiver) has not yet expired,

(e) except for obligations contemplated in Section 6.7 in respect of the Tax
Sharing Agreement, neither the Company nor any of its Subsidiaries is a party to any Tax
sharing agreement (other than agreements exclusively between or among the Company and its
Subsidiaries), pursuant to which it will have any obligation to make any payments with respect to
Taxes to any Person after the Closing; provided, however, that leases and other Contracts that
provide tangentially for an allocation or apportionment of Liabilities with respect to Tax
generated or related to such leases or Contracts shall not constitute Tax sharing agreements;

® there is no pending, ongoing or, to the Knowledge of the Seller, threatened
audit, examination, investigation or other proceeding against the Company or any of its
Subsidiaries in respect of any material Taxes of the Company or any of its Subsidiaries;

(2) neither the Company nor any of its Subsidiaries (i) has been a member of
an affiliated group of corporations within the meaning of Section 1504 of the Code (other than a
group the common parent of which is Seller) within the last five (5) years or (ii) has any Liability
for Taxes of any other Person (other than any other legal entity that is a member of the affiliated
group filing a U.S. federal consolidated income tax return, of which the Company or such
Subsidiary is currently a member) under Treasury Regulations Section 1.1502-6 (or any similar
provision of state, local or foreign Law) or as a transferee or successor under applicable Law;

(h)  there are no material Liens upon any of the assets or properties of the
Company or any of its Subsidiaries in respect of Taxes, other than Permitted Liens;
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) each of the Company and its Subsidiaries have duly and timely withheld
and paid over to the appropriate taxing authorities all material amounts of Taxes required to be
withheld and paid over for all periods under all applicable Laws and regulations;

Q) the Company and each of its Subsidiaries have collected all material sales
and use Taxes required to be collected, and has remitted, or will remit on a timely basis, such
amounts to the appropriate taxing authorities, or has been furnished properly completed
exemption certificates and has maintained all such records and supporting documents in the
manner required by all applicable sales and use Tax Laws;

k) Section 3.9(k) of the Company Disclosure Schedule sets forth (i) all
material “closing agreements” as described in Section 7121 of the Code (or any corresponding or
similar provision of state or local income Tax Law) in respect of the Company or any of its
Subsidiaries executed within the two-year period ending on the date hereof, (ii) all material
“deferred intercompany gains” described in Treasury Regulations under Section 1502 of the
Code in respect of the Company or any of its Subsidiaries as of the date hereof and (iii) all
material changes in method of accounting of the Company or any of its Subsidiaries made within
the two year period ending on the date hereof;

Q) neither the Company nor any of its Subsidiaries has been either a
“distributing corporation” or a “controlled corporation” within the last two years in a distribution
in which the parties to such distribution treated the distribution as one to which Section 355 of
the Code is applicable;

(m) (i) the portion of the loss carryforwards and credits of the U.S. federal
income Tax consolidated group, the common parent of which is the Seller, (the “Seller
Consolidated Group”) set forth in Section 3.9(m) of the Company Disclosure Schedule that is
attributable to the Company and its Subsidiaries pursuant to Treasury Regulations Section
1.1502-21(b) as of the Cut-Off Date will be at least equal to the amount set forth opposite such
carryforward or credit in Section 3.9(m) of the Company Disclosure Schedule and (ii) the
Company and its Subsidiaries have, in the aggregate, a “net unrealized built-in gain” within the
meaning of Section 382 (h)(3)(A) of the Code as of the date of this Agreement;

(n) the Seller shall make a timely election pursuant to Treas. Reg.
§ 1.1502-36(d)(6) in connection with the sale of the Interests to avoid any tax attribute reduction
of the Company or its Subsidiaries that would arise absent such election; and

(0) KU is eligible for an 80% deduction in respect of dividends received from
Electric Energy Inc. and each of KU and LG&E are eligible for a 70% deduction in respect of
dividends received from Ohio Valley Electric Corp.

Section 3.10  Litigation; Investigations. Except as expressly set forth in the
Company Financial Statements (including the notes thereto) or as set forth in Section 3.10 of the
Company Disclosure Schedule, (a) there are no Actions pending or, to Seller’s Knowledge,
threatened in writing (i) against the Company or any of its Subsidiaries, except for those that are
not, individually or in the aggregate, reasonably likely to have a Company Material Adverse
Effect, or (ii) as of the date hereof, against Seller or any of its Affiliates that challenge or seek to
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prevent, enjoin or otherwise delay the transactions contemplated by this Agreement and (b) there
are no (i) Governmental Orders or pending investigations by a Governmental Authority as to
which the Company has received written notification or (ii) to Seller’s Knowledge, any other
pending investigations by a Governmental Authority, in each of clauses (i) and (ii) to which the
Company or any of its Subsidiaries or any of their respective properties or assets are subject that
would, individually or in the aggregate, be reasonably likely to have a Company Material
Adverse Effect.

Section 3.11 Compliance with Law and Governmental Authorizations;
Regulation as a Utility. (a) Except as set forth in the Company Financial Statements (including
the notes thereto), except as are not, individually or in the aggregate, reasonably likely to have a
Company Material Adverse Effect:

(1) each of the Company and its Subsidiaries is, and since December
31, 2007 has been, conducting its business in substantial compliance with
applicable Laws and Governmental Orders including with respect to the
ownership, operation, control and sale of energy, capacity and ancillary services
and environmental attributes;

(i1)  each of the Company and its Subsidiaries has all Governmental
Authorizations necessary to conduct its business as presently conducted; and

(i)  no suspension, cancellation, revocation, non-renewal or adverse
modification of any Governmental Authorizations that are necessary to the
conduct of the Company’s and its Subsidiaries’ respective businesses as presently
conducted is pending, or to Seller’s Knowledge, threatened in writing against the
Company or its Subsidiaries, and to Seller’s Knowledge there exists no material
likelihood for any such suspension, cancellation, revocation, non renewal or
adverse modification.

(b) The Company is a “holding company” under the Public Utility Holding
Company Act of 2005 (“PUHCA 2005”) and it and its Subsidiaries and “affiliates” under and as
defined in PUHCA 2005 are subject to regulation thereunder. The Company is not subject to
regulation as an “electric utility” or a “gas utility”, a “public utility” or “utility” under applicable
state law. Each of LG&E, KU, LEM and WKE, each of which is a wholly-owned Subsidiary of
the Company, is a “public utility” under and as defined in the Federal Power Act and as such are
each subject to regulation thereunder. LG&E and KU are each also regulated as a “utility” under
Kentucky state law, KU is also regulated as a “public utility” under Virginia state law and as a
“public utility” under Tennessee state law. Except for regulation of the Company and its
Subsidiaries under PUHCA 2005, the regulation of LG&E, KU, LEM and WKE by FERC under
the Federal Power Act, the regulation of LG&E and KU by the KPSC, the regulation of KU by
the Virginia State Corporation Commission and the regulation of KU by the Tennessee
Regulatory Authority, neither the Company nor any of its Subsidiaries is subject to regulation as
a public utility or public service company (or similar designation) by FERC, any state in the
United States or in any foreign nation. LG&E, KU, LEM and WKE have each been authorized
by FERC to make certain wholesale sales of energy and capacity at market-based rates pursuant
to the Federal Power Act.
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Section 3.12 Employee Benefits. (a) All benefit and compensation plans,
contracts, policies, agreements, or arrangements covering Company Employees or current or
former directors or consultants under which (i) any Company Employee, director, or consultant
has any present or future right to benefits which are contributed to, sponsored by, or maintained
by Seller, the Company, or any of their respective Subsidiaries or (ii) the Company or any of its
respective Subsidiaries has had or could have any liability, including, without limitation,
“employee benefit plans” within the meaning of Section 3(3) of ERISA; employment
agreements; severance, change of control, deferred compensation, stock option, stock purchase,
phantom stock, stock appreciation rights, stock-based, incentive, employee loan, fringe benefit,
or bonus plans; and all other employee benefit plans, agreements, programs, policies, or other
arrangements, whether or not subject to ERISA (including any trust instrument, insurance
contract or similar arrangement intended to fund any of the foregoing) (the “Benefit Plans™), that
are material are listed in Section 3.12(a) of the Company Disclosure Schedule, and
Section 3.12(a) of the Company Disclosure Schedule separately identifies which Benefit Plans
are maintained or sponsored by the Company or any of its Subsidiaries (the “Company Benefit
Plans”) and which Benefit Plans are maintained or sponsored by Seller or any of its Affiliates
(but excluding the Company and its Subsidiaries) (the “Seller Benefit Plans”). Each Benefit Plan
which is intended to be qualified within the meaning of Section 401(a) of the Code has received
a favorable opinion or determination letter as to its qualification from the IRS National Office,
and nothing has occurred, whether by action or failure to act, that could reasonably be expected
to cause the loss of such qualification, and each such Benefit Plan has been separately identified.
Seller has made available to Purchaser true, current, and complete copies (or to the extent no
such copy exists, an accurate description) of each Benefit Plan including, to the extent
applicable: any trust instruments, insurance contracts or similar arrangements intended to fund
such Benefit Plans; all amendments thereto; the most recent opinion or determination letter; any
summary plan description and other material written communications in the last three years by
Parent, the Company, or any of their respective Subsidiaries to Company Employees or current
or former directors or consultants concerning the extent of the benefits provided under a Benefit
Plan; and for the three most recent years, with respect to each Benefit Plan, (i) the Form 5500
and attached schedules and (ii) actuarial valuation reports.

(b) Except as would not, individually or in the aggregate, reasonably be likely
to have a Company Material Adverse Effect, each Benefit Plan is in substantial compliance with
ERISA, the Code, and other applicable Law, and has been established and administered in
accordance with it terms. Each Benefit Plan which is subject to ERISA (an “ERISA Plan”) that
is an “employee pension benefit plan” within the meaning of Section 3(2) of ERISA (a “Pension
Plan”) and that is intended to be qualified under Section 401(a) of the Code, has received a
favorable opinion or determination letter from the IRS. Neither the Company nor any of its
Subsidiaries has engaged in a transaction with respect to any ERISA Plan that could subject the
Company or any of its Subsidiaries to a tax or penalty imposed by either Section 4975 of the
Code or Section 502(i) of ERISA except as would not, individually or in the aggregate,
reasonably be likely to have a Company Material Adverse Effect. Since the Cut-Off Date (but
excluding actions permitted pursuant to Section 5.1(a)(xiv)), there has been no amendment to or
change (other than changes in the value of assets or liabilities or the number of participating
employees) in any Company Benefit Plan which would increase the expense of maintaining such
a plan above the level of the expense incurred therefor for the most recent fiscal year, except as
would not, individually or in the aggregate, reasonably be likely to have a Company Material
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Adverse Effect). Since the Cut-Off Date (but excluding actions permitted pursuant to Section
5.1(a)(xiv)), there have been no announcements by the Company or its Subsidiaries of any
amendments to any Company Benefit Plan that would increase the expense of maintaining any
Company Benefit Plan above the level of the expense incurred therefor for the most recent fiscal
year, except as would not, individually or in the aggregate, reasonably be likely to have a
Company Material Adverse Effect.

(c) Except as would not, individually or in the aggregate, reasonably be likely
to have a Company Material Adverse Effect, no liability under Subtitle C or D of Title IV of
ERISA has been or is expected to be incurred by the Company or any of its Subsidiaries with
respect to any ongoing, frozen or terminated “single-employer plan”, within the meaning of
Section 4001(a)(15) of ERISA, currently or formerly maintained by any of them, or the single-
employer plan of any entity which is considered one employer with the Company under
Section 4001 of ERISA or Section 414 of the Code (an “ERISA Affiliate”). No Benefit Plan is a
“multiemployer plan” (as defined in Section 4001(a)(3) of ERISA) (a “Multiemployer Plan”) and
none of the Company, its Subsidiaries, nor any of their respective ERISA Affiliates has at any
time sponsored or contributed to, or has had any liability or obligation to contribute to, any
Multiemployer Plan. Neither any Pension Plan nor any single-employer plan of an ERISA
Affiliate is in “at-risk” status within the meaning of Section 303 of ERISA and no ERISA
Affiliate has an outstanding funding waiver. As of the date of this Agreement, neither any
Pension Plan nor any single-employer plan of an ERISA Affiliate has been required to file
information pursuant to Section 4010 of ERISA for the current or most recently completed plan
year.

(d)  There is no material pending or, to Seller’s Knowledge threatened in
writing, litigation relating to the Company Benefit Plans, except as would not, individually or in
the aggregate, reasonably be likely to have a Company Material Adverse Effect. As of the date
hereof, except as would not, individually or in the aggregate, reasonably be likely to have a
Company Material Adverse Effect, no written or material oral communication has been received
from the Pension Benefit Guaranty Corporation (the “PBGC”) in respect of any Benefit Plan
subject to Title IV of ERISA concerning the funding status of any such plan in connection with
the transactions contemplated herein. No material administrative investigation, audit or other
administrative proceeding by the Department of Labor, the PBGC, the Internal Revenue Service,
or other governmental agencies is, to Seller’s Knowledge, pending, threatened, or in progress.
Neither the Company nor any of its Subsidiaries has any current or projected material obligations
for retiree health, medical, or life benefits (other than as an incidental benefit under a Benefit
Plan qualified under Section 401(a) of the Code, as a benefit continuation right under the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended, or as required to avoid
an excise tax under Section 4980B of the Code or otherwise except as may be required pursuant
to any other applicable law) under any ERISA Plan or collective bargaining agreement for
Company Employees or current or former directors or consultants.

(e) Except as provided in Section 5.6(g) of this Agreement, neither the
execution of this Agreement, nor the consummation of the transactions contemplated hereby, nor
any action taken to consummate the transactions contemplated hereby (whether alone or in
connection with any subsequent event(s)) could (i) entitle any Company Employees to severance
pay or any increase in severance pay upon any termination of employment after the date of this
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Agreement, (ii) accelerate the time of payment or vesting or result in any payment or funding
(through a grantor trust or otherwise) of compensation or benefits under, or increase the amount
payable pursuant to, any of the Benefit Plans or (iii) limit or restrict the rights of the Company to
merge, amend or terminate any of the Company Benefit Plans. The total gross fair market value
of the Interests is not equal to or more than one-third of the total gross fair market value of all of
the assets of Parent.

® No notice of a “reportable event”, within the meaning of Section 4043 of
ERISA for which the reporting requirement has not been waived or extended, other than
pursuant to Pension Benefit Guaranty Corporation Reg. Section 4043.33 or 4043.66, has been
required to be filed for any ERISA Plan that is an “employee pension benefit plan” within the
meaning of Section (3)(2) of ERISA or by any ERISA Affiliate within the 12-month period
ending on the date hereof or will be required to be filed in connection with the transaction
contemplated by this Agreement.

(2) Each Benefit Plan that is a “nonqualified deferred compensation plan” (as
defined in Section 409A(d)(1) of the Code) that is subject to Section 409A of the Code has been
operated in good faith compliance with the requirements of Section 409A of the Code.

Section 3.13 Labor. (a) (i) Neither the Company nor any of its Subsidiaries is a
party to any collective bargaining agreement or other labor Contract with a labor union or labor
organization and (ii) in the three years immediately preceding the execution of this Agreement,
to Seller’s Knowledge, (A) no labor organization or group of Company Employees has made a
demand for recognition to the Company or any of its Subsidiaries, (B) there has been no pending
or threatened in writing representation or certification proceedings or petitions seeking a
representation proceeding to be brought or filed with the National Labor Relations Board or any
other labor relations tribunal or authority by or on behalf of any Company Employees, (C) there
have been no organizational activities by or on behalf of any labor organization with respect to
any Company Employees, (D) there has been no strike or work stoppage by the Company
Employees nor is any such strike or work stoppage pending or, to Seller’s Knowledge,
threatened, and (E) there have been no Actions pending against the Company or any of its
Subsidiaries arising out of any employment relationships with any of the Company Employees.
There are no consent decrees or government or judicial orders against the Company or any of its
Subsidiaries, affecting their relationships with any of the current or former Company Employees,
and the Company and its Subsidiaries have paid in full all wages and compensation due and
payable to all Company Employees as of the date hereof.

(b) The Company and its Subsidiaries are in compliance in all material
respects with all Laws and applicable Governmental Orders regarding the employment of labor,
including those affecting wage/hour, immigration, plant closing/mass layoffs and health and
safety matters in any country (or political subdivision thereof) in which they transact business
except for such violations as have not had, and are not reasonably likely to have, individually or
in the aggregate, a Company Material Adverse Effect.

Section 3.14  Intellectual Property. Except as set forth in Section 3.14 of the
Company Disclosure Schedule, each of the Company and its Subsidiaries has sufficient rights to
use the Intellectual Property used by it and that is material in its respective business as presently

26

NY12528:449947.10A



conducted. Except as set forth in Section 3.14 of the Company Disclosure Schedule, none of the
Company or its Subsidiaries is in default (or with the giving of notice or lapse of time or both,
would be in default) under any license to use such Intellectual Property, except for such defaults
that would not be reasonably likely to have, individually or in the aggregate, a Company
Material Adverse Effect. Except as set forth in Section 3.14 of the Company Disclosure
Schedule, there are no pending claims or, to Seller’s Knowledge, no claims threatened against
any of the Company or its Subsidiaries alleging that the business of the Company or of its
Subsidiaries as presently conducted violates or infringes upon the material Intellectual Property
of any Person, in each case, except as would not be reasonably expected to have, individually or
in the aggregate, a Company Material Adverse Effect.

Section 3.15 Material Contracts. (a) Section 3.15(a) of the Company
Disclosure Schedule identifies the Contracts (excluding Benefit Plans) in effect as of the date of
this Agreement to which the Company or any of its Subsidiaries is a party or by which their
respective assets are bound and which (x) would be required to be filed as an exhibit to the
Company’s annual report on Form 10-K if the Company were a registrant under the Exchange
Act or (y) are one of the following types of Contract (each of the Contracts referenced in clauses
(x) and (y) of this Section 3.15, a “Company Material Contract”):

1) any Contract for the purchase or sale by the Company and/or its
Subsidiaries of supplies, equipment, products, other assets or services which the
Company reasonably anticipates will involve the annual consideration in excess
of $15 million or aggregate consideration during the term of the Contract (without
taking into account any extensions or re-openings thereof, the occurrence of
which is at the option or requires consent of the Company or its Subsidiaries, as
applicable) in excess of $50 million;

(i1)  any partnership, joint venture or other similar agreement or
arrangement and any Contract relating to the joint ownership or operation of
assets;

(iii)  any Contract containing any covenant or provision prohibiting the
Company and/or its Subsidiaries from engaging in any line or type of business or
competing with any Person;

(iv)  any Contract that (A) limits or contains restrictions on the ability
of the Company and/or its Subsidiaries to declare or pay dividends on, to make
any other distribution in respect of or to issue or purchase, redeem or otherwise
acquire its capital stock, to incur Indebtedness, to incur or suffer to exist any
Liens, or (B) requires the Company or its Subsidiaries to maintain financial ratios
or levels of net worth; and

v) any Contract, entered into since December 31, 2007, for the
purchase of any Person or business or any division thereof (by merger,
consolidation, or sale or acquisition of stock or assets or any other business
combination).

27

NY12528:449947.10A



Seller has made available to Purchaser accurate and complete copies of each Company Material
Contract together with all material amendments, waivers or other changes thereto.

(b)  Except as, in each case, is not, individually or in the aggregate, reasonably
likely to have a Company Material Adverse Effect, (i) each Company Material Contract is in full
force and effect and constitutes the legal, valid, binding and enforceable obligation (except for
any Company Material Contracts terminated in the Company Ordinary Course of Business after
the date hereof) of the Company or such of its Subsidiaries that is a party thereto, as the case may
be, and, to Seller’s Knowledge, each other party thereto, in accordance with its terms, subject to
the Bankruptcy and Equity Exceptions, and (ii) neither the Company nor any of its Subsidiaries,
nor, to Seller’s Knowledge as of the date hereof, any other party thereto, is in breach or violation
of, or default under, any Company Material Contract, and none of Seller, the Company or its
Subsidiaries has given or received written notice to or from any Person relating to any such
breach or default (or any event or condition that with notice or lapse of time or both would
constitute a breach, violation or default) under any Company Material Contract that has not been
cured.

Section 3.16 Environment. Except as, in each case, is not, individually or in the
aggregate, reasonably likely to have a Company Material Adverse Effect:

(a) To Seller’s Knowledge, other than those closed in place in compliance
with applicable Environmental Laws, there are no USTs located in, at, on, or under any real
property owned, operated or leased by the Company or any of its Subsidiaries other than the
USTs identified in Section 3.16 of the Company Disclosure Schedule as USTSs; and each of those
USTs is in compliance with all Environmental Laws.

(b)  There is and has in the past been no Environmental Claim pending or, to
Seller’s Knowledge, threatened against the Company or any of its Subsidiaries that would
require reporting, investigation, remediation, or other corrective or response action that has not
otherwise been addressed through such reporting, investigation, remediation or other corrective
or responsive action by the Company or its Subsidiaries.

(c) To Seller’s Knowledge, (i) there has been no Release of any Hazardous
Substance at or emanating from any real property currently or formerly owned, leased, used or
operated by, or any real property used for off-site disposal of any Hazardous Substance
originating from, the Company or any of its Subsidiaries in concentrations or under
circumstances that would require reporting, investigation, remediation, or other corrective or
response action by, or give rise to any Environmental Liability of the Company or any
Subsidiary and (ii) no coal ash pond used by the Company or any of its Subsidiaries is in a
condition that would reasonably be expected to result in a sudden and material release (for the
avoidance of doubt, the disclosure of any seepage in the Company Disclosure Schedule shall not
constitute disclosure of a sudden and material release) of a Hazardous Substance prior to the date
that is one year following the Closing.

(d)  To Seller’s Knowledge there are no PCBs, lead paint, asbestos (of any
type or form), or materials, articles or productions containing PCBs, lead paint or asbestos,
located in, at, on, under or a part of any real property (including, without limitation, any building,
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structure, or other improvement that is a part of the real property) currently owned, operated or
leased by the Company or any of its Subsidiaries except as in compliance with all Environmental
Laws.

(e) The Company and its Subsidiaries are in compliance with all applicable
Environmental Laws.

® The Company and its Subsidiaries have obtained or maintain and are in
compliance with all Environmental Permits and other environmental Governmental
Authorizations that are necessary to conduct their respective businesses as presently operated.

(g)  To Seller’s Knowledge, the Company and its Subsidiaries and their
predecessors have not operated any real property (including any of the properties, materials,
articles, products, or other things included in or otherwise a part of any real property and
facilities located on such real property), in a manner that would give rise to Environmental
Liabilities.

(h)  Neither the Company nor any of its Subsidiaries has made or received any
offer to settle any threatened or actual Environmental Claim.

Notwithstanding any other representation or warranty contained in this
Agreement, the representations and warranties contained in this Section 3.16 and
Section 3.11(a)(i) and Section 3.25 constitute the sole representations and warranties of Seller in
this Agreement relating to any Environmental Law or Hazardous Substance.

Section 3.17  Affiliate Transactions. Except as set forth in Section 3.17 of the
Company Disclosure Schedule and other than employment Contracts, relocation agreements,
reimbursement agreements and other similar compensation agreements with any Company
Employee or other Benefit Plans entered into in the Company Ordinary Course of Business,
there are no Contracts, transactions, agreements or arrangements between the Company or any of
its Subsidiaries, on the one hand, and Seller or any of its Affiliates (including any director or
officer of such entity but excluding the Company and any of the Company’s Subsidiaries) or any
officer or director of the Company or any of its Subsidiaries or, to Seller’s Knowledge, any
Affiliate of any of them, on the other hand (each, an “Affiliate Transaction™).

Section 3.18 Insurance. Section 3.18 of the Company Disclosure Schedule sets
forth a true and complete list of the material current insurance policies naming the Company or
any of its Subsidiaries or any director or officer thereof as an insured or beneficiary or covering
any assets or property currently or formerly owned or leased by the Company or any of its
Subsidiaries or covering any conduct or action of the Company or any of its Subsidiaries
(including without limitation off-site disposal of Hazardous Substances), or for which the
Company or any of its Subsidiaries is obligated to pay all or part of the premiums, and with
respect to each of the foregoing as of the date hereof (the “Company Policies”). Except as is not
reasonably likely to have a Company Material Adverse Effect, (i) as of the date hereof, neither
the Company nor any of its Subsidiaries has received written notice of any pending or threatened
cancellation or material premium increase (retroactive or otherwise) with respect to any of the
Company Policies or of any material changes that are required in the conduct of the business of
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the Company or any of its Subsidiaries as a condition to the continuation of coverage under, or
renewal of, any such Company Policy, (ii) each of the Company and its Subsidiaries are in
compliance in all material respects with all conditions contained in the Company Policies and
(ii1) Seller believes that the insurance covering the Company and its Subsidiaries is customary
for companies of similar size in the industries in which the Company and its Subsidiaries operate
and that all Company Policies are with reputable insurance carriers and provide adequate
coverage for all normal risks incidental to the businesses of the Company and its Subsidiaries
and their respective properties and assets.

Section 3.19 Trading and Derivative Products. The Company has established
risk parameters, limits and guidelines in compliance with the risk management policy reviewed
by the Company’s Board of Directors (the “Company Trading Guidelines”) to restrict the level
of risk that the Company and its Subsidiaries are authorized to take with respect to, among other
things, the net position resulting from all physical electricity transactions, exchange-traded
futures and options transactions, over-the-counter transactions and derivatives thereof, in each
case in respect of electricity (the “Net Company Position”) and monitors compliance by the
Company and its Subsidiaries with such Company Trading Guidelines. The Seller has provided
a copy of the Company Trading Guidelines to Purchaser prior to the date of this Agreement as in
effect as of such date. The Net Company Position is within the risk parameters that are set forth
in the Company Trading Guidelines, except for waivers or exceptions granted or utilized
consistent with the terms of the Company Trading Guidelines. From the Cut-Off Date to the
date of this Agreement, neither the Company nor any of its Subsidiaries has, in accordance with
its mark-to-market accounting policies, experienced an aggregate net loss in its electricity trading
operations that would be material to the Company and its Subsidiaries taken as a whole. The
Company and its Subsidiaries do not engage in trading activities with respect to commodities
other than electricity.

Section 3.20 Brokers. Except for Goldman, Sachs & Co. and The Blackstone
Group, whose fees and expenses will be paid by Parent, no broker, investment banker, financial
advisor or other Person is entitled to any broker’s, finder’s, financial advisor’s or other similar
fee or commission in connection with the transactions contemplated by this Agreement for which
the Company or any of its Subsidiaries will be liable after the Closing.

Section 3.21 No Ownership of Nuclear Power Plants. Neither the Company nor
any of its Subsidiaries owns, directly or indirectly, any interest in any nuclear generation station
or manages or operates any nuclear generation station.

Section 3.22  Credit Support Arrangements. All guaranties, letters of credit,
bonds, sureties or other credit support or assurances provided by Seller or its Affiliates or any
third party (other than the Company and its Subsidiaries) as of the date hereof in support of any
obligations of the Company or its Subsidiaries are set forth in Section 3.22 of the Company
Disclosure Schedule.

9 ¢c

Section 3.23 Takeover Statutes. No “fair price,” moratorium,” “control share
acquisition” or other similar anti-takeover statute or regulation enacted under state or federal
laws of the United States applicable to the Company is applicable to the transactions
contemplated hereby.
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Section 3.24 Real Property. Except as is not reasonably likely to have a
Company Material Adverse Effect, the Company and its Subsidiaries have either good title, in
fee or valid leasehold, easement or other rights, to the land (including subsurface strata),
buildings, wires, pipes, structures and other improvements thereon (including without limitation
electric transmission and distribution facilities) and fixtures thereto, necessary to permit the
Company and its Subsidiaries to conduct their business as currently conducted free and clear of
any Liens other than Permitted Liens.

Section 3.25 WKE Matters. The Contracts and other documents set forth on
Section 3.25 of the Company Disclosure Schedule (the “WKE Documents™) constitute, as of the
date hereof, all of the Contracts and material other documents which have created or are
reasonably likely to create material financial obligations for the Company and its Subsidiaries to
the WKE Counterparties or any other counterparties to such Contracts or other material
documents relating to relationships, Contracts and arrangements between the Company and its
Affiliates, including without limitation, WKE and LEM, on the one hand, and the WKE
Counterparties, on the other hand, and, prior to the date hereof, true and complete copies of the
WKE Documents have been provided to Purchaser. With respect to indemnification or other
ongoing obligations set forth in the WKE Documents, the 2009 Company Financial Statements
include reserves attributable to such matters that reflect a good faith assessment, in accordance
with GAAP and as of the date of such 2009 Company Financial Statements, by the management
of the Company of the scope of Liabilities of the Company and its Subsidiaries in respect of such
indemnification or other ongoing obligations. Such assessment has been prepared on the basis of
reasonable assumptions. Except as set forth on Section 3.25 of the Company Disclosure
Schedule, as of the date hereof (i) Seller and its Affiliates have not made, or received from any
Person, any written claim, notice or assertion indicating that matters have arisen, or events have
occurred, that could give rise to a right of indemnification pursuant to the WKE Documents, and
(i1)(A) to Seller’s Knowledge, no such claim, notice or assertion is pending or threatened and (B)
to the actual knowledge, without inquiry, of the persons listed on Section 3.25 of the Company
Disclosure Schedule, no circumstances exist which would form the basis of such claim, notice or
assertion.

Section 3.26 No Breach. Purchaser shall not be entitled to claim a breach under
any of the representations and warranties set forth in Sections 3.6(b), (c), (d) or (e) to the extent
that any inaccuracy thereof was caused by an action taken by Seller or its Affiliates between the
date hereof and the Closing Date and such action has been set forth on Section 5.1(a) of the
Company Disclosure Schedule, expressly consented to by Purchaser in writing or is expressly
required by any of the provisions of this Agreement.

Section 3.27 No Other Representations or Warranties. Except for the
representations and warranties expressly set forth in this Article III, neither Parent, Seller, the
Company or the Company’s Subsidiaries nor any other Person makes any other express or
implied representation or warranty on behalf of any of Parent, Seller, the Company or the
Company’s Subsidiaries with respect to any of Parent, Seller, the Company or the Company’s
Subsidiaries or the transactions contemplated by this Agreement. The representations and
warranties made in this Article III with respect to Parent, Seller, the Company, the Company’s
Subsidiaries, the Interests and the transactions contemplated by this Agreement are in lieu of all
other representations and warranties Parent, Seller, the Company or the Company’s Subsidiaries

31

NY12528:449947.10A



might have made or given to Purchaser or any of its Affiliates, including implied warranties of
merchantability and implied warranties of fitness for a particular purpose. Purchaser hereby
acknowledges that all other representations and warranties that Parent, Seller, the Company, the
Company’s Subsidiaries or any other Person purporting to represent any of Parent, Seller, the
Company or the Company’s Subsidiaries gave or might have given, or which might be provided
or implied by applicable Law or commercial practice, with respect to Parent, Seller, the
Company, the Company’s Subsidiaries, the Interests or the transactions contemplated by this
Agreement, are hereby expressly excluded.

ARTICLE 1V
REPRESENTATIONS AND WARRANTIES OF PURCHASER

Purchaser hereby represents and warrants to Seller as of the date hereof and
(except to the extent that any representation or warranty expressly speaks as of the date hereof or
another specified date, in which case such representation and warranty shall be given only as of
such date) as of the Closing Date, as follows:

Section 4.1  Organization. Purchaser is a corporation duly incorporated, validly
existing and in good standing (with respect to jurisdictions that recognize the concept of good
standing) under the Laws of the Commonwealth of Pennsylvania, has all requisite corporate or
similar power and authority to own, lease and operate its properties and assets and to carry on its
business as presently conducted, and is qualified to do business and is in good standing as a
foreign corporation or other legal entity in each jurisdiction (with respect to jurisdictions that
recognize the concept of such qualification) where the ownership, leasing or operation of its
properties or assets or the conduct of its business requires such qualification, except for those
Jurisdictions where the failure to be so organized, existing, in good standing or qualified, or to
have such power or authority, is not, individually or in the aggregate, reasonably likely to
prevent, materially delay or materially impair the ability of Purchaser to consummate the
transactions contemplated by this Agreement.

Section4.2  Authorization of Transaction; Binding Obligation. Purchaser has
the requisite corporate or similar power and authority and has taken all corporate or similar
action necessary to execute and deliver this Agreement, to perform its obligations hereunder and
to consummate the transactions contemplated hereby. This Agreement has been duly executed
and delivered by Purchaser, and, assuming the due authorization, execution and delivery of this
Agreement by Seller, constitutes a legal, valid and binding obligation of Purchaser, enforceable
against Purchaser in accordance with its terms, subject to the Bankruptcy and Equity Exceptions.

Section 4.3  Non-Contravention. The execution, delivery and performance of
this Agreement by Purchaser do not, and the consummation of the transactions contemplated
hereby by Purchaser will not, (a) conflict with or result in any breach or violation of the
Organizational Documents of Purchaser, (b) constitute, result in or give rise to a breach or
violation of, a termination (or a right of termination), default (or an event that with notice or
lapse of time would become a default), creation or acceleration of any obligation or loss of
benefit under, any material Contract to which Purchaser is a party or by which Purchaser or any
of Purchaser’s properties or assets are bound, (c) result in the creation of any Lien upon the
properties or assets of Purchaser or (d) result in a violation of any Law or Governmental Order to
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which Purchaser is subject (assuming the receipt and effectiveness of, and the compliance with,
all Purchaser Required Regulatory Approvals), except, in the case of the foregoing clauses (b),
(c) and (d), for any such breach, violation, termination, default, creation or acceleration that is
not, individually or in the aggregate, reasonably likely to prevent, materially delay or materially
impair the ability of Purchaser to consummate the transactions contemplated by this Agreement.

Section 4.4  Governmental Approvals. (a) Except for (i) the filing of a
premerger notification and report form and the expiration or early termination of the related
waiting periods under the HSR Act, (ii) the filings with, notices to, and orders, consents and
approvals of, the FERC under the Federal Power Act, (iii) the filings with, notices to, and orders,
consents and approvals of, the FCC, (iv) the filings with, notices to, and orders, consents and
approvals of, the State Commissions (which consents to be obtained pursuant to clauses (ii) and
(iv) shall include the consent of the FERC and the State Commissions to the issuance of
securities by the Company and its Subsidiaries as contemplated by an Alternative Permanent
Financing for the purposes of the repayment of Affiliate Indebtedness in accordance with Section
5.7 hereof), (v) filings and/or notices required as a result of facts and circumstances solely
attributable to Seller or its Affiliates, and (vi) notices, reports, filings, approvals and/or consents
identified in Section 4.4(a) of the Purchaser Disclosure Schedule ((i) through (v), collectively,
the “Purchaser Required Regulatory Approvals™), no notices, reports or other filings are required
to be made by Purchaser with, nor are any Governmental Authorizations required to be obtained
by Purchaser from, any Governmental Authority in connection with the execution, delivery and
performance of, and the consummation of the transactions contemplated by, this Agreement,
except for such notices, reports other filings or Governmental Authorizations where the failure to
make or obtain the same is not, individually or in the aggregate, reasonably likely to prevent,
materially delay or materially impair the ability of Purchaser to consummate the transactions
contemplated by this Agreement (it being understood that references in this Agreement to
“making” or “obtaining” such Purchaser Required Regulatory Approvals shall mean giving such
notices; making such reports or other filings; obtaining such Governmental Authorizations; and
having such waiting periods expire as are necessary to avoid a violation of Law-or any applicable
Governmental Order).

(b) Neither Purchaser nor any of its Affiliates is a party to any Contract or
subject to any Governmental Order which is reasonably likely to delay or prevent Purchaser from
obtaining the Purchaser Required Regulatory Approvals in order to permit the consummation of
the transactions contemplated by this Agreement on a timely basis.

Section4.5  Availability of Funds; Financing;. (a) The Debt Financing
Commitments provide Purchaser with financial commitments that, when funded at Closing,
together with cash held by the Purchaser, provide it with sufficient funds to pay the Closing Day
Payment, to provide the funds required to be provided by Purchaser pursuant to Section 5.7(a)
and to pay any other amounts required to be paid by it in connection with the consummation of
the transactions contemplated by this Agreement, including all related fees and expenses.

(b) Prior to the date hereof, Purchaser has delivered to Seller a true and
complete copy of the commitment letter, dated as of the date of this Agreement, among
Purchaser, Bank of America N.A. and Credit Suisse N.A. (the “Debt Financing Commitment”),
pursuant to which the lenders party thereto have committed to lend the amounts set forth therein
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for the purposes of financing the transactions contemplated by this Agreement and related fees
and expenses (the “Debt Financing™). Prior to the date hereof, none of the Debt Financing
Commitments has been amended or modified, no such amendment or modification is
contemplated, and the respective commitments contained in the Debt Financing Commitments
have not been withdrawn or rescinded in any respect. Purchaser has fully paid any and all
commitment fees or other fees in connection with the Debt Financing Commitments that are
payable on or prior to the execution of this Agreement. As of the date hereof, the Debt
Financing Commitments are in full force and effect and are the legal, valid and binding
obligations of Purchaser and, to Purchaser’s Knowledge, each of the other parties thereto, subject
to the Bankruptcy and Equity Exceptions. Except for the payment of customary fees, there are
no conditions precedent or other contingencies related to the funding of the full amount of the
Debt Financing, other than as set forth in the Debt Financing Commitments. As of the date
hereof, no event has occurred that, with or without notice, lapse of time or both, would constitute
a default on the part of Purchaser under any of the Debt Financing Commitments. As of the date
hereof, Purchaser has no reason to believe that any of the conditions to the Debt Financing
contemplated by the Debt Financing Commitments will not be satisfied or that the Debt
Financing will not be made available to Purchaser on the Closing Date. The Debt Financing
Commitments (including engagement and fee letters entered into in connection therewith, copies
of which, redacted as to fee amounts, have been provided to Parent prior to the date hereof)
constitute the entire and complete agreements between the parties thereto with respect to the
Debt Financing.

Section 4.6  Investment Intent. Purchaser is acquiring the Interests solely for
its own account, solely for the purpose of investment and not with a view to, or for offer or sale
in connection with, any distribution thereof in violation of applicable Securities Laws.

Section 4.7  Litigation. Except as expressly set forth in Section 4.7 of the
Purchaser Disclosure Schedule, as of the date hereof there are no Actions pending or, to
Purchaser’s Knowledge, threatened in writing against Purchaser, except for those that are not,
individually or in the aggregate, reasonably likely to prevent, materially delay or materially
impair the ability of Purchaser to consummate the transactions contemplated by this Agreement.
Purchaser is not subject to any Governmental Order that is, individually or in the aggregate,
reasonably likely to prevent, materially delay or materially impair the ability of Purchaser to
consummate the transactions contemplated by this Agreement.

Section 4.8  Access. Purchaser is an informed and sophisticated purchaser that
is, and has engaged expert advisers that are, experienced in the valuation and purchase of stock,
property and assets such as the Interests as contemplated hereby. Purchaser acknowledges that
Seller and the Company have given Purchaser access to employees and documents related to the
businesses of the Company and its Subsidiaries and that Purchaser has reviewed books, records
and Contracts of the businesses of the Company and its Subsidiaries and has met with officers
and other representatives of Seller and the Company for the purpose of investigating and
obtaining information regarding the Company’s and its Subsidiaries’ operation of their
respective businesses and their financial and legal affairs in order to enable Purchaser to make a
decision with respect to the execution, delivery and performance of this Agreement and the
consummation of the transactions contemplated hereby.
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Section 4.9  No Material Impediment. Since the Cut-Off Date through the date
hereof, no event has occurred or circumstance has arisen that, individually or in the aggregate,
has or is reasonably likely to prevent, materially delay or materially impair the ability of
Purchaser to consummate the transactions contemplated by this Agreement.

Section 4.10 Brokers. No broker, investment banker, financial advisor or other
Person is entitled to any broker’s, finder’s, financial advisor’s or other similar fee or commission
in connection with the transactions contemplated by this Agreement based upon arrangements
made by or on behalf of Purchaser or its Affiliates which will be a Liability of Seller or its
Affiliates (other than the Company and its Subsidiaries), or, in the event that the Closing does
not occur, Seller or its Affiliates, (including the Company and its Subsidiaries).

Section 4.11 No Seller Breach of Representations and Warranties. As of the
date hereof, to the actual knowledge, without inquiry, of the persons set forth in Section 4.11 of
the Purchaser Disclosure Schedule, the representations and warranties of Seller set forth in
Article IIT are true and correct in all material respects. For the purposes of the immediately
preceding sentence, (a) any qualification of representations and warranties by reference to
materiality or “Company Material Adverse Effect” or words of similar effect shall be
disregarded for purposes of determining any breach thereof; provided that (x) with respect to
Section 3.8(b) the reference to “Company Material Adverse Effect” shall not be disregarded, (y)
(1) with respect to Section 3.11(a)(iii), the word “material” shall be deemed to be included before
the reference to “likelihood”, (ii) with respect to Section 3.15(a), the word “material” shall be
deemed to be included before the reference to “amendments, waivers or other charges”, (iii) with
respect to Section 3.18 the word “material” shall be deemed to be included before the first
reference to “current insurance policies”, before the first reference to “premium increase” and
before the first reference to “changes”, (iv) with respect to Section 3.19 the word “material” shall
be deemed to be included before the reference to “to the Company and its Subsidiaries taken as a
whole” in the penultimate sentence thereof and (v) with respect to Section 3.25, the word
“material” shall be deemed to be included before the references to “other documents” and the
reference to “financial obligations” and (b) the representations and warranties of Seller shall be
deemed to be true and correct in all material respects so long as any inaccuracy thereof would be
excluded from indemnification liability by the De Minimis.

Section 4.12 No Other Representations or Warranties. Except for the
representations and warranties expressly set forth in this Article IV, neither Purchaser nor any
other Person makes any other express or implied representation or warranty on behalf of
Purchaser with respect to Purchaser or the transactions contemplated by this Agreement. The
representations and warranties made in this Article IV with respect to Purchaser and the
transactions contemplated by this Agreement are in lieu of all other representations and
warranties Purchaser might have made or given Seller or any of its Affiliates. Seller hereby
acknowledges that all other representations and warranties that Purchaser or any other Person
purporting to represent Purchaser gave or might have given, or which might be provided or
implied by applicable Law or commercial practice, with respect to Purchaser or the transactions
contemplated by this Agreement, are hereby expressly excluded.
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ARTICLE V
COVENANTS

Section 5.1  Interim Operations. (a) Seller covenants and agrees that, except as
(w) set forth in Section 5.1 of the Company Disclosure Schedule, (x) as Purchaser may otherwise
consent in writing (which consent shall not be unreasonably withheld, conditioned or delayed),
(y) required by this Agreement, or (z) required by applicable Law or Governmental Order, from
the date of this Agreement until the Closing, it will cause the Company and each of the
Company’s Subsidiaries to conduct their respective businesses in the Company Ordinary Course
of Business and, to the extent consistent therewith and subject to prudent management of
workforce needs and on-going programs in force as of the date hereof (to the extent such
programs are set forth in Section 5.1 of the Company Disclosure Schedule), use their respective
commercially reasonable efforts to preserve their respective business organizations intact,
maintain in effect their respective Governmental Authorizations that are required for the
continued operation of the Company’s and its Subsidiaries’ respective businesses as they are
presently conducted, to preserve intact and maintain existing relations with their respective
customers, suppliers and employees, each in all material respects, to make the regulatory filings
as the Company and its Subsidiaries would have otherwise made in the Company Ordinary
Course of Business and to maintain with financially responsible insurance companies (or through
self insurance, consistent with past practice) insurance in such amounts and against such risks
and losses as are customary for companies engaged in their respective businesses and consistent
with the past practice of the Company and its Subsidiaries. Without limiting the generality of the
foregoing, from the date of this Agreement until the Closing, except as (A) set forth in Section
5.1 of the Company Disclosure Schedule, (B) as Purchaser may otherwise consent in writing
(which consent shall not be unreasonably withheld, conditioned or delayed), (C) required by this
Agreement (provided that, actions taken to comply with the obligation in the first sentence of this
Section 5.1(a) to act in the Company Ordinary Course of Business shall not be included within
the scope of this clause (C)), or (D) required by applicable Law or Governmental Order, Seller
will cause each of the Company and each of the Company’s Subsidiaries not to:

(1) adopt any change to its Organizational Documents other than
amendments which are ministerial in nature or otherwise immaterial;

(i1))  (A) split, combine or reclassify any of its limited liability interests
or shares of capital stock or issue or authorize or propose the issuance of any
other securities in respect of, in lieu of or in substitution for limited liability
interests or shares of its capital stock, directly or indirectly redeem, repurchase or
otherwise acquire any limited liability interests or shares of its capital stock,
except for any such transaction in the Company Ordinary Course of Business by a
wholly owned Subsidiary of the Company which remains a wholly owned
Subsidiary after consummation of such transaction and that does not adversely
affect the Company and its Subsidiaries taken as a whole, (B) merge or
consolidate itself with any other Person, except for any merger or consolidation
among wholly owned Subsidiaries of the Company that does not adversely affect
the Company and its Subsidiaries taken as a whole, or (C) restructure, reorganize
or completely or partially liquidate or dissolve itself (except as permitted by
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clause (B) in the Company Ordinary Course of Business that does not adversely
affect the Company and its Subsidiaries taken as a whole);

(i)  issue or sell, or authorize the issuance or sale of (x) any shares of
its limited liability company interest or capital stock, as applicable (other than the
issuance of shares of limited liability company interest or capital stock, as
applicable, by the Company to Seller or by a wholly owned Subsidiary of the
Company to the Company or to another wholly owned Subsidiary of the
Company), (y) any securities convertible into or exercisable for any shares of its
limited liability company interest or capital stock, as applicable, or (z) any
options, calls, warrants or other rights to acquire any shares of its limited liability
company interest or capital stock, as applicable, or such convertible or exercisable
securities;

(iv)  declare, set aside or pay any dividend or other distribution, payable
in cash, stock or property, with respect to its limited liability company interest or
capital stock, as applicable (except for dividends or other distributions declared,
set aside or paid by any direct or indirect wholly owned Subsidiary of the
Company to the Company or to any other direct or indirect wholly owned
Subsidiary of the Company) in excess of $25 million in each calendar quarter
between the date hereof and the Closing Date (other than any distributions made
in respect of any repayment of Indebtedness outstanding to Subsidiaries of Parent
(other than the Company and its Subsidiaries) and the payment of any “make-
whole” premium payable in accordance with the terms of such borrowings upon
prepayment thereof);

W) create or incur any Indebtedness or guarantee Indebtedness of
another Person, or issue or sell any debt securities or warrants or other rights to
acquire its debt securities or enter into any “keep well” or other agreement to
maintain the financial condition of another Person, or enter into any arrangement
having the same economic effect as the foregoing (including any capital leases,
“synthetic leases” or conditional sale or other title retention agreements), except
for (i) Indebtedness or issuances or sales of debt securities or warrants or other
rights to acquire its debt securities incurred under existing credit facilities,
commercial paper facilities, lines of credit or the extension or refinancing thereof
or the extension or refinancing of any other Indebtedness (provided that (x) with
respect to the entry into, extension or renewal of any Indebtedness, such
Indebtedness shall only be entered into, extended or renewed as it matures, on
commercially reasonable terms and shall be prepayable at the Closing and (y) to
the extent that after the date hereof, the Company and its Subsidiaries incur any
additional Indebtedness owed to Seller and its Affiliates, such additional
Indebtedness shall be on terms substantially similar to the Affiliate Indebtedness
in existence on the date hereof, except that it may omit provisions for “make-
whole” payments), (ii) guarantees in connection with the extension or refinancing
of Indebtedness permitted by this Section 5.1(a)(v), (iii) Indebtedness used solely
to fund Unplanned Capital Expenditures or related non-capital expenditures; and
(iv) Indebtedness not exceeding $600 million in the aggregate;
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(vi)  make any loans or advances or capital contributions to, or
investments in, any other Person (other than loans or advances or capital
contributions to the Company or any direct or indirect wholly owned Subsidiary
of the Company) in excess of $5 million in the aggregate;

(vi) create or incur any Lien (other than Permitted Liens) on its
material properties or assets;

(viii) other than in the Company Ordinary Course of Business, acquire
any business or any division thereof (by merger, consolidation, or acquisition of
stock or assets or any other business combination) from any other Person (other
than the Company or its Subsidiaries) in excess of $5 million in any one
transaction (or related series of transactions) and $20 million in the aggregate,
other than acquisitions pursuant to Contracts, to which it is a party or by which it
is bound, in effect as of the date of this Agreement, solely to the extent such
Contracts have been provided to Purchaser prior to the date hereof and are set
forth in Section 5.1(a) of the Company Disclosure Schedule;

(ix)  permit any capital expenditure to be made which is not in
accordance with “good utility practice”;

(x)  other than (x) in the Company Ordinary Course of Business, (y) to
the Company or any of its Subsidiaries or (z) pursuant to Contracts, to which it is
a party or by which it is bound, in effect as of the date of this Agreement, solely to
the extent such Contracts have been provided to Purchaser prior to the date hereof
and are set forth in Section 5.1(a)(x) of the Company Disclosure Schedule, sell,
lease or otherwise dispose of any of its assets or properties having an aggregate
value in excess of $20 million, except for sales of obsolete assets in the Company
Ordinary Course of Business;

(xi)  other than in the Company Ordinary Course of Business or as
otherwise expressly permitted by this Section 5.1, enter into, amend, modify or
terminate (other than at the end of a term) any Company Material Contract in any
material respect (or any Contract that would be a Company Material Contract if in
existence on the date hereof);

(xil) make any material changes with respect to its financial or
regulatory accounting principles or procedures (other than as required by changes
in GAAP or applicable regulatory accounting requirements);

(xiil) settle or compromise any material Action (other than the Rate
Cases or any other federal or state regulatory proceeding), if such settlement or
compromise, individually or in the aggregate, is reasonably likely to adversely
affect in any material respect the post-Closing operation of its business or will
require a material payment by the Company or its Subsidiaries; provided that,
before entering into any settlement or compromise of any material Action, which
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Purchaser may settle or compromise under this Section 5.1(a)(xiii), Seller consults
with Purchaser with respect to such settlement or compromise;

(xiv) except as required by Contracts or Benefit Plans, in each case in
effect as of the date of this Agreement and set forth on Section 3.12(a) or Section
5.1(a) of the Company Disclosure Schedule, (A) grant any new (or increase the)
rights to severance or termination payments or benefits to any of its current or
former directors, officers or employees (other than to officers or employees newly
hired or promoted to fill any vacancies in the Company Ordinary Course of
Business consistent with past practice), (B) except as in the Company Ordinary
Course of Business consistent with past practice, pay any severance or
termination payments or benefits to any of its current or former directors, officers
or employees, (C) increase the salary, annual bonus opportunity, long-term
incentive opportunity or other compensation opportunities of any of its current or
former directors, officers or employees, except for (1) increases in salary, annual
bonus opportunity and long-term incentive opportunity in connection with
promotions and (2) any annual increases in salary (and, to the extent based on
salary, any corresponding increases in annual bonus or long-term incentive
opportunities) for 2011 that are in the Company Ordinary Course of Business
consistent with past practices, (D) pay any bonus or long-term incentive amounts
in excess of the amounts earned based on actual performance, (E) establish, adopt,
enter into, amend or terminate, or materially increase the benefits under, any
Company Benefit Plan or any plan, agreement, program, policy, trust, fund, or
other arrangement that would be a Company Benefit Plan if it were in existence as
of the date of this Agreement, other than (1) agreements with newly hired or
promoted officers or employees, (2) routine or administrative amendments to
Company Benefit Plans that do not materially increase the costs under the
Company Benefit Plans, or (3) as expressly permitted by other provisions of this
Section 5.1(a)(xiv), (F) enter into or materially amend any collective bargaining
agreement, (G) loan or advance any money or other property to any present or
former director, consultant, officer, or employee of the Company or its
Subsidiaries, other than routine (1) travel or expense advances or (2) tax
equalization advances to expatriate employees, (H) grant any equity or equity-
based compensation awards, with respect to equity interests of the Company or
any of its Subsidiaries or that are payable by the Company or its Subsidiaries, or
(I) change the actuarial or other assumptions used to calculate the funding
obligations or contribution rates of any Company Benefit Plan subject to Title IV
of ERISA, except as may be required by GAAP or applicable Law;

(xv)  except for Tax items for which Seller is responsible pursuant to
this Agreement, make or change any material Tax election, change any annual
accounting period in respect of material Taxes, adopt or change any accounting
method with respect to material Taxes, file any amended material Tax Return,
enter into any material closing agreement, settle or compromise any proceeding
with respect to any material Tax claim or assessment relating to the Company or
any of its Subsidiaries, surrender any right to claim a refund of material Taxes, or
consent to any extension or waiver of the limitation period applicable to any
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material Tax claim or assessment relating to the Company or any of its
Subsidiaries;

(xvi) modify in any material respect the Company Trading Guidelines,
other than modifications that are not less restrictive to the Company and its
Subsidiaries or permit the Net Company Position to be outside of the risk
parameters that are set forth in the Company Trading Guidelines, except for
waivers or exceptions granted or utilized consistent with the terms of the
Company Trading Guidelines after consultation with Purchaser;

(xvii) except for transactions between (x) the Company and its
Subsidiaries or (y) among the Company’s Subsidiaries, in each case in the
Company Ordinary Course of Business and that do not adversely affect the
Company or its Subsidiaries, redeem, repurchase, defease, cancel, prepay, forgive
or otherwise acquire any Indebtedness or any debt securities or rights to acquire
debt securities of the Company or any of its Subsidiaries, other than (A) at stated
maturity, (B) any required amortization payments and mandatory prepayments
and (C) Indebtedness arising under the agreements disclosed in Section 5.1(a) of
the Company Disclosure Schedule, in each case in accordance with the terms of
the instrument governing such Indebtedness as in effect on the date of this
Agreement (for the avoidance of doubt, to the extent that, after the date hereof and
prior to the Closing, Seller does not cause the Company to distribute all amounts
that it is permitted to distribute to Seller pursuant to Section 5.1(a)(iv) hereof,
Seller may cause the Company to pay to Seller or its Affiliates an amount equal to
such undistributed amount pursuant to the repayment of existing Indebtedness
owed by the Company to Seller and its Affiliates (other than the Company and its
Subsidiaries));

(xviii) other than with respect to the Rate Cases, which are addressed in
Section 5.18 hereof, agree or consent to any material agreement or material
modifications of existing agreements or course of dealings with any
Governmental Authority in respect of the operations of their businesses, except
(w) as required by Law or applicable Governmental Orders, (x) to obtain or renew
the Governmental Authorizations, (y) agreements in the Company Ordinary
Course of Business consistent with past practice or (z) to effect the consummation
of the transactions contemplated hereby to the extent such agreements or
modifications are not reasonably likely, individually or in the aggregate, to have a
Company Material Adverse Effect;

(xix) other than with respect to new Indebtedness permitted pursuant to
this Section 5.1(a), enter into, amend, modify, terminate (except as such
termination is required pursuant to Section 5.7 hereof) or waive any rights under
any Contract with (A) Seller or any of its Affiliates (other than the Company and
its Subsidiaries) or (B) with any executive officer or director, or (other than on
arm’s-length terms in the Company Ordinary Course of Business) any Person in
which such executive officer or director or any immediate family member of such
executive officer or director, has over a 10% interest;
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(xx) fail to maintain a reasonable level of working capital consistent
with past practice and “good utility practice”; or

(xxi) enter into a binding Contract to do any of the foregoing.

(b)  Purchaser shall not knowingly or willfully take, or permit any of its
Affiliates to take, or omit to take, or permit any of its Affiliates to omit to take, any action (i) that
would, or is reasonably likely to, prevent or materially delay the consummation of, or materially
impair Purchaser’s ability to consummate, the transactions contemplated by this Agreement, or
(i1) that is intended or is reasonably likely to result in (x) any of the conditions set forth in
Article VII not being satisfied, or (y) a breach or violation of any provision of this Agreement by
Purchaser; provided that, to the extent Purchaser omits to grant any consent hereunder, or delays
or conditions such consent, which consent Purchaser may either grant in its sole discretion or, to
the extent such consent shall not be unreasonably withheld, conditioned or delayed, Purchaser is
reasonably withholding, conditioning or delaying such consent, then such omission shall not
constitute a breach of this Section 5.1(b).

(©) As soon as practicable after the date hereof, Purchaser and Seller shall
establish a joint transition committee (the “Transition Committee”) which shall be comprised of
three nominees of Purchaser and three nominees of Seller. Each of the members of the
Transition Committee may be removed, with or without cause, by the person appointing the
same. Vacancies shall be filled by the person appointing the member whose departure gives rise
to such vacancy. The Transition Committee shall be jointly chaired by a nominee of Purchaser
and a nominee of Seller and shall have the objective of facilitating and coordinating (including,
without limitation, obtaining the consents and approvals in respect of the Company and its
Subsidiaries contemplated by Section 5.2) the transactions contemplated in this Agreement,
integration planning, strategic development, developing recommendations concerning the
structure and the general operation of the Company subsequent to the Closing, in each case
subject to applicable Law and Governmental Orders. The Transition Committee shall meet
monthly or upon such other date or dates, and in such places, as Purchaser and Seller may agree
from time to time and may be convened by telephone, video conference or similar means. Any
decisions of the Transition Committee shall require the vote, by person or proxy, of a majority of
the members thereof, whether or not in attendance at the meeting in which such decision is made,
or the written consent of a majority of the members of such committee. The provisions of this
Section 5.1(c) are subject to the provisions of Section 5.1(e) and the compliance by the parties
with applicable Law and Governmental Orders and their other covenants set forth in this
Agreement.

(d)  From the date hereof through the Closing, Seller shall cause the Company
and its Subsidiaries to deploy capital expenditures such that after taking into account the capital
expenditures made by the Company and its Subsidiaries from the Cut-Off Date through the date
hereof, the Company shall have made capital expenditures from the Cut-Off Date through
Closing in an aggregate amount equal to the aggregate of the amounts set forth in Section 5.1(d)
of the Company Disclosure Schedule (pro-rated for any quarterly period in which the Closing
occurs); provided that, such obligation shall be subject to (i) variation in an aggregate amount not
in excess of 7.5% of the aggregate of such amounts set forth in Section 5.1(d) of the Company
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Disclosure Schedule for the period from the Cut-Off Date through Closing and (ii) the Company
and its Subsidiaries continuing to operate in accordance with “good utility practice”.

(e) Nothing contained in this Agreement shall give Purchaser, directly or
indirectly, any right to control or direct the Company’s or any of its Subsidiaries’ operations of
their respective businesses prior to the Closing. Prior to the Closing, each of Seller, the
Company and its Subsidiaries shall exercise, consistent with the other terms and conditions of
this Agreement, complete control and supervision over their respective businesses.

Section 5.2 Cooperation; Approvals and Consents; Notification. (a) Subject to
the terms and conditions set forth in this Agreement, each of Seller and Purchaser shall cooperate
with the other and use (and shall cause its respective Affiliates to use) their respective reasonable
best efforts to take or cause to be taken all actions, and to do or cause to be done all things,
reasonably necessary, proper or advisable on its part under this Agreement and applicable Laws
and Governmental Orders to consummate as promptly as practicable the transactions
contemplated by this Agreement, including (i) preparation and filing as promptly as practicable
of all documentation to effect all necessary notices, reports and other filings and to obtain as
promptly as practicable all consents, registrations, approvals, permits and authorizations
necessary or advisable to be obtained from or renewed with any third party and any
Governmental Authority (including the Company Required Regulatory Approvals and the
Purchaser Required Regulatory Approvals), in each case in order to consummate as promptly as
practicable the transactions contemplated by this Agreement, (ii) furnishing as promptly as
practicable all information to any Governmental Authority as may be required by such
Governmental Authority in connection with the foregoing, including obtaining the Company
Required Regulatory Approvals and the Purchaser Required Regulatory Approvals and (iii)
obtaining any third party consents necessary to waive any change of control or similar provisions
in Contracts to which the Company or any of its Subsidiaries are party.

(b) Subject to applicable Laws and Governmental Orders relating to the
exchange of information, Seller and Purchaser shall have the right to review in advance and, to
the extent practicable, consult with the other on, and consider in good faith the views of the other
in connection with, all of the information relating to Purchaser, Seller or the Company, as the
case may be, and any of their respective Affiliates, that appears in any filing made with, or
written materials submitted to, any third party and any Governmental Authority in connection
with the transactions contemplated by this Agreement, except that nothing contained herein shall
require either party hereto to provide to or share with the other party hereto (i) any copy of any
pre-merger notification and report form to be filed with any Government Antitrust Authority in
connection with this Agreement or the transactions contemplated hereby; and (ii) proprietary and
competitively sensitive information that is not normally disclosed to third parties, except as is
essential to obtain the Company Required Regulatory Approvals and the Purchaser Required
Regulatory Approvals. In exercising the foregoing rights, each of Seller and Purchaser shall act
reasonably and as promptly as practicable. Seller and Purchaser each shall, upon request by the
other, subject to applicable Laws and Governmental Orders relating to the exchange of
information, furnish the other with all information concerning itself, its Affiliates, directors,
officers and shareholders and such other matters as may be reasonably necessary or advisable in
connection with the statement, filing, notice or application made by or on behalf of Purchaser,
Seller or the Company or any of their respective Affiliates to any third party or any
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Governmental Authority in connection with the transactions contemplated by this Agreement.
Subject to Section 5.18, but notwithstanding anything to the contrary contained in this
Agreement, Seller and its Affiliates shall not be required to make available or disclose to
Purchaser any information relating to regulatory or compliance matters involving Seller and its
Affiliates (other than the Company and its Subsidiaries) that does not arise from or relate to this
Agreement or the transactions contemplated hereby.

(o) Subject to the terms and conditions set forth in this Agreement, without
limiting the generality of the undertakings under this Section 5.2, each of Seller (in the case of
clause (i) of this Section 5.2(c) set forth below) and Purchaser (in all cases set forth in this
Section 5.2(c) below) shall:

)] to the extent consistent with applicable Law and Governmental
Orders, promptly provide to each and every Governmental Authority with
jurisdiction over enforcement of any applicable antitrust or competition Laws
(each, a “Government Antitrust Authority”) such non-privileged information and
documents as may be requested by such Government Antitrust Authority or that
are necessary, proper or advisable to permit consummation of the transactions
contemplated by this Agreement;

(i)  to the extent consistent with applicable Law and Governmental
Orders, promptly use its reasonable best efforts to avoid the entry of any
permanent, preliminary or temporary injunction or other order, decree, decision,
determination or judgment that would delay, restrain, prevent, enjoin or otherwise
prohibit consummation of the transactions contemplated by this Agreement,
including (A) taking all reasonable steps to conduct the defense through litigation
on the merits of any claim asserted in any court, agency or other proceeding by
any Person or entity, including any Government Antitrust Authority, seeking to
delay, restrain, prevent, enjoin or otherwise prohibit consummation of such
transactions and (B) the proffer and agreement by Purchaser of its willingness to
sell, lease, license or otherwise dispose of, or hold separate pending such
disposition, and promptly effect the sale, lease, license, disposal and holding
separate of, such assets, rights, product lines, licenses, categories of assets or
businesses or other operations or interests therein, of the Purchaser or its
Subsidiaries (but excluding any assets, rights, product lines, licenses, categories of
assets or businesses or other operations or interests therein of the Company and its
Subsidiaries) and the entry into agreements with, and submission to orders of, the
relevant Government Antitrust Authority giving effect thereto if such action
should be reasonably necessary or advisable to avoid, prevent, eliminate or
remove the actual, anticipated or threatened (x) commencement of any proceeding
in any forum or (y) issuance of any order, decree, decision, determination or
judgment that would delay, restrain, prevent, enjoin or otherwise prohibit
consummation of the transactions contemplated by this Agreement by any
Government Antitrust Authority; and

(iif)  to the extent consistent with applicable Law and Governmental
Orders, promptly use its reasonable best efforts to take, in the event that any
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permanent, preliminary or temporary injunction, decision, order, judgment,
determination or decree is entered or issued, or becomes reasonably foreseeable to
be entered or issued, in any proceeding or inquiry of any kind that would make
consummation of the transactions contemplated by this Agreement in accordance
with the terms hereof unlawful or that would delay, restrain, prevent, enjoin or
otherwise prohibit consummation of the transactions contemplated hereby, any
and all steps (including the appeal thereof, the posting of a bond or the taking of
the steps contemplated by clause (ii) of this Section 5.2(c) above) necessary to
resist, vacate, modify, reverse, suspend, prevent, eliminate or remove such actual,
anticipated or threatened injunction, decision, order, judgment, determination or
decree so as to permit the consummation of the transactions contemplated by this
Agreement on a schedule as close as possible to that contemplated by this
Agreement; provided that, nothing contained in this Section 5.2 shall require
Purchaser or its Affiliates to take, and the Company and its Subsidiaries shall not
take, any action in connection with obtaining the Company Required Regulatory
Approvals or Purchaser Required Regulatory Approvals to the extent that the
closing condition set forth in Section 7.2(c) hereof will not be satisfied after the
taking of such action.

(d) Subject to applicable Laws and Governmental Orders, Seller and
Purchaser each shall keep the other apprised of the status of matters relating to completion of the
transactions contemplated by this Agreement, including promptly furnishing the other with (i)
copies of notices or other communications received by it or any of its Affiliates, from any third
party or any Governmental Authority with respect to the transactions contemplated by this
Agreement, and (ii) any understanding, undertaking or agreement (whether oral or written) that it
or any of its Affiliates proposes to make or enter into with any Governmental Authority with
respect to the transactions contemplated by this Agreement. Subject to applicable Laws and
Governmental Orders, and to the extent reasonably practicable, neither Seller nor Purchaser shall
permit any of its officers or any other representatives or agents to participate in any meeting with
any Governmental Authority in respect of any filings, investigation or other inquiry relating to
the transactions contemplated this Agreement, unless it consults with the other in advance and, to
the extent permitted by such Governmental Authority, gives the other the opportunity to attend
and participate thereat.

(e) From the date hereof until the Closing Date, each of Seller and Purchaser
shall promptly notify the other of any change or fact of which it is aware that will or is
reasonably expected to result in any of the conditions set forth in Article VII becoming incapable
of being satisfied.

Section 5.3 Access; Confidentiality. (a) Subject to applicable Law and
Governmental Orders, Seller shall, and shall cause the Company and each of its Subsidiaries to,
during the period from and after the date hereof until the Closing, upon reasonable advance
notice, (i) afford Purchaser and its authorized directors, officers, employees, accountants,
counsel, investment bankers and consultants (collectively, “Representatives”) reasonable access,
during normal business hours, in the presence of at least one (1) Representative of Parent, to the
employees, properties, books and records (with respect to income Tax records, only to the extent
directly related to the Company or any of its Subsidiaries), Contracts and other documents of the
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Company or any of its Subsidiaries, (i) furnish to Purchaser such financial and operating data
and other information relating to the Company and its Subsidiaries and, to the extent the
Company has such data or other information, the Company Joint Ventures, as Purchaser may
reasonably request, and (iii) instruct the appropriate Company Employees to cooperate
reasonably with Purchaser and its Representatives in connection with the foregoing; provided,
however, that, in each case, such access, furnishing of information and cooperation shall not (w)
unreasonably disrupt the Company’s and its Subsidiaries’ operations, (x) require the Company or
any of its Subsidiaries to permit any inspection or to disclose any information that in the
reasonable judgment of the Company or any of its Subsidiaries, as applicable, would result in the
disclosure of any trade secrets or violate any of its obligations or policies with respect to
confidentiality, (y) require the Company or any of its Subsidiaries to disclose any privileged
information of the Company or any of its Subsidiaries or (z) require Seller or any of its Affiliates
(including the Company and its Subsidiaries) to disclose any proprietary information of or
regarding Parent or its Affiliates (excluding the Company or any of its Subsidiaries). All
requests for information made pursuant to this Section 5.3(a) shall be directed to the General
Counsel of Parent or such other Persons designated by Seller in writing. All such information
shall be governed by the terms of the Confidentiality Agreement. Purchaser shall not, and shall
cause its Representatives not to, use any information obtained pursuant to this Section 5.3(a) (as
well as any other information provided to Purchaser or any of its Representatives by or on behalf
of Parent, Seller, the Company or the Company’s Subsidiaries prior to the date hereof) for any
purpose unrelated to this Agreement and the transactions contemplated hereby. To the extent
that Seller or any of its Affiliates incurs any incremental out-of-pocket costs in processing,
retrieving or transmitting any such information pursuant to this Section 5.3(a), Purchaser shall
reimburse Seller and such Affiliate for the reasonable out-of-pocket costs thereof (including
attorneys’ fees, but excluding reimbursement for general overhead, salaries and employee
benefits) promptly upon submission to Purchaser of an invoice therefor accompanied by
reasonable supporting documentation.

(b) From and after the Closing, Purchaser shall and shall cause its
Representatives to, upon reasonable notice, (i) furnish to Seller and its Representatives such
financial, tax and operating data and other information relating to the Company and its
Subsidiaries (including the Company Books and Records and information in connection with the
filing of Tax Returns in respect of the Tax Package or other required regulatory or other filings,
responses or reports and information relating to any Action or as required by any Law or
Governmental Order) and (i1) make available to Seller and its Representatives the directors,
officers and employees of the Company and its Subsidiaries as Seller may reasonably request to
cooperate with Seller in connection with the foregoing. After the Closing, Purchaser shall cause
the Company and its Subsidiaries to preserve such information and the Company Books and
Records for at least the later of ten (10) years after the Closing Date and the expiration of the
applicable statute of limitations with respect to Taxes for items included in the Company Books
and Records.

Section 5.4  Public Announcements. Seller and Purchaser shall consult and
coordinate with each other with respect to their and any of their respective Affiliates’ respective
initial press release regarding the transactions contemplated by this Agreement, and thereafter
until the Closing, no press release or other public announcement in respect of this Agreement or
the transactions contemplated hereby shall be issued or made by any party hereto or any of such

45

NY12528:449947.10A



party’s Affiliates or Representatives without the prior written consent of the other party hereto
(which consent shall not be unreasonably withheld, conditioned or delayed), except, in each case,
for any such press release or other public announcement as Seller or Purchaser, as applicable,
may determine in good faith is required to be issued or made by it or any of its Affiliates by
applicable Law or Governmental Order, in which case Seller or Purchaser, as applicable, shall
use its commercially reasonable efforts to allow the other reasonable time to comment on such
press release or other public announcement in advance of such issuance or making; provided,
however, that Seller and its Affiliates and Purchaser and its Affiliates may make internal
announcements regarding this Agreement and the transactions contemplated hereby to their
respective directors, officers and employees.

Section 5.5  Directors’ and Officers’ Indemnification and Insurance. (a) For a
period of six (6) years from and after the Closing Date, Purchaser shall cause the Company and
its Subsidiaries to continue all rights to indemnification, advancement of expenses and
exculpation from liabilities for acts or omissions that have occurred or will occur at or prior to
the Closing now existing in favor of the current or former directors and officers of the Company
and any of its Subsidiaries as provided in the Organizational Documents of the Company and its
Subsidiaries or any Contract between any of such directors or officers and the Company or any
of its Subsidiaries (solely to the extent such Contracts have been provided to Purchaser prior to
the date hereof), as applicable, in each case, as in effect on the date hereof.

(b)  Prior to the Closing, the Company and its Subsidiaries shall, and, if the
Company or any of its Subsidiaries is unable to, Purchaser shall cause the Company and any of
its Subsidiaries, as applicable, as of the Closing to, obtain and fully pay for “tail” insurance
policies with a claims reporting or discovery period of at least six (6) years from and after the
Closing Date from an insurance carrier with the same or better credit rating as the Company’s
and its Subsidiaries’ current insurance carriers (including coverage provided through Seller’s
Affiliates) with respect to directors’ and officers’ liability insurance and fiduciary liability
insurance (collectively, “D&O Insurance”) with benefits and levels of coverage at least as
favorable as the Company’s and its Subsidiaries’ existing policies (including coverage provided
through Seller’s Affiliates) with respect to matters existing or occurring at or prior to the Closing
(including in connection with this Agreement and the transactions and actions contemplated
hereby). If the Company or any of its Subsidiaries for any reason fails to obtain such “tail”
insurance policies as of the Closing, the Company and its Subsidiaries shall, and Purchaser shall
cause the Company and its Subsidiaries to use reasonable best efforts to purchase comparable
D&O Insurance for a period of at least six (6) years from and after the Closing Date with benefits
and levels of coverage at least as favorable as provided in the Company’s and its Subsidiaries
existing policies (including coverage provided through Seller’s Affiliates) as of the date of this
Agreement; provided, however, that in no event shall Purchaser, the Company or any of the
Company’s Subsidiaries be required to expend for such policies, or any “tail” insurance policy
obtained pursuant to this Section 5.5(b), an annual premium amount in excess of $6 million.

(c) In the event that the Company or any of its Subsidiaries or any of their
respective successors or assigns (i) consolidates with or merges into any other Person and is not
the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers
or conveys all or substantially all of its properties or other assets to any Person, then, and in each
such case, Purchaser shall cause proper provision to be made so that the successors and assigns
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of the Company or any of its Subsidiaries, as the case may be, shall expressly assume the
obligations set forth in this Section 5.5.

(d) The provisions of this Section 5.5 are intended to be for the benefit of, and
will be enforceable by, each indemnified party, his or her heirs and representatives and are in
addition to, and not in substitution for, any other rights to indemnification or contribution that
any such Person may have by Contract or otherwise.

Section 5.6  Employee Benefits. (a) Purchaser agrees that during the period
beginning on the Closing Date and ending on the second anniversary of the Closing Date,
Purchaser shall, or shall cause the Company and its Subsidiaries to, provide (i) each of the then
current Company Employees (other than such employees covered by collective bargaining
agreements) who continue to be employed by the Company or any of its Subsidiaries (the
“Subject Employees”) with (A) annual cash compensation (which includes base salary or wage
rate, annual cash bonus opportunities and cash-based long-term incentive compensation
opportunities) that is materially no less favorable, in the aggregate, than the annual cash
compensation provided to each such Subject Employee immediately prior to the Closing Date
and (B) severance benefits that are no less favorable than those provided to each such Subject
Employee immediately prior to the Closing Date under the arrangements listed on Section 5.6(a)
of the Company Disclosure Schedule, and (ii) pension and welfare benefits that are materially no
less favorable in the aggregate than the benefits generally provided to Subject Employees
immediately prior to the Closing Date.

(b)  Purchaser shall: (i) waive any preexisting condition limitations otherwise
applicable to Company Employees and their eligible dependents under any plan of Purchaser or
any of its Affiliates that provides health benefits in which such employees may be eligible to
participate following the Closing, other than any limitations that were in effect with respect to
such employees as of the Closing under any analogous Benefit Plan, (ii) honor any deductible,
co-payment and out-of-pocket maximums incurred by any Company Employee and his or her
eligible dependents under the health plans in which they participated immediately prior to the
Closing during the portion of the calendar year prior to the Closing in satisfying any deductibles,
co-payments or out-of-pocket maximums under health plans of Purchaser or its Affiliates in
which they are eligible to participate after the Closing in the same plan year in which such
deductibles, co-payments or out-of-pocket maximums were incurred and (iii) waive any waiting
period limitation or evidence of insurability requirement that would otherwise be applicable to
any Company Employee and his or her eligible dependents on or after the Closing, in each case
to the extent such employee of the Company and any of its Subsidiaries or eligible dependent
had satisfied any similar limitation or requirement under any analogous Benefit Plan prior to the
Closing.

(©) Purchaser shall, and shall cause the Company and its Subsidiaries to honor
the terms of all Company Benefit Plans existing as of immediately prior to the Closing and
disclosed to Purchaser, provided, however, that nothing in this Section 5.6 shall prohibit
Purchaser from amending or terminating any particular Benefit Plan, arrangement, or agreement
in accordance with its terms as in effect from time to time. Except as otherwise required by
applicable Law, the participation of all Company Employees and their respective eligible
dependents under any Seller Benefit Plan shall terminate effective immediately prior to the
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Closing, provided that, except as set forth in Section 5.6(c) of the Company Disclosure Schedule,
Seller shall remain responsible for any amounts under the Seller Benefit Plans that are vested and
accrued as of the Closing Date.

(d) Purchaser shall (and shall cause the Company and its Subsidiaries to),
after the Closing, give credit for all service of each Company Employee with the Company or
any of its Subsidiaries or any of their respective predecessors under all Company Benefit Plans
and all employee benefit plans, agreements, programs, policies and arrangements of Purchaser
and its Affiliates (each, a “Purchaser Benefit Plan”) (including under newly established plans of
the Company and its Subsidiaries) to the same extent as such service was credited for such
purpose by Seller or its Affiliates, the Company or any of its Subsidiaries under each Benefit
Plan in which such Company Employees are eligible to participate for purposes of eligibility,
vesting and benefit accrual, except that, with respect to benefit accrual, such service shall not be
given credit to the extent that it would result in a duplication of benefits and shall not be required
to be given credit for purposes of benefit accrual under any Purchaser Benefit Plan that is a
defined benefit pension plan.

(e) After the date hereof and through the Closing, Purchaser and the Company
and each of its Subsidiaries shall cooperate in good faith to determine whether to, effective as of
the Closing, maintain, or terminate and replace the benefits provided by, any and all Benefit
Plans intended to include a Code Section 401 (k) arrangement (each a “401(k) Plan”), provided
that neither the Company nor any of its Subsidiaries shall be required, without its consent, to
terminate any of its 401(k) Plans.

® Subject to Section 409A of the Code, for each Benefit Plan set forth in
Section 5.6(f) of the Company Disclosure Schedule, the Purchaser hereby agrees that a “change
of control” or “change in control” within the meaning of each such Benefit Plan (or an event of
similar effect under the terms of such Benefit Plan) will occur upon the Closing Date.

(g)  Notwithstanding the foregoing, nothing contained herein shall (1) be
treated as an amendment of any particular Benefit Plan, (2) give any third party any right to
enforce the provisions of this Section 5.6 or (3) obligate Purchaser or any of its Affiliates to
(A) maintain any particular benefit plan or (B) retain the employment of any particular
employee. The provisions of this Section 5.6 are solely for the benefit of the respective parties to
this Agreement and nothing in this Section 5.6, express or implied, shall confer upon any
Company Employee, or legal representative, or beneficiary thereof, any rights or remedies,
including any right to employment or continued employment for any specified period, or
compensation or benefits of any nature or kind whatsoever under this Agreement.

(h)  Notwithstanding anything herein to the contrary, the terms and conditions
of employment for any Company Employee who is represented for purposes of collective
bargaining by any labor organization pursuant to a certification by the National Labor Relations
Board or a lawful recognition of such labor organization by the Company or any of its
Subsidiaries shall be in accordance with the applicable terms and conditions of such collective
bargaining agreements and applicable law. Furthermore, the foregoing provisions of this Section
5.6 shall be subject to Seller’s statutory obligation to give notice to and engage in effects
bargaining, upon request, with labor organizations that represent certain Company Employees.
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Section 5.7  Intercompany Items.

(a)  Atthe Closing, in addition to the Closing Day Payment to be paid
pursuant to Section 2.3(b), (i) Purchaser shall make available to the Company and its
Subsidiaries an amount of immediately available funds sufficient to permit the Company and its
Subsidiaries to repay the aggregate principal amount of the Indebtedness owed to Affiliates of
the Seller (other than the Company and its Subsidiaries) outstanding as of the Closing Date and
accrued and unpaid interest incurred thereon, which Indebtedness shall include the amount of
any “make-whole” premium due and payable in accordance with the terms of such borrowings
upon prepayment thereof and that are unpaid (the “Affiliate Indebtedness™) and (ii) Seller shall
cause the Company and its Subsidiaries to pay in immediately available funds such amounts to,
or as directed by, the Subsidiaries of Parent to which such amounts are owed upon repayment of
the applicable borrowings; provided that an amount equal to the aggregate amount required to be
paid pursuant to this Section 5.7(a) is fully reflected in the calculation of Closing Indebtedness
pursuant to Section 2.3. After such payments are made, the Company and its Subsidiaries shall
have no further Liabilities with respect to the Affiliate Indebtedness. Except as set forth in
Section 5.7(a) of the Company Disclosure Schedule, Seller shall not, and shall cause its
Affiliates not to, cause or agree to any amendment to the terms of instruments governing the
Affiliate Indebtedness and, other than accrued interest accruing pursuant to normally recurring
regularly scheduled interest payments payable pursuant to the terms thereof, shall not increase
the interest rates, make-whole premiums, prepayments penalties or other similar provisions
relating thereto.

(b)  Except with respect to the Affiliate Indebtedness, which is addressed in
Section 5.7(a) hereof, all agreements between Seller and its Affiliates (other than the Company
and its Subsidiaries) on the one hand and the Company and its Subsidiaries on the other hand,
shall be terminated as of Closing. Within twenty (20) calendar days after the last day of the
calendar month in which the Closing occurs, (i) Seller shall pay and cause its Affiliates (other
- than the Company or its Subsidiaries) to pay to the Company and its Subsidiaries an amount in
cash equal to all Liabilities that Parent or such Subsidiaries have to the Company or its
Subsidiaries to the extent such Liability would be reflected as an asset (for the avoidance of
doubt, excluding any deferred tax asset) on a consolidated balance sheet of the Company as of
the Closing Date prepared in accordance with GAAP consistently applied (an “Intercompany
Items Balance Sheet”) and (ii) Purchaser shall cause the Company and its Subsidiaries to pay to
Seller and its Affiliates (other than the Company and its Subsidiaries) an amount in cash equal to
all Liabilities (other than the Liabilities set forth in Section 5.7(a) and, for the avoidance of
doubt, excluding any deferred tax liability) that the Company and its Subsidiaries have to Seller
or such Affiliates to the extent such Liability would be reflected as a liability on an Intercompany
Items Balance Sheet. Upon receipt of the payments set forth in the immediately preceding
sentence, all such obligations and Liabilities shall be discharged and released, except that the
agreements listed in Section 5.7(b) of the Company Disclosure Schedule, if any, shall remain in
full force and effect. Seller hereby agrees that the amounts payable by the Company and its
Subsidiaries pursuant to this Section 5.7(b) shall not exceed $4 million.

Section 5.8  Intellectual Property. (a) Following the Closing Date, Purchaser
will not, and Purchaser will cause the Company and its Subsidiaries and their respective
Affiliates not to, register, attempt to register, or use, except to the extent permitted pursuant to
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Section 5.8(b) of this Agreement, in any fashion, including in signage, corporate letterhead,
business cards, Internet web sites, advertising materials, marketing brochures or other content in
connection with any products or services anywhere in the world in any medium, any trademark,
service mark, domain name, corporate name, trade name or other indicia of origin that is
registered with any Governmental Authority to Seller or its Affiliates (other than LG&E and KU)
as of the date hereof, or that is confusingly similar thereto (collectively, the “Seller Marks”).

(b) Subject to the terms and conditions of this Agreement, Seller hereby
grants to Purchaser and the Company, effective as of the Closing Date, a non-exclusive, limited,
non-transferable right and license (“License”) to use and display the Seller Marks used in the
businesses of the Company as of the date hereof and as of the Closing Date on any materials that
prior to Closing included any Seller Marks, including signage, advertising, promotional
materials, electronic materials, collateral goods, stationery, business cards, web sites, email
addresses, invoices, receipts, forms, product, training and service literature and materials and
other materials (“Materials”). The term of the License shall commence on the Closing Date and
shall continue for four (4) months following the Closing Date. Except as set forth above in this
Section 5.8(b), Purchaser shall not, and Purchaser will cause each of the Company and its
Subsidiaries and their respective Affiliates not to, hold itself out as having any affiliation with
Seller or any Affiliates of Seller; provided, however, that Purchaser may make reference to the
historical ownership of the Company. Purchaser agrees that any use of the Seller Marks by
Purchaser will be, and Purchaser will cause any use of the Seller Marks by the Company and its
Subsidiaries and their respective Affiliates to be, in a manner and form: (a) designed to maintain
the high quality of the Seller Marks that is consistent with the prior use of the Seller Marks and
(b) that complies with all applicable Laws. Upon Seller’s request, Purchaser will explain and
provide samples of its use of the Seller Marks for Seller to verify compliance with the foregoing.

(c) For the avoidance of doubt, nothing herein shall restrict the Company and
its Subsidiaries and their respective Affiliates from using the names set forth in Section 5.8(c) of
the Company Disclosure Schedule in any name of the Company or any of its Subsidiaries.
Except as otherwise expressly permitted in writing by Seller, Purchaser will cause, as soon as
practicable (but in no event more than three (3) months following the Closing Date), the
corporate names of the Company and its Subsidiaries to be changed to a name that does not
contain any of the Seller Marks. Furthermore, the parties will cause, as soon as practicable (but
in no event more than thirty (30) days following the Closing Date), any hypertext links to
Internet web sites operated by or at the direction of Seller or any of its Affiliates and any other
use of Seller Marks to be removed from any Internet web sites operated by or at the direction of
the Company and its Subsidiaries. For the avoidance of doubt, nothing in this Section 5.8 will
preclude any references to the Seller Marks that are required by Law or that constitute “fair use”
under applicable Law.

Section 5.9  Seller Cure. If the condition to closing in Section 7.2(a) (as a
result of the breach or inaccuracy of the representation and warranty in Section 3.8(b)) or 7.2(c)
is not fulfilled at Closing, Seller (at its sole cost and expense) may, but shall not be required to,
make such payments to the Company to promptly cure such inaccuracy or breach; provided that
such payment, in Purchaser’s reasonable judgment, cures the matter that gave rise to such breach
or inaccuracy.
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Section 5.10 Payment of Certain Amounts by Seller. Whenever Seller has the
right or obligation to make a payment to the Company in connection with curing any violations
or breaches of this Agreement, in lieu of such payment to the Company, with Purchaser’s prior
written consent, Seller shall have the option of causing the Company or any of its Subsidiaries to
cure such violations or breaches at their expense by paying such amount, in which case an
amount equal to the payment that Seller would have otherwise had the obligation or right to
make, shall be deducted from the Base Purchase Price pursuant to Section 2.2.

Section 5.11  Additional Matters. Following the Closing, the Company’s
headquarters shall continue to be located in Louisville, Kentucky for a period of at least 15 years.

Section 5.12  Non-Solicitation. (a) For the period commencing on the Closing
Date and expiring on the first anniversary of the Closing Date, neither Seller nor any of its
Affiliates shall directly or indirectly, without obtaining the prior written consent of Purchaser, (i)
induce, encourage or solicit any Company Employee who is at the senior management level to
leave such employment or to accept any other position or employment with Seller, any of its
Affiliates or any other Person or (ii) hire or assist any other Person in hiring any Company
Employee who is at the senior management level; provided, however, that the foregoing clauses
(1) and (ii) of this Section 5.12(a) shall not apply to any Company Employee who has left the
employment of Purchaser and its Affiliates and shall not prohibit general solicitations by Seller
or any of its Affiliates for employment through advertisements or other means.

(b)  Other than with respect to the Company Employees, for the period
commencing on the date hereof and expiring on the first anniversary of the Closing Date, neither
Purchaser nor any of its Affiliates shall directly or indirectly, without obtaining the prior written
consent of Seller, (i) induce, encourage or solicit any employee of Seller or any of its Affiliates
who is at the senior management level and has been involved in the negotiation of the
transactions contemplated hereby to leave such employment or to accept any other position or
employment with Purchaser, any of its Affiliates or any other Person, so long as such employee
is employed by Seller or any of its Affiliates, or (ii) hire or assist any other Person in hiring any
such employee; provided, however, that the foregoing clauses (i) and (ii) of this Section 5.12(b)
shall not apply to employees who have left the employment of Seller and its Affiliates and shall
not prohibit general solicitations by Purchaser or any of its Affiliates for employment through
advertisements or other means.

Section 5.13  Financing. (a) Purchaser shall use its reasonable best efforts to
take, or cause to be taken, all actions and to do, or cause to be done, all things necessary, proper
or advisable to arrange the Debt Financing on the terms and conditions, including the flex
provisions, described in the Debt Financing Commitments (provided that Purchaser may amend
the Debt Financing Commitment to add lenders, lead arrangers, bookrunners, syndication agents
or similar entities which had not executed the Debt Financing Commitment as of the date hereof,
or otherwise so long as such amendment does not (x) reduce the aggregate amount of the
committed financing (including by changing the amount of fees to be paid or original issue
discount) from that contemplated in the Debt Financing Commitment, or (y) impose new or
additional conditions or otherwise expand, amend or modify any of the conditions to the receipt
of the Debt Financing or (z) amend other terms in the case of this clause (z) in a manner that
would otherwise adversely impact the ability of Purchaser to timely consummate the
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transactions contemplated hereby or the likelihood of consummation of the transactions
contemplated hereby and Purchaser provides Parent promptly after any such amendment with a
copy thereof), including using its reasonable best efforts to (i) maintain in effect the Debt
Financing Commitments, (ii) satisfy on a timely basis all conditions applicable to Purchaser to
obtaining the Debt Financing set forth in the Debt Financing Commitments that are within its
control, (iii) enter into definitive agreements with respect thereto on the terms and conditions
(including the flex provisions) contemplated by the Debt Financing Commitments or on other
terms reasonably acceptable to Purchaser that would not (x) reduce the aggregate amount of the
committed financing (including by changing the amount of fees to be paid or original issue
discount) from that contemplated in the Debt Financing Commitment, or (y) impose new or
additional conditions or otherwise expand, amend or modify any of the conditions to the receipt
of the Debt Financing or (z) amend other terms in the case of this clause (z) in a manner that
would otherwise adversely impact the ability of Purchaser to timely consummate the
transactions contemplated hereby or the likelihood of consummation of the transactions
contemplated hereby, (iv) enforce the obligations of the lenders under the Debt Financing
Commitments and (v) subject to the satisfaction or waiver of the conditions set forth herein
(excluding conditions that by their terms cannot be satisfied until the Closing Date, but subject to
the satisfaction or waiver of such conditions), consummate the Debt Financing at or prior to the
Closing, to the extent that the proceeds of the Debt Financing are necessary to finance the
transactions contemplated hereby. If any portion of the Debt Financing becomes unavailable on
the terms and conditions contemplated in the Debt Financing Commitments, Purchaser shall use
its reasonable best efforts to arrange to obtain alternative financing from alternative sources (on
terms and conditions that in the aggregate are not materially less favorable to Purchaser, taking
into account the flex provisions) in an amount sufficient to consummate the transactions
contemplated by this Agreement as promptly as practicable following the occurrence of such
event. Purchaser shall give Seller prompt notice of any material breach by any party to the Debt
Financing Commitments, of which Purchaser becomes aware, or any termination of the Debt
Financing Commitments, to the extent Purchaser becomes aware of such termination. Purchaser
shall keep Seller informed on a reasonably current basis of the status of its efforts to arrange the
Debt Financing and provide copies of all documents related to the Debt Financing to Seller. In
furtherance of the foregoing, Purchaser agrees that it shall use its reasonable best efforts to enter
into definitive agreements with respect to the Debt Financing as contemplated by clause (a)(iii)
above not later than 45 calendar days after the date of this Agreement and that any failure to do
so shall be a material breach of this Agreement. Notwithstanding anything to the contrary
contained herein, in no event shall Purchaser be required pursuant to this Agreement to agree to
pay to the lenders providing the Debt Financing, any material additional fees or to materially
increase any interest rates applicable to the Debt Financing, except as expressly required
pursuant to the Debt Financing Commitments (including the flex provisions) in existence as of
the date hereof.

(b) Purchaser acknowledges and agrees that the consummation of the
transactions contemplated by this Agreement is not conditional upon the receipt by Purchaser of
the proceeds of the Debt Financing Commitments and that any failure by Purchaser to have
available the funds necessary to consummate the Purchase at Closing shall constitute a material
breach by Purchaser of this Agreement.
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(©) Seller shall, and shall cause the Company and its Subsidiaries, and its, and
their respective, officers, employees and advisors, including legal and accounting advisors, to
provide to Purchaser all cooperation reasonably requested by Purchaser in order for Purchaser to
complete the Debt Financing or any Alternative Permanent Financing as of the Closing and that
is customary in connection with a financing comparable to the Debt Financing and equity or debt
securities offerings (including, without limitation, first mortgage bonds) to the public including:
(1) furnishing the Purchaser (by a date that is not later than 60 days after the end of any fiscal
quarter after the date hereof that is not a fiscal year end, in respect of unaudited quarterly
financial statements required pursuant to this Section 5.13(c), 40 days after the date hereof in the
case of the fiscal quarter ended March 31, 2010, or 90 days after December 31, 2010 in respect
of audited annual financial statements required pursuant to this Section 5.13(c), as applicable)
with: (A) the audited consolidated balance sheet of the Company and separately the audited
unconsolidated balance sheets of KU and LG&E as of December 31, 2010 to the extent that the
Closing has not occurred prior to March 30, 2011), and the related audited statements of income
and cash flows for the years then ended, and the notes and schedules thereto, (B) the unaudited
consolidated balance sheet of the Company and separately the unaudited unconsolidated balance
sheets of KU and LG&E as of March 31, 2010 and March 31, 2009 (and as of the end of any
subsequent quarterly period that is not a fiscal year end ended no less than 60 days prior to the
Closing Date along with the corresponding financial statements for the same period in the
immediately prior year) and the related unaudited statements of income and cash flows, which
shall have been reviewed by the Company’s accountants as provided in SAS 100, and (C) all
financial information related to the Company and its Subsidiaries reasonably required by
Purchaser for Purchaser to produce the pro forma financial statements required under SEC
Regulation S-X for equity or debt securities offerings of Purchaser to the public and specified in
writing by Purchaser to Seller not later than 20 days after the date hereof (information required to
be delivered pursuant to this clause (i) being referred to as, the “Required Information”);

(i1) participating in a reasonable and limited number of meetings, presentations, due diligence
sessions, drafting sessions and sessions with prospective lenders, investors and rating agencies in
connection with the Debt Financing and any Alternative Permanent Financing; (iii) assisting with
the preparation of materials for rating agency presentations, bank information memoranda,
offering circulars, prospectuses and prospectus supplements and similar documents required in
connection with the Debt Financing and any Alternative Permanent Financing (including
requesting any consents of accountants for use of their reports in any materials relating to the
Debt Financing and any Alternative Permanent Financing and the delivery of comfort letters and
customary representation letters); (iv) facilitating the pledging of collateral in connection with
any Alternative Permanent Financing in the form of an issuance of first mortgage bonds by the
Company’s Subsidiaries, including, executing and delivering any customary pledge and security
documents, currency or interest hedging arrangements or other definitive financing documents or
other certificates, legal opinions, surveys and title insurance (including non-imputation title
policy endorsements and affidavits reasonably required by the title company) and documents as
may be reasonably requested by Purchaser or otherwise facilitating the pledging of collateral
from and after the Closing as may be reasonably requested by Purchaser (provided that any
obligations contained in such documents shall be effective no earlier than as of the Closing),

(v) causing the taking of corporate actions (subject to the occurrence of the Closing) by the
Company and its Subsidiaries reasonably necessary to permit the completion of the Debt
Financing and any Alternative Permanent Financing, (vi) facilitating the execution and delivery
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(at the Closing) of definitive documents related to the Debt Financing and any Alternative
Permanent Financing (including mortgage indentures at KU and LG&E); and (vii) providing
such other financial and other information regarding the Company and its Subsidiaries as is
reasonably necessary for Purchaser to effect the Debt Financing or any Alternative Permanent
Financing; provided, however, that nothing in this Section 5.13(c) shall require any cooperation
to the extent that it would unreasonably interfere in any material respect with the business or
operations of Seller or its Affiliates, including the Company and its Subsidiaries. Purchaser shall
promptly, upon request by Seller, reimburse Seller for all costs and expenses (including
attorneys’ fees) incurred by Seller or its Affiliates, including the Company and its Subsidiaries,
in connection with the cooperation contemplated by this Section 5.13(c). Purchaser shall
indemnify, defend and hold harmless the Seller Indemnified Parties from and against any and all
Losses actually suffered or incurred by any of the Seller Indemnified Parties, to the extent arising
out of any action taken by a Seller Indemnified Party at the request of Purchaser pursuant to this
Section 5.13(c) or in connection with the arrangement of the Debt Financing or any Alternative
Permanent Financing or any information utilized in connection therewith (other than information
with respect to the Company and its Subsidiaries provided to Purchaser in writing by Seller, the
Company or the Company’s Subsidiaries expressly for use in connection with offering
documents or prospectuses for the Debt Financing or Alternative Permanent Financing), and this
indemnification shall survive termination of this Agreement and such Seller Indemnified Parties
shall be third party beneficiaries of this sentence. Seller, the Company and its Subsidiaries
hereby consent to the reasonable use of the Company and its Subsidiaries’ logos in connection
with the Debt Financing and any Alternative Permanent Financing, provided that such logos are
used in a manner that is not intended to harm or disparage Seller or its Affiliates, including the
Company and its Subsidiaries, or their marks and on such other customary terms and conditions
as Seller shall reasonably impose. Purchaser agrees that any breach of this Section 5.13(c), other
than the provision of the Required Information, shall not constitute a breach of this Agreement
that gives rise to or contributes to any failure of a condition set forth in Article VII; provided
that, notwithstanding anything to the contrary contained herein, the parties agree that any claim
by Purchaser resulting from a breach by Seller of this Section 5.13(c) shall survive the Closing or
the earlier termination of this Agreement. Purchaser agrees that this Agreement shall not
obligate the Company or its Subsidiaries to issue any securities or make any borrowings prior to
Closing.

Section 5.14 Regulatory Commitments. Seller and Purchaser agree (a) that the
applications submitted to the State Commissions with respect to the Purchase shall include the
information concerning the Purchase, the Company and its Subsidiaries, Seller and Purchaser
required by applicable laws of the Commonwealth of Kentucky, the Commonwealth of Virginia
and the State of Tennessee, as the case may be, (b) that such applications and any amendments or
supplements thereto shall include the commitments and agreements set forth in Exhibit B hereto
to the extent applicable to such jurisdictions and such additional agreements or commitments as
Seller and Purchaser agree are advisable to obtain prompt approval of such applications, and (c)
that neither Seller nor Purchaser shall agree to, or accept, any additional or different agreements,
commitments or conditions in connection with the Purchase pursuant to any settlement or
otherwise with the State Commissions or any other Person without the prior written consent of
the other party hereto, which consent shall not be unreasonably withheld, conditioned or delayed.
Purchaser further agrees that, subject to obtaining the consent of Seller as required by this
Section 5.14, it will agree to, or accept, any additional or different agreements, commitments or
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conditions reasonably necessary, proper or advisable to obtain any Governmental Authorizations
necessary to promptly consummate the Purchase, including any Company Required Regulatory
Approvals or any Purchaser Required Regulatory Approvals, except to the extent that any such
agreements, commitments or conditions, individually or in the aggregate, would cause the
condition set forth in Section 7.2(¢) to fail to be satisfied.

Section 5.15 Competing Transactions. Purchaser agrees that it shall not, and
shall not permit any of its Affiliates to, directly or indirectly, acquire or agree to acquire, whether
by merger, consolidation, purchasing a substantial portion of the assets of or equity in or by any
other manner, any assets, business or any Person, if the entering into of a definitive agreement
relating to or the consummation of such acquisition, merger, consolidation or purchase could
reasonably be expected to (w) impose any delay (other than in an immaterial respect) in the
expiration or termination of any applicable waiting period or impose any delay (other than in an
immaterial respect) in the obtaining of, or increase the risk of not obtaining, any Governmental
Authorizations necessary to consummate the Purchase, including any Company Required
Regulatory Approvals or any Purchaser Required Regulatory Approvals, (x) increase the risk of
any Governmental Authority entering a Prohibitive Order, (y) increase the risk of not being able
to remove any such Prohibitive Order on appeal or otherwise or (z) other than in an immaterial
respect, delay or impede the consummation of the Purchase.

Section 5.16 Loss of Property. In the event that between the date of this
Agreement and the Closing Date, (i) any assets (other than immaterial assets) expected to be
owned by the Company and its Subsidiaries on the Closing Date have suffered property damage
(ordinary wear and tear excepted) or are subject to eminent domain or condemnation
proceedings, or (ii) are lost, in each of clauses (i) and (ii) other than in the Company Ordinary
Course of Business, Seller shall notify Purchaser reasonably promptly in writing upon it
becoming aware of such event. Seller shall, or shall cause its Affiliates to, either (i) prior to the
Closing, use any insurance recoveries or other proceeds actually received by Seller or its
Affiliates in respect of such damage, regardless of materiality, by property damage, eminent
domain, condemnation proceedings or loss to repair, rebuild or replace the portion of the assets
damaged or lost prior to the Closing, or (ii) (x) to the extent of any insurance recoveries or other
proceeds actually received prior to the Closing and not used to repair, rebuild or replace such
portion of assets, hold such insurance recoveries or other proceeds in trust for the Purchaser and,
at the Closing, assign all of Seller’s or Seller’s Affiliates’, as applicable, right, title, and interest
in and to such insurance recoveries or other proceeds to Purchaser in compensation for such
damage or loss, or (y) to the extent of any insurance recoveries or other proceeds yet to be
received, use its reasonable best efforts to diligently pursue any and all claims related thereto and
assign all of Seller’s or Seller’s Affiliates’, as applicable, right, title, and interest to receive and
collect such insurance recoveries or other proceeds upon payment thereof; provided, however,
that Purchaser shall reimburse Seller for Seller’s costs and out-of-pocket expenses incurred in
using its reasonable best efforts in pursuing such claims. For the avoidance of doubt,
notwithstanding anything to the contrary contained herein, this Section 5.16 shall survive the
Closing solely to the extent any such lost or damaged assets exist, and then only until the
applicable insurance recoveries or other claim proceeds are received or denied.

Section 5.17  Further Assurances. Seller and Purchaser, subject to the provisions
of this Agreement, (i) shall execute and deliver, or shall cause to be executed and delivered, such

55

NY12528:449947.10A



documents and other instruments and shall take, or shall cause to be taken, such further actions
as may be reasonably required to carry out such party’s obligations under this Agreement and
give effect to the transactions contemplated by this Agreement, and (ii) shall refrain from taking
any actions that could reasonably be expected to impair, delay or impede the Closing.

Section 5.18 Rate Cases. Between the date of this Agreement and the Closing,
Seller hereby agrees to cause the Company and its Subsidiaries to continue to diligently pursue
the Rate Cases consistent with past practice, and to the extent permitted by Law and
Governmental Order, notify Purchaser about any material developments, or material
communications with FERC or the State Commissions, relating thereto. Except as required by
Section 5.14 and Exhibit B, prior to making any commitments or settlement offers in the Rate
Cases, Seller shall cause the Company and its Subsidiaries to consult with Purchaser and to
consider in good faith any suggestions made by Purchaser in connection therewith. Seller shall
not permit the Company or its Subsidiaries to settle the Rate Cases without the prior written
consent of Purchaser (such consent not to be unreasonably withheld, conditioned or delayed) to
the extent that such settlement would result in an outcome for the Company and its Subsidiaries
that would be materially adverse to the Company or any of its Subsidiaries, taking into account
the requests made by the Company and its Subsidiaries in the proceeding, the resolution of
similar recent proceedings under similar circumstances in the utility industry and the reasonable
expectations of Purchaser as of the date hereof for such outcome.

Section 5.19  Insurance. (a) Except as set forth in this Section 5.19, coverage of
the Company and its Subsidiaries or any of their respective businesses, operations, personnel and
other risks attributable to them under all insurance policies of Seller and its Affiliates (other than
the Company and its Subsidiaries) shall cease as of the Closing Date.

(b)  To the extent that prior to the date hereof Seller and/or its Affiliates (other
than the Company and its Subsidiaries) retained in effect policies of insurance that covered the
business, assets and operations of the Company and its Subsidiaries, then Seller shall, or shall
cause its Affiliates to, maintain such insurance in effect for a period of one year following the
Closing Date (subject to the terms of those policies) for the Company and its Subsidiaries (the
“Seller Insurance”) for liabilities, costs or damages relating to any event occurring prior to the
Closing Date (but not occurring after the Closing Date), and upon the request of Purchaser,
Seller shall use its commercially reasonable efforts to assert any and all claims for payment made
by the Company at the request of Purchaser under the Seller Insurance (any such request to be
made no later than the first anniversary of the Closing Date) (“Pre-Closing Claims”); provided
that nothing herein shall require Seller and/or its Affiliates (other than the Company and its
Subsidiaries) to maintain or preserve in effect any policies of insurance which it does not
otherwise maintain or preserve in effect for entities other than the Company and its Subsidiaries
or for its business other than the business of the Company and its Subsidiaries. Any Pre-Closing
Claim shall be processed by Seller and/or its Affiliates in the same manner and shall be given the
same priority relative to other claims as if such claim had been made by Seller or one of its
Affiliates. Seller (or its designee) will reasonably promptly remit to the Company any and all
amounts recovered pursuant to Seller Insurance for any Pre-Closing Claim. The Company shall
provide all assistance and information reasonably requested by Seller in connection with
processing Pre-Closing Claims and providing information to its insurance underwriters, in each
case in a manner consistent with the practices of Seller and the Company prior to the date hereof
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and Seller shall consult with the Company, and keep the Company reasonably informed with
respect to, any of the foregoing. Seller shall coordinate with the Company to provide such
information relating to the Seller Insurance as the Company may reasonably request, in a manner
consistent with the practices of Seller and the Company prior to the Closing, including providing
the Company with notice of any cancellation or termination of such Seller Insurance as promptly
as practicable after (i) receiving any notice thereof or (ii) reaching a final decision to provide a
notice of cancellation or termination. The Company shall pay the Company’s allocable cost for
such insurance (based on the amount paid by the Company with respect to coverage for the
period from December 31, 2008 to December 31, 2009) and shall promptly reimburse Seller or
its designee for all other reasonable out-of-pocket costs and expenses whatsoever incurred (a) at
Purchaser’s request or (b) in providing the assistance described in this Section 5.19 (“Assistance
Costs”). “Assistance Costs” shall include third party expenses, including without limitation
attorneys’ fees and claims adjustment expenses, paid in connection with investigating, preparing,
or pursuing recoveries from insurance contracts and retroactive or prospective premium
increases to the extent (and only to the extent) attributable to losses incurred in connection with
the Company and its Subsidiaries following the Closing.

ARTICLE VI
TAX MATTERS

Section 6.1  Section 338 Election. Purchaser agrees, except to the extent it has
received Seller’s express written consent, not to make (and to cause each of its Affiliates not to
make) any election under Section 338 (including but not limited to Section 338(h)(10)) of the
Code or any similar provision of any U.S. state or local or foreign law with respect to any of the
transactions contemplated by this Agreement.

Section 6.2 Seller Liability for Taxes. Effective as of the Closing Date, except
for Taxes provided for in the Company Financial Statements Seller and Parent shall, indemnify
and hold the Purchaser Indemnified Parties harmless from and against any Losses in respect of
(i) any Taxes imposed with respect to the Company or any of its Subsidiaries for the taxable
periods, or portions thereof, ended on or before the Cut-Off Date (a “Pre-Cut-Off Date Tax
Period™), (ii) any Taxes of Seller or any of its Affiliates (other than the Company or any of its
Subsidiaries) and any Taxes for which the Company or any of its Subsidiaries is held liable
under Treasury Regulations Section 1.1502-6 or similar provision by reason of the Company or
any of its Subsidiaries being included in any consolidated, affiliated, combined, or unitary group
with Seller or any of its Affiliates, other than the Company and its Subsidiaries, (iii) any breach
of (A) any representation or warranty contained in Section 3.9 or (B) any covenant set forth in
Section 5.1(a)(xv) and (iv) Taxes imposed on the Company or any Subsidiary as a result of the
recognition of any “excess loss account”, as defined for federal income tax purposes, triggered
by the sale of the Interests to the Purchaser pursuant to this Agreement.

Section 6.3 Purchaser Liability for Taxes. Effective as of the Closing Date and
without duplication of any payment due to Seller pursuant to Section 6.7, Purchaser shall
indemnify and hold the Seller Indemnified Parties harmless from and against any Losses in
respect of Taxes with respect to the Company or any of its Subsidiaries other than those Taxes
for which Seller is responsible pursuant to Section 6.2.
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Section 6.4  Proration of Taxes. To the extent necessary to allocate the liability
for Taxes, or any attribute relating to Taxes, for a portion of a taxable year or period that begins
before and ends after the Cut-Off Date (a “Straddle Period”), the determination of the Taxes for
the portion of the year or period ending on, and the portion of the year or period beginning after,
the Cut-Off Date shall be determined by assuming that the taxable year or period ended as of the
close of business on the Cut-Off Date, except that any property taxes, exemptions, allowances or
deductions that are calculated on an periodic basis shall be prorated on a time basis.

Section 6.5  Preparation of Tax Returns. (a) Seller shall prepare and file (or
cause to be prepared and filed) all Tax Returns relating to the Company or any of its Subsidiaries
which are required to be filed after the Closing Date and which are filed on a consolidated,
unitary or combined basis with the Seller. With respect to any Tax Return to be prepared and
filed by the Seller pursuant to the preceding sentence, Purchaser shall cause the Company to
prepare and provide to Seller a package of Tax information materials (the “Tax Package™), which
shall be completed in accordance with past practice, and shall include drafts of the Tax Returns
(computed on a stand-alone basis with respect to the Company and its Subsidiaries), schedules
and significant work papers (other work papers shall be made available to the Seller upon
request). With respect to any consolidated federal income Tax Return or any Kentucky
consolidated state income Tax Returns, Purchaser shall cause the Tax Package to be delivered to
Seller no later than 45 days in advance of the due date (giving effect to any extension thereof) for
the Tax Return to which such Tax Package relates. With respect to any Tax Return to be
prepared and filed by the Seller referred to in the first sentence of this Section 6.5 other than a
consolidated federal or Kentucky consolidated income Tax Return, Purchaser shall cause the Tax
Package to be delivered to Seller as promptly as reasonably possible prior to the filing of such
Tax Returns to enable Seller to review and timely file the Tax Return to which such Tax Package
relates. Purchaser shall prepare and file (or cause to be prepared and filed) all Tax Returns
relating to the Company or any of its Subsidiaries to be filed after the Closing other than Tax
Returns referred to in the first sentence of this Section 6.5. With respect to any Tax Return to be
filed by one party for which the other party may have an indemnification obligation, the
Indemnified Party shall provide the Indemnifying Party adequate opportunity to review and
comment on such Tax Return and shall incorporate comments of the Indemnifying Party on such
Tax Returns to the extent such comments could affect the Indemnifying Party’s indemnity
obligations under this Agreement.

(b) With respect to any Tax Returns for any taxable period which begins
before and ends after the Closing Date, to the extent permissible, but not required, pursuant to
applicable Tax Law, the parties shall cause the Company and its Subsidiaries to, (i) take all steps
as may be reasonably necessary, including the filing of elections or returns with applicable
Governmental Authority, to cause such period to end on the Closing Date or (ii) if the foregoing
clause (1) of this Section 6.5(b) is inapplicable, report the operations of the Company and its
Subsidiaries only for that portion of such period ending on the Closing Date in a combined,
consolidated or unitary Tax Return filed by Seller or an Affiliate of Seller, notwithstanding that
such taxable period does not end on the Closing Date.

Section 6.6  Tax Cooperation. (a) Effective as of the Closing Date, Seller and
Purchaser shall provide each other, upon reasonable request, as promptly as practicable, with
such cooperation and information (including reasonable access to employees during normal
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operating hours) as either of them may reasonably request of the other (and Purchaser shall cause
the Company and its Subsidiaries to provide such cooperation and information) in filing any Tax
Return, amended Tax Return or claim for refund, making any Tax election, determining a
liability for Taxes or a right to a refund of Taxes, or participating in or conducting any audit,
contest or other proceeding in respect of Taxes, but only to the extent such information is
reasonably available to the other party. Seller’s and Purchaser’s cooperation shall include
providing copies of relevant Tax Returns or portions thereof, together with related work papers,
documents relating to rulings or other determinations by Governmental Authorities and any other
information or documentation which may be useful in connection with the preparation of any
Tax Return or management of any audit, contest or other proceeding in respect of Taxes. Seller
and Purchaser shall make themselves (and their respective employees) reasonably available on a
mutually convenient basis to execute any documents as required in connection with any audit,
contest or other proceeding in respect of Taxes covered by this Section 6.6; or to provide
explanations of any documents or information provided under this Section 6.6. Any information
obtained under this Section 6.6 shall be kept confidential, except as may be otherwise necessary
in connection with the filing of Tax Returns or claims for refund or in conducting an audit or
other proceeding. Notwithstanding anything to the contrary contained herein, neither Purchaser
nor Seller shall have any access to any books and records, Tax Returns or other information of
the other party or its Affiliates that do not relate exclusively to the Company and its Subsidiaries.
Prior to the Closing Date, upon request of the other party, Seller and Purchaser shall cooperate
with each other and use their respective reasonable best efforts to provide the other with
information in each case as relevant to the Tax planning relating to the transition of the
ownership of the Interests, the Company and its Subsidiaries.

(b) Effective as of the Closing Date, if a claim shall be made by any taxing
authority, which, if successful, might result in an indemnity payment to any Indemnified Party
pursuant to this Article VI, then such Indemnified Party shall give prompt notice to the
Indemnifying Party in writing of such claim; provided, however, the failure to give prompt
notice shall relieve the Indemnifying Party of its indemnity obligation only to the extent its
ability to contest such claim is prejudiced in a manner that is not immaterial as a result of such
failure.

(©) Effective as of the Closing Date, Seller shall be entitled to participate at its
expense in the conduct of, and, at its option, take sole and exclusive control of the conduct and
settlement of any Tax audit, contest or other proceeding in respect of Taxes for which Seller is
responsible pursuant to this Agreement, and to employ counsel and other advisors of its choice at
its expense; provided that Purchaser shall be permitted to participate in any such audit, contest or
other proceeding to the extent it relates to Taxes of the Company or its Subsidiaries and could
reasonably be expected to have an adverse effect on the Company or its Subsidiaries in a Tax
period ending after the Cut-Off Date.

(d) Effective as of the Closing Date, Purchaser shall control all Tax audits,
contests or other proceedings in respect of any Taxes of the Company or any of its Subsidiaries
not described in paragraph (c).

(e) Effective as of the Closing Date and notwithstanding any other provision
of this Agreement, neither party may agree to settle any claim for Taxes for which the other party
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is responsible pursuant to this Agreement without the prior written consent of such other party
(such consent not to be unreasonably withheld, delayed or conditioned).

® Effective as of the Closing Date, at Seller’s request, Purchaser shall cause
the Company and/or any of its Subsidiaries to make and/or join with Seller (or any of its
Affiliates) in making any Tax election if the making of such election (i) would not have any
adverse impact that is material on Purchaser and (ii) would not have any adverse impact that is
material on the Company or the Company’s Subsidiaries for any taxable period ending after the
Cut-Off Date.

(g)  Each party shall pay or cause to be paid to the other party any refunds or
credits of Taxes for which the other party is responsible pursuant to this Agreement (including
any interest thereon paid by the applicable Governmental Authority in respect of such refund or
credit) within thirty (30) Business Days after the receipt of such refund or the realization of such
credit. Each party shall, at the reasonable request of the other party, cooperate in good faith with
such other party in obtaining such refunds or credits, including through the filing of amended
Tax Returns or refund claims.

Section 6.7  Tax Sharing Matters. Any Tax sharing agreement or arrangement
between Seller or any of its Affiliates (other than the Company and its Subsidiaries), on the one
hand, and the Company and its Subsidiaries, on the other hand, including the Tax Sharing
Agreement, shall be terminated as of the Closing. All amounts payable under the Tax Sharing
Agreement as of the Closing shall be determined promptly after the Closing (for the avoidance of
doubt, such amounts to be determined without regard to the due dates for payments otherwise
applicable under the Tax Sharing Agreement and without regard to Section 7 of the Tax Sharing
Agreement) and shall be settled no later than the due date for the payment of the Tax to the
relevant Tax authority to which such amount relates.

Section 6.8  Post-Closing Actions Affecting Tax Liabilities for Pre-Closing and
Straddle Periods. (a) Except to the extent required by Law and subject to Sections 6.5 and 6.6,
neither Purchaser nor any of its Affiliates shall (nor shall cause or permit the Company or any of
its Subsidiaries to), without the prior written consent of Seller (such consent not to be
unreasonably withheld, delayed or conditioned), (i) amend, file, re-file, revoke or otherwise
modify any Tax Return previously filed with any Governmental Authority relating in whole or in
part to the Company or any of its Subsidiaries with respect to any Pre-Cut-Off Date Tax Period
or (ii) make any Tax election, adopt or change any method of Tax accounting or undertake any
other extraordinary action on the Closing Date, if doing so could reasonably be expected to have
an adverse effect that is material on the Seller or any of its Affiliates or result in any
indemnification obligation of Seller for Taxes pursuant to this Agreement.

(b)  Except to the extent required by Law and subject to Sections 6.5 and 6.6,
neither Seller nor any of its Affiliates shall, without the prior written consent of Purchaser (such
consent not to be unreasonably withheld, delayed or conditioned), (i) amend, file, re-file, revoke
or otherwise modify any Tax Return previously filed with any Governmental Authority relating
in whole or in part to the Company or any of its Subsidiaries with respect to any taxable period
ending after the Cut-Off Date or (ii) make any Tax election, adopt or change any method of Tax
accounting or undertake any other extraordinary action after the Closing Date, if doing so could
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reasonably be expected to have an adverse effect that is material on the Purchaser or any of its
Affiliates (including, for purposes of this Section 6.8(b), after the Cut-Off Date, the Company or
any of its Subsidiaries) or result in any indemnification obligation of Purchaser for Taxes
pursuant to this Agreement.

(c) Notwithstanding anything to the contrary contained in this Agreement,
neither Purchaser nor any of its Affiliates shall waive any statute of limitations or agree to any
extensions thereof in respect of any Pre-Cut-Off Date Tax Period without the prior written
consent of Seller.

Section 6.9  Rights With Respect to Loss Sharing With Respect to the
Company and its Subsidiaries.

(a) If any tax losses or credits of the Company or any of its Subsidiaries
(including any portion of any consolidated net operating loss of the Seller Consolidated Group
that is attributable to the Company or any of its Subsidiaries, and any corresponding losses
attributable to the Company or any of its Subsidiaries under applicable state or local Law)
reflected in Section 3.9(m) of the Company Disclosure Schedule (such tax losses or credits other
than the credit referenced by the item “Alternative Minimum Tax Credit Carryover”, the
“Company Non-AMT Tax Attributes”, and the credit referenced by the item “Alternative
Minimum Tax Credit Carryover”, the “Company AMT Tax Attribute™) are used to offset or to
reduce any Taxes for which Seller would otherwise be responsible pursuant to this Agreement,
whether utilizing such losses occurs by operation of law, pursuant to an election, such as an
election to surrender losses of one entity to another entity, or by any other means, and the effect
of such use is to either reduce (i) the aggregate amount of Company Non-AMT Tax Attributes
immediately following the Closing below the Adjusted Non-AMT Cut-Off Date Amount (such
reduced amount of Company Non-AMT Tax Attributes, the “Reduced Non-AMT Post-Closing
Tax Attributes™) or (ii) the amount of the Company AMT Tax Attribute immediately following
. the Closing below the Adjusted AMT Cut-Off Date Amount (such reduced amount of the
Company AMT Tax Attribute, the “Reduced AMT Post-Closing Tax Attribute™), then the Seller
shall pay to the Purchaser cash equal to the amount of Taxes so offset or reduced by the
difference between (i) the Adjusted Non-AMT Cut-Off Date Amount and the Reduced Non-
AMT Post-Closing Tax Attributes or (ii) the Adjusted AMT Cut-Off Date Amount and the
Reduced AMT Post-Closing Tax Attribute, as the case may be, within thirty (30) Business Days
after such offset or reduction. The “Adjusted Non-AMT Cut-Off Date Amount” and the
“Adjusted AMT Cut-Off Date Amount”, respectively, shall be the aggregate amount of the
Company Non-AMT Tax Attributes or the Company AMT Tax Attribute, respectively,
(i) reduced by the amount of Company Non-AMT Tax Attributes or the Company AMT Tax
Attribute, respectively, that are or is used to offset or to reduce any Taxes of the Company or any
of its Subsidiaries in respect of any taxable period, or portion thereof, ending on or prior to the
Closing Date, for which Purchaser would otherwise be responsible pursuant to this Agreement,
whether utilizing such losses occurs by operation of law, pursuant to an election, such as an
election to surrender losses of one entity to another entity, or by any other means and
(i1) increased by the amount of any such tax loss or credit of the Company or any of its
Subsidiaries (other than any worthless security deduction with respect to LG&E International
Inc. realized after the Cut-Off Date) that is realized in respect of any taxable period or portion
thereof beginning after the Cut-Off Date and ending on or prior to the Closing Date unless such
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losses or credits are used to offset or reduce the income of the Company or its Subsidiaries. For
purposes of the preceding sentence, Taxes, tax losses and tax credits in respect of a taxable
period that begins before and ends after the Cut-Off Date or the Closing Date, as the case may
be, shall be allocated pursuant to the principles of Section 6.4. For purposes of determining the
aggregate amount of Company Non-AMT Tax Attributes, Adjusted Non-AMT Cut-Off Date
Amount and Reduced Non-AMT Post-Closing Tax Attributes, tax credits of the Company and its
Subsidiaries shall be taken into account after dividing the nominal amount of such tax credits by
0.35. Notwithstanding anything therein to the contrary, no amount shall be payable pursuant to
Section 6.9(a) to the extent such payment would duplicate any amount payable pursuant to the
Tax Sharing Agreement.

(b)  Seller reserves the right to reduce any Taxes of the Company or any of its
Subsidiaries for which Seller would otherwise be liable by utilizing any Tax losses of Seller or
any Affiliate of Seller (other than the Company or any of its Subsidiaries), whether utilizing such
losses occurs by operation of law, pursuant to an election, such an election to surrender losses of
one entity to another entity, or by any other means. For the avoidance of doubt, Seller shall not
be entitled to any payment from Purchaser or any of its Affiliates for such use of any such Tax
losses.

() To the extent permitted pursuant to Treasury Regulations Section 1.1502
95, Seller shall elect to apportion all of any consolidated section 382 limitation of the Seller
Consolidated Group to the Company and its Subsidiaries and shall apportion to the Company and
its Subsidiaries the maximum permitted net unrealized built-in gain of any loss group of which
the Company or any of its Subsidiaries was a member.

Section 6.10 Miscellaneous. (a) Notwithstanding anything to the contrary
contained in this Agreement, the covenants and agreements of Seller and Purchaser contained in
this Article VI shall survive the Closing and shall remain in full force and effect until the
expiration of the relevant statutes of limitation.

(b) Purchaser shall, and shall cause the Company and its Subsidiaries to, (i)
retain all Company Books and Records with respect to Tax matters pertinent to the Company and
any of its Subsidiaries relating to any taxable period beginning on or before the Closing Date
until the expiration of the statute of limitations of the respective taxable periods, and (ii) abide by
all record retention agreements entered into with any Governmental Authority and give Seller
reasonable written notice and opportunity to obtain possession (at Seller’s expense) prior to
transferring, destroying or discarding any such Company Books and Records.

Section 6.11 Exclusivity. Notwithstanding any other provision of this
Agreement, except as specifically provided in Sections 3.9, 5.1(a)(xv) and Article IX, any matter
related to Taxes shall be governed solely by this Article VI. '
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ARTICLE VII
CONDITIONS TO CLOSING

Section 7.1  Conditions to Obligations of Each Party. The respective

obligations of each party hereto to effect the Purchase are subject to the satisfaction or waiver at
or prior to the Closing of each of the following conditions:

(a) HSR Clearance. The waiting period (and any extension thereof)
applicable to the consummation of the Purchase under the HSR Act shall have expired or been
earlier terminated.

(b)  Regulatory Approvals. The Company Required Regulatory Approvals
and the Purchaser Required Regulatory Approvals shall have been obtained and shall have
become Final Orders. As used in this Section 7.1(b), the term “Final Order” means action by the
relevant Governmental Authority which has not been reversed, stayed, enjoined, set aside,
annulled or suspended, with respect to which any waiting period prescribed by Law or
Governmental Order before the transactions contemplated hereby may be consummated has
expired, and as to which all conditions (other than conditions the satisfaction of which is within
the control of a party) to the consummation of such transaction prescribed by Law or
Governmental Order have been satisfied.

(o) No Prohibitive Order. No court or other Governmental Authority of
competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law or
Governmental Order (whether temporary, preliminary or permanent) that is in effect and

prevents, restrains, enjoins or otherwise prohibits the consummation of the Purchase
(a “Prohibitive Order”).

Section 7.2 Conditions to Obligations of Purchaser. Subject to Section 2.5(a),
the obligations of Purchaser to effect the Purchase are subject to the satisfaction or waiver by
Purchaser at or prior to the Closing of each of the following further conditions:

(a) Representations and Warranties of Seller. The representations and
warranties of Seller set forth in this Agreement (without regard to materiality or “Company
Material Adverse Effect” qualifiers contained therein) shall be true and correct as of the Closing,
as if made on the Closing Date (except to the extent that any such representation or warranty
expressly speaks as of a specified date, in which case such representation or warranty shall be
true and correct as of such specified date) except where the failure of any such representations
and warranties to be true and correct, individually or in the aggregate, has not had and is not
reasonably likely to have a Company Material Adverse Effect; provided, however, that,
notwithstanding anything to the contrary contained herein, the representations or warranties of
Seller (x) contained in Section 3.1 (Organization), Section 3.2 (Authorization of Transaction;
Binding Obligation), Section 3.5 (Title to the Interests), Section 3.6 (Capitalization) and
Section 3.20 (Brokers) shall be true and correct in all material respects, (y) contained in
Section 3.8(b) shall be true and correct without disregarding the reference to “Company Material
Adverse Effect” contained therein and (z) (i) with respect to Section 3.11(a)(iii), the word
“material” shall be deemed to be included before the reference to “likelihood”, (ii) with respect
to Section 3.15(a), the word “material” shall be deemed to be included before the reference to
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“amendments, waivers or other charges”, (iii) with respect to Section 3.18 the word “material”
shall be deemed to be included before the first reference to “current insurance policies”, before
the first reference to “premium increase” and before the first reference to “changes”, (iv) with
respect to Section 3.19 the word “material” shall be deemed to be included before the reference
to “to the Company and its Subsidiaries taken as a whole” in the penultimate sentence thereof
and (v) with respect to Section 3.25, the word “material” shall be deemed to be included before
the references to “other documents” and the reference to “financial obligations.” Purchaser shall
have received a certificate signed by a duly authorized officer of Seller on behalf of Seller to the
effect that the conditions set forth in this Section 7.2(a) have been satisfied.

(b) Performance of Obligations of Seller. Seller shall have performed in all
material respects all obligations required to be performed by it hereunder on or prior to the
Closing Date, and Purchaser shall have received a certificate signed by a duly authorized officer
of Seller on behalf of Seller to such effect.

(c) Regulatory Approvals. The Company Required Regulatory Approvals
and the Purchaser Required Regulatory Approvals obtained in the form of Final Orders referred
to in Section 7.1(b) shall not, individually or in the aggregate, impose terms, conditions,
liabilities, obligations, commitments or sanctions upon the Company and the Company’s
Subsidiaries, taken as a whole, or Purchaser and its Subsidiaries, taken as a whole, that would
have, or be reasonably likely to have, a material and adverse effect on the condition (financial or
otherwise), assets, liabilities, businesses or results of operations of the Company and its
Subsidiaries, taken as a whole, or Purchaser and its Subsidiaries, taken as a whole; provided,
however, that any terms, conditions, liabilities, obligations, commitments or sanctions contained
in or arising out of any Final Order shall not constitute or be taken into account in determining
whether there has been or is such a material and adverse effect pursuant to this Section 7.2(c) to
the extent such terms, conditions, liabilities, obligations, commitments or sanctions implement
the Regulatory Commitments.

Section 7.3  Conditions to Obligations of Seller. The obligations of Seller to
effect the Purchase are subject to the satisfaction or waiver by Seller at or prior to the Closing of
each of the following further conditions:

(a) Representations and Warranties of Purchaser. The representations and
warranties of Purchaser set forth in this Agreement shall be true and correct in all material
respects as of the Closing, as if made on the Closing Date (except to the extent that any such
representation or warranty expressly speaks as of a specified date, in which case such
representation or warranty shall be true and correct as of such specified date). Seller shall have
received a certificate signed by a duly authorized officer of Purchaser on behalf of Purchaser to
the effect that the conditions set forth in this Section 7.3(a) have been satisfied.

(b)  Performance of Obligations of Purchaser. Purchaser shall have performed
in all material respects all obligations required to be performed by it hereunder on or prior to the
Closing Date, and Seller shall have received a certificate signed by a duly authorized officer of
Purchaser on behalf of Purchaser to such effect.
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ARTICLE VIII
TERMINATION

Section 8.1  Termination. This Agreement may be terminated at any time prior
to the Closing:

(a) by mutual written consent of Seller and Purchaser;

(b) by either Purchaser or Seller if (i) the Closing shall not have occurred on
or prior to April 28, 2011 (the “Termination Date™), provided that, if on April 28, 2011 the
conditions to Closing set forth in Section 7.1(a) or Section 7.1(b) shall not have been fulfilled but
remain capable of fulfillment and each of the other conditions to Closing set forth in Article VII
has been satisfied or waived or remains capable of satisfaction, then either Purchaser or Seller
may, by written notice to the other, extend the termination date to October 28, 2011 (which
extended date shall then be the “Termination Date”), or (ii) any Prohibitive Order permanently
preventing, restraining, enjoining or otherwise prohibiting the consummation of the Purchase
shall have become final and non-appealable; provided, however, that, in case of each of the
foregoing clauses (i) and (ii) of this Section 8.1(b), the right to terminate this Agreement
pursuant to this Section 8.1(b) shall not be available to any party hereto seeking to terminate this
Agreement if such party shall have failed to perform in any material respect its obligations under
this Agreement such that they shall have proximately caused the occurrence of the failure of the
Closing to occur on or prior to the Termination Date, or the occurrence of any Prohibitive Order;

(c) by Seller if (i) Purchaser has breached in any material respect any
representations, warranties, covenants or agreements made by Purchaser in this Agreement or
any such representation or warranty shall have failed to be true after the date of this Agreement,
such that the conditions set forth in Sections 7.1, 7.3(a) or 7.3(b) would not be satisfied and such
breach or failure to be true is not curable or, if curable, has not been cured prior to the earlier of
(x) thirty (30) days after written notice thereof is given by Seller to Purchaser and (y) the
Termination Date; provided, however, that Seller is not then in material breach of this
Agreement so as to cause any of the conditions set forth in Sections 7.1, 7.2(a) or 7.2(b) not to be
satisfied; or (ii) Purchaser has failed to consummate the Purchase on the date on which the
Closing would have occurred, pursuant and subject to the provisions of Section 2.5 hereof, if
Purchaser had not failed to consummate the transactions contemplated hereby, and all of the
conditions set forth in Section 7.1 would have been satisfied if the Closing were to have occurred
on such date; provided that Seller is not then in breach of this Agreement so as to cause the
conditions set forth in Section 7.2 not to be satisfied; or

(d) by Purchaser if Seller has breached in any material respect any
representations, warranties, covenants or agreements made by Seller in this Agreement or any
such representation or warranty shall have failed to be true after the date of this Agreement, such
that the conditions set forth in Sections 7.1, 7.2(a) or 7.2(b) would not be satisfied and such
breach or failure to be true is not curable or, if curable, has not been cured prior to the earlier of
(x) thirty (30) days after written notice thereof is given by Purchaser to Seller and (y) the
Termination Date; provided, however, that Purchaser is not then in material breach of this
Agreement so as to cause any of the conditions set forth in Sections 7.1, 7.3(a) or 7.3(b) not to be
satisfied.
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Section 8.2  Effect of Termination. (a) Except as provided in this Section 8.2,
in the event of a termination of this Agreement pursuant to this Article VIII, this Agreement shall
become void and of no effect, with no liability to any Person on the part of any party hereto (or
of any of its Representatives or Affiliates); provided, however, that (x) the confidentiality
obligations set forth in Section 5.3, Section 5.4, this Section 8.2, Article X and the
Confidentiality Agreement shall survive any termination of this Agreement; and (y) except as
provided in the next succeeding sentence, nothing herein shall relieve any party hereto from any
liability or damages to the other party hereto resulting from any willful misconduct or fraud or
any willful material breach of this Agreement occurring prior to such termination. In the event
that (i) the conditions set forth in Section 7.2 are satisfied, (ii) the Closing has failed to occur
because the lenders under the Debt Financing Commitments have failed to fund such
commitments, (iii) Purchaser has used its reasonable best efforts to satisfy all conditions
precedent to the receipt of the Debt Financing and enforce such commitments and Debt
Financing definitive agreements and otherwise complied in all material respects with its
obligations under this Agreement, including to obtain alternative financing pursuant to and
subject to the terms of Section 5.13(a) and (iv) the proceeds of the Debt Financing are not
available to the Purchaser, or would not have been received by Purchaser if the Closing had
occurred on the date of such termination, then Purchaser shall pay $450 million (the “Purchaser
Termination Fee”), to Seller no later than two Business Days after termination of this Agreement
by Seller pursuant to Section 8.1(c)(ii) hereof, and the right to so terminate and receive such
Purchaser Termination Fee shall be the sole and exclusive remedy of Seller and its Affiliates
against Purchaser or any of its current, former or future Affiliates and representatives (including
the Debt Financing Sources) for any Losses suffered in connection with this Agreement or the
transactions contemplated hereby. Purchaser acknowledges that the agreements contained in this
Section 8.2 are an integral part of the transactions contemplated by this Agreement, and that,
without these agreements, Seller and Parent would not enter into this Agreement. Accordingly,
if Purchaser fails to promptly pay the amounts due pursuant to this Section 8.2 and, in order to
obtain such payment, Seller and/or Parent commence a suit that results in a judgment against
Purchaser for the Purchaser Termination Fee or any portion thereof, Purchaser shall pay to Seller
and Parent their costs and expenses thereof (including attorneys’ fees) in connection with such
suit, together with interest on the amount of the Purchaser Termination Fee or portion thereof
ordered to be paid by a court at a rate per annum equal to 12% from the date such payment was
required to be made through the date of the payment.

(b) In the event that this Agreement is terminated pursuant to Section 8.1,
neither Purchaser nor any of its Affiliates shall, directly or indirectly, (i) induce, encourage or
solicit any Company Employee to leave such employment or to accept any other position or
employment with Purchaser, any of its Affiliates or any other Person, or (ii) hire or assist any
other Person in hiring any Company Employee, so long as such Company Employee is employed
by Seller or any of its Affiliates (including the Company and its Subsidiaries), provided that the
foregoing restriction shall not apply to any Company Employee who has left the employment of
Seller and its Affiliates (including the Company and its Subsidiaries) without any breach or
violation by Purchaser or any of its Affiliates of this Section 8.2(b) and shall not prohibit general
solicitation by Purchaser or any of its Affiliates for employment through advertisements or other
means that do not specifically target any individual Company Employee or any group of
Company Employees.
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ARTICLE IX
INDEMNIFICATION

Section 9.1  Survival of Representations and Warranties. The representations
and warranties of the parties hereto contained in this Agreement at the Closing shall survive the
Closing for eighteen (18) months after the Closing except that the representations and warranties
set forth in (i) Section 3.1 (Organization), Section 3.2 (Authorization of Transaction; Binding
Obligation), Section 3.5 (Title to the Interests), Section 3.6 (Capitalization), Section 3.20
(Brokers), Section 4.1 (Organization), Section 4.2 (Authorization of Transaction; Binding
Obligation) and Section 4.10 (Brokers) shall survive indefinitely, (ii) Section 3.16 (Environment)
and Section 3.25 (WKE Matters) shall survive the Closing for a period of four (4) years and
(iii) Section 3.9 (Taxes) shall survive the Closing until the expiration of the applicable statute of
limitations; provided, however, that any claim for breach of any representation or warranty
contained herein made within such applicable time period with reasonable specificity by the
party hereto seeking to be indemnified shall survive until such claim is finally resolved. All
covenants herein that by their terms apply or are to be performed in their entirety on or prior to
Closing shall terminate at the Closing; provided that the failure of such provisions to survive
shall not prevent Purchaser from making any claim hereunder for a breach, prior to the Closing,
of Section 5.1 hereof.

Section 9.2  Indemnification by Seller. Subject to Section 9.4, from and after
the Closing Date, Seller and Parent shall indemnify and hold harmless Purchaser and its
Affiliates and their respective directors, officers, employees, agents, successors and assigns
(each, a “Purchaser Indemnified Party”) from and against all Losses actually imposed on,
suffered or incurred by them in connection with, arising out of or resulting from any (i) breach or
inaccuracy of any representation or warranty made by Seller in this Agreement (other than the
representations and warranties set forth in Section 3.9, which shall be governed by Section 6.2)
and (ii) any breach of any covenant or agreement of Seller in this Agreement other than the
covenant or agreement to provide the certificate pursuant to Section 7.2 hereof, which shall be
covered by Section 9.2(i).

Section 9.3  Indemnification by Purchaser. Subject to Section 9.4, from and
after the Closing Date, Purchaser shall indemnify and hold harmless Seller and its Affiliates and
their respective directors, officers, employees, agents, successors and assigns (each, a “Seller
Indemnified Party””) from and against all Losses actually imposed on, suffered or incurred by
them in connection with, arising out of or resulting from (i) any breach or inaccuracy of any
representation or warranty made by Purchaser in this Agreement and (ii) any breach of any
covenant or agreement of Purchaser in this Agreement, other than the covenant or agreement to
provide the certificate pursuant to Section 7.3 hereof, which shall be covered by Section 9.3(i).

Section 9.4  Limitations on Indemnification. (a) No claim may be made or
asserted nor may any Action be commenced pursuant to Section 6.2, 6.3, 9.2(i) or Section 9.3(i)
against any party hereto for breach of any representation or warranty contained herein, unless
written notice of such claim or Action has been given by the Indemnified Party to the
Indemnifying Party, describing in reasonable detail the facts and circumstances with respect to
the subject matter of such claim or Action on or prior to the date on which the representation or
warranty on which such claim or Action is based ceases to survive as set forth in Section 9.1.
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(b)  Notwithstanding anything to the contrary contained in this Agreement:

) Seller and/or Parent shall not be liable for any claim for
indemnification pursuant to Section 9.2(i) (other than any claims relating to the
matters contained in Section 3.1 (Organization), Section 3.2 (Authorization of
Transaction; Binding Obligation), Section 3.5 (Title to the Interests), Section 3.6
(Capitalization), Section 3.20 (Brokers) and Section 3.25 (WKE Matters)) unless
and until the aggregate amount of indemnifiable Losses that may be recovered
from Seller and/or Parent pursuant to Section 9.2(i) equals or exceeds $60 million
(the “Deductible”), at which point (subject to the other limitations set forth in this
Agreement) Seller and/or Parent shall be liable only for the amount of those
Losses to the extent they exceed the Deductible;

(i)  no Losses may be claimed under Section 9.2(i) (other than any
claims relating to the matters contained in Section 3.1 (Organization), Section 3.2
(Authorization of Transaction; Binding Obligation), Section 3.5 (Title to the
Interests), Section 3.6 (Capitalization), Section 3.20 (Brokers) and Section 3.25
(WKE Matters)) by any Indemnified Party nor shall any Losses be reimbursable
or included in calculating the aggregate indemnifiable Losses set forth in
clause (i) of this Section 9.4(b), other than Losses in excess of $1.75 million (the
“De Minimis”) resulting from any single claim or series of claims arising out of
related facts, events or circumstances, provided that (subject to the other
limitations set forth in this Agreement), after such amount is reached, all such
Losses on any such single claim or series of claims may be claimed under Section
9.2 by an Indemnified Party;

(iii)  the maximum amount of indemnifiable Losses that may be
recovered from Seller and/or Parent for any amounts due under Section 9.2(i)
(other than any claims relating to the matters contained in Section 3.1
(Organization), Section 3.2 (Authorization of Transaction; Binding Obligation),
Section 3.5 (Title to the Interests), Section 3.6 (Capitalization), Section 3.20
(Brokers) and Section 3.25 (WKE Matters)) shall be an amount equal to
$400 million (the “Cap”);

(iv)  the maximum amount of indemnifiable Losses that may be
recovered from Seller and/or Parent for any amounts due under Section 9.2(i) in
respect of any claims relating to the matters contained in Section 3.25 (WKE
Matters) shall be an amount equal to the Cap;

(v)  no party hereto shall have any Liability pursuant to Section 6.2,
Section 6.3, Section 9.2 or Section 9.3 for any special, indirect, consequential
(including lost profits) or punitive damages relating to the breach or alleged
breach of this Agreement, except to the extent such damages are awarded in a
third-party action by a court of competent jurisdiction; provided that, nothing in
this Section 9.4(b)(v) shall prevent Purchaser from claiming indemnification
hereunder for Losses suffered by the Company and its Subsidiaries;
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(vi)  for the purposes of Sections 9.2(i) and 9.3(i), any qualification of
representations and warranties by reference to materiality or “Company Material
Adverse Effect” or words of similar effect shall be disregarded for purposes of
determining any breach thereof or the amount of Losses arising therefrom;
provided that (x) with respect to Section 3.8(b) the reference to “Company
Material Adverse Effect” shall not be disregarded and (y) (i) with respect to
Section 3.11(a)(iii), the word “material” shall be deemed to be included before the
reference to “likelihood”, (ii) with respect to Section 3.15(a), the word “material”
shall be deemed to be included before the reference to “amendments, waivers or
other charges”, (iii) with respect to Section 3.18 the word “material” shall be
deemed to be included before the first reference to “current insurance policies”,
before the first reference to “premium increase” and before the first reference to
“changes”, (iv) with respect to Section 3.19 the word “material” shall be deemed
to be included before the reference to “to the Company and its Subsidiaries taken
as a whole” in the penultimate sentence thereof and (v) with respect to Section
3.25, the word “material” shall be deemed to be included before the references to
“other documents” and the reference to “financial obligations”;

(vii)  Purchaser shall not be liable for any claim for indemnification
pursuant to Section 9.3(i) (other than any claims relating to the matters contained
in Section 4.1 (Organization), Section 4.2 (Authorization of Transaction; Binding
Obligation) and Section 4.10 (Brokers)) unless and until the aggregate amount of
indemnifiable Losses that may be recovered from Purchaser pursuant to
Section 9.3 equals or exceeds the Deductible, at which point (subject to the other
limitations set forth in this Agreement) Purchaser shall be liable only for the
amount of those Losses to the extent they exceed the Deductible;

(viii) no Losses may be claimed under Section 9.3(i) (other than any
claims relating to the matters contained in Section 4.1 (Organization), Section 4.2
(Authorization of Transaction; Binding Obligation) and Section 4.10 (Brokers))
by any Indemnified Party nor shall any Losses be reimbursable or included in
calculating the aggregate indemnifiable Losses set forth in clause (vi) of this
Section 9.4(b), other than Losses in excess of the De Minimis resulting from any
single claim or series of claims arising out of related facts, events or
circumstances, provided that (subject to the other limitations set forth in this
Agreement), after such amount is reached, all such Losses on any such single
claim or series of claims may be claimed under Section 9.3 by an Indemnified
Party; and

(ix)  the maximum amount of indemnifiable Losses that may be
recovered from Purchaser for any amounts due under Section 9.3(i) (other than
any claims relating to the matters contained in Section 4.1 (Organization),
Section 4.2 (Authorization of Transaction; Binding Obligation) and Section 4.10
(Brokers)) shall be an amount equal to the Cap.

Section 9.5  Notice of Loss; Third Party Claims. (a) Other than with respect to
any Third Party Claim that is provided for in Section 9.5(b), an Indemnified Party shall give the
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Indemnifying Party notice of any matter that an Indemnified Party has determined has given rise
to a right of indemnification under this Article IX, within ten (10) days of such determination,
stating the estimated amount of the Losses to the extent then ascertainable and method of
computation thereof, and containing a reference to the provisions of this Agreement in respect of
which such right of indemnification is claimed or arises; provided, however, that the failure to
provide such notice shall not release the Indemnifying Party from any of its obligations under
this Article IX except to the extent that the Indemnifying Party is materially prejudiced by such
failure.

(b) If an Indemnified Party shall receive notice of any Action, audit, claim,
demand or assessment (each, a “Third Party Claim”) against it that may give rise to a claim for
Losses under this Article IX, within ten (10) days of the receipt of such notice, the Indemnified
Party shall give the Indemnifying Party notice of such Third Party Claim (a “Claim Notice”);
provided, however, that the failure to provide such notice shall not release the Indemnifying
Party from any of its obligations under this Article IX except to the extent that the Indemnifying
Party is materially prejudiced by such failure. The Indemnifying Party shall be entitled, to the
extent permitted by applicable Law and Governmental Orders, to assume and control the defense
of such Third Party Claim at its expense and through counsel of its choice, if it gives notice of its
intention to do so to the Indemnified Party within thirty (30) days of its receipt of the Claim
Notice except that Seller shall not be entitled to assume and control the defense of any Third
Party Claim with respect to allegations of noncompliance with New Source Review
requirements; provided that prior to assuming such defense Indemnifying Party acknowledges in
writing that it is obligated to indemnify the Indemnified Party hereunder from Losses resulting
from such Third Party Claims in accordance with this Article IX. Purchaser agrees that in
connection with its control of the defense of a Third Party Claim related to allegations of
noncompliance with New Source Review requirements as provided above that Purchaser shall (i)
exercise control of such matters in a manner that gives due regard to the interests of Seller and
Parent, including by seeking to minimize in a commercially reasonable manner Losses subject to
indemnification, (ii) to the extent reasonably practicable, give Seller and Parent the opportunity
to be fully involved in the defense of the matter, including by participating in discussions with
any person bringing such a Third Party Claim, (iii) consult with Seller and Parent regarding any
decisions of significance in connection with such matter and give reasonable consideration to
any views of Seller and Parent in connection therewith and (iv) not settle any such matter
without the prior written consent of Parent and Seller, which consent shall not be unreasonably
withheld, conditioned or delayed.

(c) Notwithstanding the foregoing, if the actual or potential defendants in, or
targets of, such Third Party Claim include both the Indemnifying Party and the Indemnified
Party, and the Indemnified Party shall have reasonably concluded that there exists an actual
conflict of interest between them that would make it inappropriate in the reasonable judgment of
the Indemnified Party for the same counsel to represent both the Indemnified Party and the
Indemnifying Party, then the Indemnified Party shall be entitled to employ its own counsel to
participate in the defense of such Third Party Claim at the expense of the Indemnifying Party,
provided that the Indemnified Party shall use diligent and good faith efforts in such defense. The
Indemnifying Party shall not, without the prior written consent of the Indemnified Party (such
consent not to be unreasonably withheld, conditioned or delayed), settle, compromise or consent
to the entry of any judgment in respect of any Third Party Claim if any Indemnified Party is a
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party to the applicable claim unless such settlement, compromise or consent includes an
unconditional release of such Indemnified Party from all liability arising out of such claim and
provides solely for monetary relief to be satisfied by the Indemnifying Party.

(d)  The Indemnified Party shall reasonably cooperate with the Indemnifying
Party in the defense and settlement of any Third Party Claim and make available to the
Indemnifying Party all witnesses, pertinent records, materials and information in the Indemnified
Party’s possession or under the Indemnified Party’s control relating thereto as is reasonably
required by the Indemnifying Party.

(e) If the Indemnifying Party does not assume control over the defense of
such Third Party Claim as provided in Section 9.5(b), then the Indemnified Party shall have the
right to defend, resolve, settle or compromise such Third Party Claim, provided that the
Indemnified Party shall use diligent, reasonable and good faith efforts in its defense of such
Third Party Claim and shall not settle such Third Party Claim without obtaining the written
consent of the Indemnifying Party (such consent not to be unreasonably withheld, conditioned or
delayed). The Indemnified Party shall not pay, or permit to be paid, any part of such Third Party
Claim unless the Indemnifying Party consents in writing (such consent not to be unreasonably
withheld, conditioned or delayed) to such payment or unless a final judgment from which no
appeal may be taken by or on behalf of the Indemnifying Party has been entered against the
Indemnified Party for such Third Party Claim, it being understood and agreed that the
Indemnified Party’s right to indemnification for a Third Party Claim shall not be adversely
affected by assuming the defense of such claim pursuant to this Section 9.5(¢).

Section9.6  Mitigation; Adjustments. (a) Each Indemnified Party shall use its
reasonable best efforts to mitigate any Losses under Article VI and this Article IX. In the event
an Indemnified Party fails to so mitigate an indemnifiable Loss, the Indemnifying Party shall
have no liability for any portion of such Loss that reasonably could have been avoided had the
Indemnified Party made such efforts. Purchaser shall, and shall cause the Company and its
Subsidiaries to, reasonably cooperate with Seller in recovering from the Company’s insurers or
other third parties (including with respect to enforcement of the Company’s or any of its
Subsidiaries’ indemnification rights) any Loss paid by Seller pursuant to Article VI and this
Article IX.

(b)  In calculating the amount of any Loss, the proceeds actually received by
the Indemnified Party or any of its Affiliates under any insurance policy or pursuant to any
claim, recovery, settlement or payment by or against any other Person, net of any actual costs,
expenses or premiums incurred in connection with securing or obtaining such proceeds, shall be
deducted from such Loss. In the event that an Indemnified Party has any rights against a third
party with respect to any occurrence, claim or loss that results in a payment by an Indemnifying
Party under Article VI and this Article IX, such Indemnifying Party shall be subrogated to such
rights to the extent of such payment. Without limiting the generality or effect of any other
provision hereof, each Indemnified Party and Indemnifying Party shall duly execute upon
request all instruments reasonably necessary to evidence and perfect the subrogation rights
detailed herein, and otherwise cooperate in the prosecution of such claims.
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(©) In calculating the amount of any Loss or any indemnification payment
pursuant to Sections 6.2, 6.3, 9.2 or 9.3, there shall be deducted from such Loss an amount equal
to any net Tax benefit (including the utilization of a Tax deduction or the availability of any
future Tax benefit) resulting from such Loss to the party claiming such Loss or indemnification.
The amount of a net Tax benefit shall be 92.5% of the present value of the Tax benefit as of the
date of any indemnification payment (using LIBOR + 0.95% determined as of such date, as the
discount rate and assuming the Indemnified Party has sufficient taxable income or other tax
attributes to permit the utilization of such Tax benefit at the earliest possible time) multiplied by
(1) the combined effective federal and state corporate tax rates in effect at the time of the
indemnity payment or (ii) in the case of a credit, one hundred percent (100%).

(d)  IfanIndemnified Party recovers an amount from a third party in respect of
a Loss that is the subject of indemnification hereunder after all or a portion of such Loss has been
paid by an Indemnifying Party pursuant to Article VI and this Article IX, the Indemnified Party
shall promptly remit to the Indemnifying Party the excess (if any) of (i) the amount paid by the
Indemnifying Party in respect of such Loss, plus the amount received from the third party in
respect thereof, less (ii) the full amount of such Loss.

(e) Seller shall not be liable pursuant to Section 9.2 for any Loss in respect of
any matter hereunder to the extent that such Loss is discovered by Purchaser or any of its
Affiliates by conducting any subsurface environmental investigations or sampling (other than
any preconstruction soil engineering and structural investigations conducted in the Company
Ordinary Course of Business or as required in connection with financings) on any properties of
the Company, its Subsidiaries or any Company Joint Venture, except as required by applicable
Law or Governmental Order.

® A Purchaser Indemnified Party shall not be entitled to recover under
Section 9.2 any environmental remediation or corrective action costs associated with a material
change in the use of the subject parcels from the use of the subject parcels as of the Closing Date.

(2) Seller and/or Parent shall not be liable pursuant to Section 9.2 for any Loss
in respect of any matter hereunder to the extent that such Loss is recovered through a rate
increase expressly attributable to such Loss that is approved by the applicable state
Governmental Authority, and to the extent Seller has made any indemnification payment
pursuant to this Article IX in respect of any such Loss, Purchaser shall refund to Seller the
amount of such indemnification payment made by Seller.

(h)  Itis the intention of the parties hereto to treat any indemnification
payment made under this Agreement as an adjustment to the Purchase Price for all federal, state,
local and foreign Tax purposes.

Section 9.7  Remedy. Except as otherwise provided in Section 10.6 of this
Agreement and except with respect to fraud, (a) this Article IX shall be the exclusive remedy of
the parties hereto following the Closing for any Losses arising out of any breach or inaccuracy of
the representations or warranties of the parties contained in this Agreement or the breach of any
covenant or agreement contained herein, and (b) each of the parties hereto hereby waives, to the
fullest extent permitted by applicable Law, any and all rights, claims and causes of action it may
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have against the other parties hereto after the Closing with respect to any breach or inaccuracy
of the representations or warranties of the parties contained in this Agreement or the breach of
any covenant or agreement contained herein, arising under or based upon any Law or
Governmental Order, other than the right to seek indemnity pursuant to this Article IX.

Section 9.8  Director and Officer Release. Purchaser shall cause the Company
and its Subsidiaries to release each director or officer of the Company or its Subsidiaries who
resigns at the Closing (or before the Closing at the request of Purchaser) from any and all
liability the same may have to the Company or its Subsidiaries as a director or officer thereof
arising on or before the Closing other than liabilities arising from his gross negligence, fraud,
recklessness, breach of fiduciary duty, criminal conduct or self-dealing.

Section 9.9  Payment. The Indemnifying Party shall pay all amounts payable
pursuant to this Article IX, by wire transfer of immediately available funds, promptly following
receipt from an Indemnified Party of a bill, together with all accompanying reasonably detailed
back-up documentation, for a Loss that is the subject of indemnification hereunder, unless the
Indemnifying Party in good faith disputes the Loss or its obligation to pay the requested
amounts, in which event it shall so notify the Indemnified Party. The Indemnifying Party shall
pay to the Indemnified Party, by wire transfer of immediately available funds, the amount of any
Loss for which it is liable hereunder no later than 5 Business Days following any final
determination of such Loss and the Indemnifying Party’s liability therefor. A “final
determination” shall exist when (i) the parties to the dispute have reached an agreement in
writing, (ii) a court of competent jurisdiction shall have entered a final and non-appealable order
or judgment, or (ii1) an arbitration or like panel shall have rendered a final non-appealable
determination with respect to disputes the parties have agreed to submit thereto.

ARTICLE X
MISCELLANEQOUS

Section 10.1 Notices. All notices, requests and other communications to any
party hereto hereunder shall be in writing (including electronic facsimile transmission) and shall
be given by delivery in person, by an internationally recognized overnight courier service, or by
facsimile or certified mail (postage prepaid, return receipt requested) to such party hereto at the
following addresses (or at such other address or electronic facsimile number for a party hereto as
shall be specified in a notice given in accordance with this Section 10.1):

(a) if to Purchaser, to:

PPL Corporation

Office of General Counsel
Two North Ninth Street
Allentown, PA 18101
Attention: General Counsel
Facsimile No.: +610-774-4455
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with a copy to:

Simpson Thacher & Bartlett, LLP
425 Lexington Avenue

New York, NY 10017

Attention: Mario A. Ponce, Esq.
Facsimile No.: +212-455-2501

(b) if to Seller or Parent, to:

E.ON AG

E.ON-Platz 1

40479 Diisseldorf

Germany

Attention: Karl-Heinz Feldmann
Facsimile No.: +49-211-4579-446

with a copy to:

Sullivan & Cromwell LLP

125 Broad Street

New York, NY 10004

Attention: Joseph B. Frumkin, Esq.
Facsimile No.: +1-212-558-3588

All such notices, requests and other communications shall be deemed received on the date of
receipt by the recipient thereof if received prior to 5:00 p.m. in the place of receipt and such day
is a Business Day. Otherwise, any such notice, request or other communication shall be deemed
not to have been received until the next succeeding Business Day.

Section 10.2 Amendments and Waivers. Any provision of this Agreement may
be amended or waived if, but only if, such amendment or waiver is in writing and is signed, in
the case of an amendment, by each party to this Agreement, or in the case of a waiver, by the
party hereto against whom the waiver is to be effective. Any waiver of any term or condition
shall not be construed as a waiver of any subsequent breach or a subsequent waiver of the same
term or condition, or a waiver of any other term or condition of this Agreement. No failure or
delay by any party hereto in exercising any right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise thereof, preclude any other or further exercise thereof or the
exercise of any other right.

Section 10.3 Expenses. Except as otherwise set forth in this Agreement, all
costs and expenses (including fees and expenses of counsel and financial advisors, if any)
incurred in connection with this Agreement or the transactions contemplated hereby shall be paid
by the party incurring such costs or expenses, whether or not the Closing shall have occurred;
provided, that any filing fees for filings made pursuant to the HSR Act shall be shared equally by
the parties hereto.
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Section 10.4  Assignment. This Agreement may not be assigned by a party
hereto by operation of Law or otherwise without the express written consent of the other party
hereto and any attempt to assign this Agreement without such consent shall be void and of no
effect.

Section 10.5 Governing Law; Jurisdiction; Waiver of Jury Trial. (a) This
Agreement shall be governed by, and construed in accordance with, the Laws of the State of

New York, without regard to the conflict of laws rules thereof.

(b)  All Actions arising out of or relating to this Agreement shall be heard and
determined exclusively in any federal court sitting in the Borough of Manhattan of The City of
New York; provided, however, that if such federal court does not have jurisdiction over such
Action, such Action shall be heard and determined exclusively in any state court sitting in the
Borough of Manhattan of The City of New York. Consistent with the preceding sentence, the
parties hereto hereby (i) irrevocably submit to the exclusive jurisdiction of any federal or New
York state court sitting in the Borough of Manhattan of The City of New York for the purpose of
any Action arising out of or relating to this Agreement brought by any party hereto,

(i1) irrevocably waive, and agree not to assert by way of motion, defense or otherwise, in any
such Action, any claim that it is not subject personally to the jurisdiction of the above-named
courts, that its property is exempt or immune from attachment or execution, that the Action is
brought in an inconvenient forum, that the venue of the Action is improper, or that this
Agreement or the transactions contemplated by this Agreement may not be enforced in or by any
of the above-named courts, and (iii) irrevocably consent to and grant any such court exclusive
jurisdiction over the person of such parties and over the subject matter of such Action and agree
that mailing of process or other papers in connection with any such Action in the manner
provided in Section 10.1 or in such other manner as may be permitted by applicable Law shall be
valid and sufficient service thereof.

(c) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES TO THE FULLEST EXTENT PERMITTED BY
APPLICABLE LAW ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT
TO ANY ACTION DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
BY THIS AGREEMENT. EACH OF THE PARTIES HERETO HEREBY (A) CERTIFIES
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF THE OTHER PARTY HAS
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD
NOT, IN THE EVENT OF ACTION, SEEK TO ENFORCE THE FOREGOING WAIVER
AND (B) ACKNOWLEDGES THAT IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT AND THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT,
AS APPLICABLE, BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS CONTAINED IN THIS SECTION 10.5(c).

(d)  Notwithstanding the foregoing, each of the parties hereto agrees that it will
not bring or support any Action, including but not limited to any action, cause of action, claim,
cross-claim or third-party claim of any kind or description, whether in law or in equity, whether
in contract or in tort or otherwise, against the Debt Financing Sources in any way relating to this
Agreement or any of the transactions contemplated by this Agreement, including but not limited
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to any dispute arising out of or relating in any way to any agreement entered into by the Debt
Financing Sources in connection with the Debt Financing Commitments or the performance
thereof, in any forum other than the Supreme Court of the State of New York, County of New
York, or, if under applicable law exclusive jurisdiction is vested in the Federal courts, the United
States District Court for the Southern District of New York (and appellate courts thereof). The
parties hereto further agree that all of the provisions of Section 10.5(c) relating to waiver of jury
trial shall apply to any action, cause of action, claim, cross-claim or third party claim referenced
in this paragraph.

Section 10.6  Specific Performance. The parties hereto recognize and agree that
if for any reason any of the provisions of this Agreement are not performed in accordance with
their specific terms or are otherwise breached, immediate and irreparable harm or damage would
be caused for which money damages would not be an adequate remedy. Accordingly, each party
hereto agrees that, in addition to any other available remedies, each party shall be entitled to seek
to enforce specifically the terms and provisions of this Agreement or to seek an injunction
restraining any breach or violation or threatened breach or violation of the provisions of this
Agreement without the necessity of posting a bond or other form of security. In the event that
any Action should be brought in equity to enforce the provisions of this Agreement, no party
shall allege, and each party hereto hereby waives the defense, that there is an adequate remedy at
law. Notwithstanding anything to the contrary contained herein, including in this Section 10.6,
Seller hereby acknowledges and agrees that it shall not have any right to enforce specifically the
obligation of Purchaser to effect the Closing, or otherwise consummate the transactions
contemplated hereby, in the event that the Purchaser Termination Fee is payable by Purchaser
pursuant to Section 8.2(a) hereof; provided that, Purchaser expressly acknowledges that nothing
contained in this sentence shall restrict Seller from enforcing specifically the obligations of
Purchaser set forth in the second sentence of Section 5.13(a) hereof.

Section 10.7 Counterparts. This Agreement may be executed and delivered
(including by facsimile or other electronic transmission) in one or more counterparts, and each of
which when executed shall be deemed to be an original, but all of which taken together shall
constitute one and the same agreement. The facsimile or other electronic transmission of any
signed original counterpart of this Agreement shall be deemed to be the delivery of an original
counterpart of this Agreement.

Section 10.8 Entire Agreement; Severability. (a) This Agreement, the
Company Disclosure Schedule, the Purchaser Disclosure Schedule and the Confidentiality
Agreement constitute the entire agreement between the parties hereto with respect to the subject
matter hereof and supersede all prior agreements and understandings, both oral and written,
between the parties hereto with respect to the subject matter hereof and thereof.

(b)  If any term or other provision of this Agreement is invalid, illegal or
incapable of being enforced by any Law, Governmental Order or public policy, all other terms
and provisions of this Agreement shall nevertheless remain in full force and effect for so long as
the economic or legal substance of the transactions contemplated by this Agreement is not
affected in any manner materially adverse to any party hereto. Upon such determination that any
term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties
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hereto as closely as possible in an acceptable manner in order that the transactions contemplated
by this Agreement are consummated as originally contemplated to the greatest extent possible.

Section 10.9  Disclosure Schedules. There may be included in the Company
Disclosure Schedule or the Purchaser Disclosure Schedule (collectively, the “Disclosure
Schedules”) items and information, the disclosure of which is not required either in response to
an express disclosure requirement contained in a provision hereof or as an exception to one or
more representations or warranties contained in Article III or Article IV or to one or more
covenants contained in Article V. Inclusion of any items or information in the Disclosure
Schedules shall not be deemed to be an acknowledgment or agreement that any such item or
information (or any non-disclosed item or information of comparable or greater significance) is
“material” or is reasonably likely to result in a Company Material Adverse Effect or to affect the
interpretation of such term for purposes of this Agreement. The Disclosure Schedules set forth
items of disclosure with specific reference to the particular Section or subsection of this
Agreement to which the items or information in such Disclosure Schedule relates; provided,
however, that any information set forth in one section or subsection pertaining to representations,
warranties and covenants of the Company Disclosure Schedule or the Purchaser Disclosure
Schedule, as the case may be, shall be deemed to apply to each other section or subsection
thereof pertaining to representations, warranties and covenants to the extent that it is reasonably
apparent that it is relevant to such other sections or subsections of the Company Disclosure
Schedule or the Purchaser Disclosure Schedule, as the case may be, provided further, that no
information contained in the Disclosure Schedules shall apply to, or be disclosed against, the
representations and warranties set forth in Section 3.8(b) hereof unless expressly set forth in
Section 3.8(b) of the Company Disclosure Schedule (without cross reference).

Section 10.10 No Third Party Beneficiaries. Except as provided in Section 5.5
and Section 5.13(c) that is intended to benefit the indemnified parties to the extent stated in
Section 5.5 and Section 5.13(c) only, this Agreement shall be binding upon and inure solely to
the benefit of the parties hereto and their respective successors and permitted assigns and nothing
herein, express or implied, is intended to or shall confer upon any other Person other than Seller,
Purchaser and their respective successors and permitted assigns, any legal or equitable right,
benefit or remedy of any nature whatsoever under or by reason of this Agreement; provided that
the Debt Financing Sources shall be express third party beneficiaries hereof with respect to
Section 8.2(a) and Section 10.5.

Section 10.11 Waiver of Damages. Notwithstanding anything to the contrary
contained herein or provided for under any applicable Law or Governmental Order, except with
respect to any such damages sought by third parties against Purchaser, Seller or Parent, no party
hereto will, in any event, be liable to any other party hereto, either in contract or in tort, for any
punitive damages or any damages or Losses resulting from the transactions contemplated hereby
in excess of the sum of the Purchase Price plus the amounts payable by Purchaser pursuant to
Section 5.7(a) hereof.

[SIGNATURE PAGE FOLLOWS THIS PAGE]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly
executed by their respective authorized officers as of the day and year first above written.

E.ON US INVESTMENTS CORP.

Name: F( 0l u ?Oﬂ'ﬂé'rt‘o

PPL CORPORATION
By:

Name:

Title:

E.ON AQG (solely for purposes of Article VI,
Article 1X and Article X hereof)

By: &"‘KM\ g’/

Name: Heo oen

Title: y € A

[Signature Page to Purchase and Sale Agreement]



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

E.ON US INVESTMENTS CORP.

By:

Name:
Title:

PPL CORPORATION

o O /7Y

. James H. Miller
1€ Chaiman, President and Chief Executive Officer

E.ON AG (solely for purposes of Article VI,
Article IX and Article X hereof)

By:

Name:
Title:

[Signature Page to Purchase and Sale Agreement]



Exhibit A Form Mutual Release




MUTUAL RELEASE
[*], 201[0/1]

Reference is made to the Purchase and Sale Agreement (the
“Agreement”), dated as of April 28, 2010, by and between E.ON US Investments Corp., a
Delaware corporation (“Seller”), PPL Corporation, a Pennsylvania corporation
(“Purchaser”) and, solely for purposes of Article VI, Article IX and Article X of the
Agreement, E.ON AG, a German corporation (“Parent”), for the sale of all of the issued
and outstanding limited liability company interests of E.ON U.S. LLC, a Kentucky
limited liability company (the “Company”). Capitalized terms used but not defined
herein shall have the meanings set forth in the Agreement.

For good and valuable consideration, receipt of which is hereby
acknowledged, Parent, for and on behalf of itself and for and on behalf of its Affiliates
(other than the Company and its Subsidiaries), hereby voluntarily and knowingly acquits,
releases and discharges each of the Company and its Subsidiaries from any and all
disputes, claims, controversies, demands, rights, obligations, liabilities, actions and
causes of action of every kind and nature (“Claims”) that Parent or any of its Affiliates
(other than the Company and its Subsidiaries) have as of the date hereof or that arise in
the future from events or occurrences taken place prior to or as of the date hereof, but
excluding any Claims arising out of or relating to any obligations under any of the
provisions of the Agreement, any agreements entered into in connection with the
transactions contemplated by the Agreement or relating to allegations of fraud.

For good and valuable consideration, receipt of which is hereby
acknowledged, the Company, for and on behalf of itself and for and on behalf of each of
its Subsidiaries, hereby voluntarily and knowingly acquits, releases and discharges each
of Parent and its Affiliates (other than the Company and its Subsidiaries) from any and all
Claims that the Company and its Subsidiaries have as of the date hereof or that arise in
the future from events or occurrences taken place prior to or as of the date hereof, but
excluding any Claims arising out of or relating to any obligations under any of the
provisions of the Agreement or any agreements entered into in connection with the
transactions contemplated by the Agreement or relating to allegations of fraud.

This Mutual Release shall become effective contemporaneously with the
Closing and shall have no effect unless and until the Closing occurs. This Mutual
Release may not be changed orally. This Mutual Release may be executed and delivered
(including by facsimile or other electronic transmission) in one or more counterparts, and
each of which when executed shall be deemed to be an original, but all of which taken
together shall constitute one and the same instrument.

THIS MUTUAL RELEASE SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW
YORK, WITHOUT REGARD TO THE CONFLICT OF LAWS RULES THEREOF.

[The next page is the signature page]
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IN WITNESS WHEREOF, each of Parent and the Company has caused
this Mutual Release to be duly executed on the date first written above.

E.ON AG

By

Name:
Title:

E.ONU.S.LLC

By

Name:
Title:

NY12534:210023.5





