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Richard M Lawrence Esq 1 I I

Office of the General Counsel L i

United States Department of Agriculture BIa RIVERS

Electric Telephone Division EurTmc CCRPOla7r

Room 2349 South Building
14th Independence Avenue SW

Washington DC 202501400

Re Recording of CrossGrants of Rights of Access and of

Easements dated July 20 1993 among the City of

Henderson City of Henderson Utility Commission and Big
Rivers Electric Corporation and of the Subordination

Agreement dated August 26 1993 among the REA Chemical
Bank The Bank of New York as Mortgagees and City of

Henderson Kentucky City of Henderson Utility Commission

1 4111 and Big Rivers Electric Corporation

Dear Richard

I enclose a copy of each of the above titled documents which
were recorded in the office of Wilma G Martin Clerk of Henderson
County Kentucky on September 9 1993 at 100 oclock pm CDT

the CrossGrant in Book 433 Pages 198 through 209 and the

Subordination Agreement in Mortgage Book 441 at Pages 690 through
700

I have attached to the enclosed copy of the Cross Grant of
Easements the Approval Sheet executed by James B Huff Sr on

9793 and I have attached to the copy of the Subordination

Agreement a copy of the Clerks Certificate of Recording Thus

the effective date of the CrossGrant of Easements as described in
Paragraph 7 of that document is September 9 1993

Sincerely yours

Morton Holbrook

MHdfc

cc Paul H Keck Esq w enc
Barton D Ford Esq w enc
Jeremiah L Thomas III Esq w enc
Paul A Schmitz w enc
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111111 AGREEMENT dated August 26 1993 among the UNITED STATES OF

AMERICA acting by and through the Administrator of the RURAL
ELECTRIFICATION ADMINISTRATION Hereinafter being referred to as
the Government Chemical Bank a New York banking corporation
and The Bank of New York a New York banking corporation
Hereinafter being collectively referred to as the Banks The

Government and the Banks being hereinafter collectively referred
to as the Mortgagees the CITY OF HENDERSON KENTUCKY A

MUNICIPAL CORPORATION and city of the third class organized under
the laws of Kentucky City of Henderson Utility Commission a
public body corporate and politic organized under Kentucky
revised statutes 96520 and statutes Such City and
Commission being hereinafter collectively referred to as the
City and BIG RIVERS ELECTRIC CORPORATION a rural electric

cooperative corporation organized under chapter 279 of the
Kentucky Revised Statutes Hereinafter being referred to as Big
Rivers

W I T N E S S E T H

WHEREAS Big Rivers and the City are parties to a Power
Sales Contract Hereinafter being referred to as the Power Sales
Contract a Power Plant Construction and Operation Agreement
and a Joint Facilities Agreement all dated August 1 1970 an

Agreement for Transmission and Transformation Capacity dated
April 11 1975 the Spare Transformer Agreement dated July 11
1972 the System Reserves Agreement dated January 1 1974 the

Agreement dated April 8 1980 regarding OM and RR Funds the

Agreement of February 15 1991 concerning Administrative and
General Costs and the Amendments to Contracts Among City of
Henderson Kentucky City of Henderson Utility Commission and Big
Rivers Electric Corporation dated for convenience as of May 1
1993 but executed in fact on June 29 1993 Hereinafter being

referred to as the 1993 Amendments and filed with the Kentucky

Public Service Commission on or about July 1 1993 All of such

contracts and agreements as heretofore amended and the 1993
Amendments being hereinafter collectively referred to as the
Contracts

WHEREAS among other things the 1993 Amendments more

particularly describe on Exhibit 1 thereto those certain
facilities which have been or will be acquired and constructed
for the joint use of the City and Big Rivers in the operation
maintenance and control of their respective generating stations
under the Contracts and which facilities are being hereinafter
referred to as the Joint Use Facilities

WHEREAS Exhibit 1 to the 1993 Amendments also describes
certain electric system facilities belonging to the City or Big
Rivers which are not Joint Use Facilities but are now or will
later be located on land or in buildings owned by the other
participant under the Contracts and thus the City and Big Rivers
have determined that it is appropriate to execute and record a
certain mutual and cross grant of rights of access easements of

ateice M
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location and use and easements of ingress and egress
Hereinafter being referred to as the Easement Agreement
pertaining to such facilities and also to the Joint Use
Facilities

WHEREAS pursuant to the Contracts and ordinances of the
City providing for the sale of its electric revenue bonds an

electric generating station consisting of generating units 1 and
2 each described in the Contracts as having 175megawatt
capacity together with certain related facilities which are more
particularly described in the Contracts were constructed and are
owned by the City and operated under the Contracts with Big
Rivers Such generating units and facilities being hereinafter
collectively referred to as Station Two

WHEREAS the City and Big Rivers have agreed that Station
Two must be equipped with a Flue Gas Desulfurization System
Hereinafter being referred to as the Station Two FGD System
to comply with the 1990 Amendments to the CleanAir Act and
implementing regulations of the US Environmental Protection
Agency Hereinafter being collectively referred to as the Acid
Rain Act

WHEREAS certain facilities now owned by Big Rivers and used
in operating the Flue Gas Desulfurization System of Big Rivers
Green Generating Station Hereinafter being referred to as the
Green Station FGD System can be jointly used by the Green
Station and Station Two thus greatly reducing the cost of the
Station Two FGD System

WHEREAS under the terms of the Contracts the costs of the

Station Two FGD System are allocated between the City and Big
Rivers on the basis of their respective usage of Station Two

WHEREAS the City and Big Rivers have agreed that the costs
of the Station Two FGD System will require financing in whole or
in part by the sale of allowances granted under the Acid Rain
Act funds from the Station Two Renewal and Replacement Fund and
the Station Two Operations and Maintenance Fund and revenues
from the respective electric utility systems of the City and Big
Rivers

WHEREAS virtually all assets of Big Rivers including the
Green Station FGD System and other assets necessary for the
performance of the 1993 Amendments are encumbered by a certain
Restated Mortgage and Security Agreement dated as of May 30 1988 6

by Big Rivers in favor of the Government and the predecessors in
interest of the Banks Hereinafter being referred to as the
Mortgage

r 514 3 5E r
S 61
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WHEREAS Big Rivers and the City have conditioned the

effectiveness of the 1993 Amendments upon receipt of a
satisfactory lien accommodation from the Mortgagees

WHEREAS Big Rivers and the City have asked the Mortgagees
to accommodate the lien of the Mortgage to the Citys rights
under the Contracts and the Easement Agreement

WHEREAS Big Rivers has asked the Mortgagees to consent for
purposes of the Mortgage and also for purposes of the
Restructuring Agreement dated as of August 31 1987 as amended

among Big Rivers the Government and the predecessors ininterest
of the Banks Hereinafter being referred to as the Restructuring
Agreement and

WHEREAS the Mortgagees have requested the City to confirm
the lien of the Mortgage upon Big Rivers rights under the
Contracts which rights have been pledged assignedand conveyed

by Big Rivers to the Mortgagees for security purposes under the
Mortgage

NOW THEREFORE in consideration of the foregoing the

Mortgagees and the City hereby Agree as follows
1 Definitions Any terms used in this instrument but not

defined herein shall have the same definitions as recited in the
Contracts

2 Partial Subordination of Mortgagees Rights Joint Use
Facilities Rights Each of the Mortgagees does hereby for

itself on a several basis subordinate its mortgage lien and
security interest under the Mortgage to the rights and interests
of the City a in to and in respect of the Joint Use
Facilities to the extent but only to the extent of the rights
therein of the City under the Contracts b in to and in

respect of transmission facilities belonging to Big Rivers that
are used or useful in connection with Station Two to the extent

but only to the extent of the rights therein
Contract

of

c ity
under
ered

Section 1524a of the Power Sales
Easement Agreement Nothing in this instrument shall be i

construed as an agreement by any of the Mortgagees to assume or
require the assumption by any transferee of all or any part of
any property encumbered by the Mortgage of any performance
obligation of Big Rivers under the Contracts except as
hereinafter in this Section 2 provided ii constitute a waiver

of any rights which the Mortgagees may acquire as successors to
Big Rivers rights in Station Two under the Contracts or iii

be deemed to subordinate to the rights of or share with any

person or entity the rights of the Mortgagees to receive and
retain payments arising from any of the payment obligations
secured by the Mortgage The parties hereto agree that any
transferee other than for security purposes of Joint Use

3
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ID Facilities shall be obligated to permit the Joint Use Facilities
to be operated and maintained in accordance with the Joint
Facilities Agreement so long as such transferee retains any
interest in any of the Joint Use Facilities and that the rights
and obligations under this provision shall run with the land

3 Rights of Mortgagees in Contracts The City hereby
agrees that whenever it notifies Big Rivers of any default under
the Contracts it will contemporaneously notify each of the
Mortgagees in writing of such default and allow them whatever
rights to cure such default that Big Rivers may have under theContracts The City agrees further that such notice to each of
the Mortgagees shall be a condition precedent to the exercise of
the Citys default remedies under the Contracts and that

notwithstanding anything in the Contracts to the contrary the

cure period for each of the Mortgagees under this Section 3 shalldate from the latest time of the giving of such notice to each of
the Mortgagees

4 Rights of City to Access Transmission Notwithstanding
anything to the contrary contained in this instrument the rights

of the City to purchase access to transmission facilities of Big
Rivers as provided for under terms and conditions more fully set
forth in the Contracts shall not include use of transmission
facilities subject to the lien of the Mortgage under any
circumstance where such facilitieswill be used by the City its

successors or assigns to wheel electric power or energy to any
member of Big Rivers or member of a distribution cooperative
that is a member of Big Rivers

5 No Commitment to Finance any Obligations Incurred This
instrument is given by the Mortgagees and accepted by the City on
the express condition that the Mortgagees shall be under no
obligation to provide financing to Big Rivers or the City for any
obligations or indemnities which Big Rivers or the City may incur
under any of the Contracts any financial arrangements incurred
for Station Two or any sale of any emission allowances

6 Notices Any notice consent or request to be given in
connection with any of the terms or provisions of this instrument
shall be in writing and shall be sent by registered mail postage
prepaid or delivered

i if to the Government

Administrator
Rural Electrification Administration
14th Independence Avenue SW

Washington DC 20250 1500

4
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ii if to the Banks

The Bank of New York
Attention Albert R Taylor Vice Presdent

One Wall Street
New York NY 10286

Chemical Bank
Attention Jacqueline C Dickerson
277 Park Avenue
13th Floor
New York NY 10172 0087

iii if to the City

For the city of Henderson Kentucky and the
City of Henderson Utility Commission
Attention Mr Kendel Bryan
100 Fifth Street
PO Box 8
Henderson Kentucky 42420

iv if to Big Rivers

Big Rivers Electric Corporation
Attention Mr Paul Schmitz
201 Third Street
PO Box 24
Henderson Kentucky 42420

7 Consent to Cross Easements For purposes of the
Mortgage and the Restructuring Agreement dated as of August 31
1987 as amended among Big Rivers the Government and the

predecessors in interest of the Banks each of the Mortgagees
does hereby consent to the execution and recordation of the
Basement Agreement

8 Successors and Assigns This instrument shall be
binding upon the parties hereto their respective successors and
assigns

9 Effective Date The effectiveness of this instrument
shall commence upon approval by the Kentucky Public Service
Commission of the 1993 Amendments

10 Counterparts This instrument may be executed in any
number of counterparts each of which shall be deemed to be an

original and all of which shall together constitute one and the
same instrument

5
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IN WITNESS WHEREOF the Mortgagees and the City have caused

this instrument to be duly executed in their behalf all as of

the day and year first written above

CITY OF HENDERSON KENTUCKY

William L Newman Mayor

A
T

4ii4
ann Roberts City ClerkCitySeal

c 11ct
CITY OF HENDERSON UTILITY

COMMISSION

1
By eg

BE Higg on Chairman

r

ILLLW l Ahlat

Dudley H erson Secretary

BIG RIVERS ELECTRIC

S CORPORATION

t B tti AP

6tit Morton enshaw President

WilliamBriscoe Secretary

6
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j THE BANK F RK

By

Date g1313t

Executed by the Mortgagee
in the presence of

i 01 1
Olt L

Witnesses

i USA J

710S4SArr4 T

71
r CHEMICAL BANKMo

C 3 3

By
EDWIN FORTI

crate MANAGING DIRECTOR
CHEMICAL BANK

gieted the Mortgagee

Ill AlliPa1111
i

Witnesses

UNITED STATES OF AMERICA

i
By L 4

IFames
B Huff 11

Administrator
Rural Electrification

Administration

ATTEST

allit
Witness

i
Nor

7
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COUNTY OF HENDERSON
COMMONWEALTH OF KENTUCKY

The foregoing instrument was signed and acknowledged before
me by William Newman Mayor and attested by Joann Roberts City
Clerk as the act and deed of the CITY OF HENDERSON Kentucky and

as their individual acts and deeds in Henderson County Kentucky
on this 31vt day of August 1993

IN TESTIMONY WHEREOF I have placed my hand and seal on this
30e day of August 1993

Notary Public
State at Large

MyCOMmission Expires

COUNTY OF HENDERSON
COMMONWEALTH OF KENTUCKY

The foregoing instr was signed and acknowledged before
me by BE Higginson Chairman of the CITY OF HENDERSON UTILITY
COMMISSION and attested by Dudley H Everson Secretary as the
act and deed of the CITY OF HENDERSON UTILITY COMNIISSION
Kentucky and as their individual acts and deeds in Henderson
County Kentucky on this 341t day of August 1993

IN TESTIMONY WHEREOF I have placed my hand and seal on this
3 day of August 1993

Wael ge206400
ryp Notary Public

s State at Large

ice

MMJCaadnission Expires

8
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COUNTY OF HENDERSON
COMMONWEALTH OF KENTUCKY

The foregoing instrument was signed and acknowledgedbefore
me by Morton Henshaw President of BIG RIVERS ELECTRIC
CORPORATION and attested by William Briscoe Secretary as the

act and deed of the BIG RIVERS ELECTRIC CORPORATION Henderson

Kentucky and as their individandgdeeds1i93Henderson
County Kentucky on this o

IN TESTIMONY WHEREOF I have placed my hand and seal orhis
August 1993day of Augu 27

44titti Mtioata
7

Notary Public
State at Large

My Commission Expires y

a47AAct4creFfrio
99 7 i34A4afici

j

STATE OF EW K

ss

COUNTY OF 1C

III E HA 2 VEY a Notary

Public in and for the cQunty and stpte Aforesaid do hereby

4certify thatA 7 K TAVLOQ rCAkFS16707 of

known toTHE BANK OF NEW YORK a corporation who is personally
me to be the same person whose name is subscribed to the
foregoing instrument as such thet Q 5617 of said

corporation appeared before me this day in person and
acknowledged that he being thereunto duly authorized signed
sealed and de ivered said instrument as his free and voluntary
act as such VICE AE5DAW7

corporation
said corporation uses and

the free and voluntary act of said rp n

purposes therein set forth

Given under my hand and official seal thisdaY of

Est AD 1993

SEPrE7m6OE7 2
Nota l d f New k

tazial Seal

0
Nr1 I defrssion expires

cu B
y o 9

r u tfi
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III STATE OF NEW YORK
ss

COUNTY OF NEW YORK
r tittkEt 3 3xL

I 7 ANOEJ Ccio 1 a Notary
Public in and for the county and state aforesaid do hereby

certify that r Z 0t t D C

of CHEMICAL BANK a corporation o is personally known to me to
be the same person whose name is ubscribed to the foregoing
instrument as such of said corporation appeared
before me this day in person and acknowledged that be being
thereunto duly authorized signed sealed and delivered said
instrument aS htt free and voluntary act as such KPA yk 14 CflQ
of said corporation and as the free and voluntary act of said
corporation for the uses and purposes therein set forth

Given under my hand and official seal this
3eel

day of 552

Est AD 1993

ev nu 0 ii 7720
n1 No ary Public in and for New York

c p 3A A Y
U

County New York
M P 0 d

G GERAT It
c
tr

a

W ENoVa
T

rial Seal
4 Notary Public State of Nevi York

Y
a e No 245079525

r Qualified in Nassau Co1
0 r N15t cbnmussion expires I

Certfircate Filed in N Thrk n uty
ta t COMMission Expires January 31 1995

DISTRICT OF COLUMBIA S

On this gay of t 1993 personally appeared
before me JAMES B HUFF SR who being by me duly sworn did
say that he is the Administrator of the Rural Electrification
Administration an agency of UNITED STATES OF AMERICA and

acknowledged to me that acting under a delegation of auehority
duly given and evidenced by law and presently in effect he
executed the foregoing instrument as the act and deed of United
States of America for the uses and purposes therein mentioned

IN TESTIMONY WHEREOF I have heretofore set my hand and
official seal the day and year last above written

f
ilurP

otar ub
residi T at shington DC

Notarial Seal

My commission expires 317

Ill
10
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THIS INSTRUMENT PREPARED BY

ill 7
Terence M Brady i
Deputy Assistant Genera Counsel

Room 2349 South Agriculture Building
Washington DC 20250 1400

STATE OF KENTUCKY
COUNTY OF HENDERSON Sct
I Wilma G Martin Clerk cif Henderson County certif that the

foregoing was this day at OD Oclock M
lodged in id office for record and that I have recorded it the
foregoing and this certificate in my said office

Given under my hand this day 19 93

WILMA G MARTIN
BY DC

III

1 i
i
i
f

f 1
i
1

1

I
11 1
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CERTSFICATE

The undersigned Dudley H Everson Secretary of the

Utility Commission for theCity of Henderson Kentucky does hereby

certify that the Resolution set out below was adopted at a duly

called meeting of the Utility Commission on June 29 1993 towit

RESOLVED that the Chairman B E Higginson is hereby
authorized and directet3 to execute for and in behalf of the Utility
Commission AMENDMENTS TO CONTRACTS AMONG CITY OF HENDERSON
RENTJCRY CITY OF HENDERSON UTSISTY COMM2SSION AND BTG 3IVERS

ELECTRIC CORPORATION the terms and provisions ofwhich agreement
are incorporated herein by reference

Witness the signature of Dudley H Everson this 29th day

of June 1993

Dudley Everson Secretary



CERTIFICATION OF CITY CLERK

I Joann Roberts hereby certify that I am the duly

qualified and acting City Clerk of the City of Henderson Henderson

County Kentucky and that the attached is atrue and accurate copy
of the Resolution No 2493duly adopted passed read and signed
as prescribed by the Kentucky Revised Statutes at a special called
meetingof the City Commission of theCityofHendersonKentucky
held at the regular zaeeting place on the 29th day af June 1993

and that the foregoing Resolution authorizing the Mayor of the City
of Henderson Kentucky to execute AMENDMENTS TO CONTRACTS AMONG

CITY OF HENDERSON KENTIICRY CITY OF HENDERSON UTILITY COMMISSION

AND BIG RIVERS ELECTR2C CORPORATION has been duly recorded in the
official records of said City

2N WITNESS WHEREOF I have hereunto set my hand as CitY
Clerk and affixed hereto the official seal of said City this the

29th day of June 1993

Ioann Roberts City Clerk

City Seal



RESOLUTSON NO 24 43

RESOLUTION AUTHORIZING THE MAYOR
TO EXECUTE AN AGREEMENT AMENDING CONTRACTS

AMONG TiE CITY OF iiENDERSON KENTUCKY THE CITY OF

HENDERSON UTILITYCflMMISSION ANDBhGRIVERS ELECTRIC CORPORATION

WHEREAS the Henderson Utility Commission has requestedthe Board of Commissioners to approve certain amendments to the
Power Sales Contract Posaer Plant Construction Operation
Agreement and Joint Facilities Agreement relatingto the operation
of the Citys Station Two electric generating facility and the
allocation of power from said facility and

WHEREAS the aiendaents to the aforesa d contracts are
necessaY and advisable accommodate the construction and
installation of a flue gas desulfurization system scrubbers at
Station Two

NOW THEREFORE be it resolved by the Board of
Commissioners for the City of Henderson Kentucky

1 The Mayor William L Newman be and he hereby is
authorized and directed to execute for and in behalf of the City a
certain AMENDMENTS TO CONTRACTS AMONG CITY OF HENDERSON KENTUCKY
CITY OF HENDERSON UTILITY COMMISSION AND BIG RIVERS ELECTRIC
CORPORATION the terms and provisions of which agreement are

incorporated herein by reference

2 This Resolution shall become effective immediately
upon its passage

On motion of Commissioner Mike Farmer seconded
by Commissioner Bill Womack that the foregoing
Resolution be adopted the vote was called On roll call the vote
stood

Commissioner Taylor ABSENT
Commissioner Farmer AYE
Commissioner Johnson AYE
Commissioner Womack pyE
Mayor Newman AYE

i
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EYCERPT FROM THE M UTES OF REGULAR MEETING OF F RD OF DIIECTORS
OF BIG RIVERS ELECTRIC CORPORATION

HELD IN HENDERSON KENTUCKY ON
JULY 9 1993

On motion of Director Hamilton seconded by Director Cooper and carried
by unanimous vote of the directors as declared by the President the
following resolutions were adopted

RESOLVED that execution by Morton Renshaw President of Big Rivers
Electric Corporation as attested by tilliam B Briscoe Secretary of the
corporation of the May 11993 Amendmects between the City of Henderson
Kentucky the City of Henderson Utility Commission arrd Big Rivers Electric

Corporation be ratified and approved these Amendments having previously been
approved by the Board but not executed by al1 the parties until the 29th dayof June 1993

I William B Briscoe Secretary
Treasurer of the Boazd of Directors
of Big Rivers Electric Corporation
hereby certify that the above is a
true and correct excerpt from the
minutes of Regular A4eeting of said
Corporation held on 7 9 9 3



EXCERPT FROM THE NtiUTES OF REGULAR MEETING OF BL RD OF DIRECTORS
OF BIG RIVERS ELECTRIC CORPORATION

HELD IN HENDERSON KENTUCKY ON
MARCH 12 1993

Director Hamilton moved thatthe amendments toall

contracts among the City of Henderson Kentucky City of

Henderson Jtility Commission and Big Rivers E1ectric Corpora

tion be approved as presented and that the President be

authorized to execute said amendments with managementand

corporate counsel authorized to make minor changes deemed

necessary Director Powers seconded the motion which carried

by unanimous vote

I William B Briscoe Secretary
Treasurer of the Boazd of Directors

of Sig Rivers Electric Corporation
hereby certify that the above is a
true and correct excerpt from the
minutes of Regulaz Meeting of said
Corporation held on 3 12 9 3

n
f
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AMFNT To corrrRACTs

AMONG CITY OF HENDERSOId KENTIICKY
CITY OF HENDERSON IITILITY COMMI6SION

ANO BSG RIVERS ELECTRIC CORPORATION

These Amendments enteredinto as of May 1 1993 the May 1

1993Inendaents by and between City of ienderson Kentucky a

municipal corporation and city of the second class organized under

the Parrs of Kentucky of 222 First Street Henderson RY 42420

City of Henderson Utility Commission a public body politic and

corporate organized under Kentucky Revised Statutes 96520 and

related statutes of 100 Fifth Street Henderson KY 42420 the

said City and Commission being referred to herein collectively as

City and Big Rivers Electric Corporation a rural electric

cooperative corporation organized under Chapter 279 of the Kentucky

Ffevised Statutes PO Box 24 201 Third Street Henderson RY

42420 known as Big Rivers herein

WITNESSETH

WiEREAS the parties hereto are parties to a Power Sales

Contract a Power Plant Construction and Operation Agreement and a

Joint Facilities Agreement all dated August 1 1970 and Big Rivers

and City of Henderson Utility Commission are parties to an

Agreement For Transmission and Transformation Capacity dated April

11 1975 the Spare Transformer Agreement dated July 11 1972 the

System Reserves Agreement dated January 1 1974 theAgreement of

April 8 1980 regarding 0M and RR Funds and the Agreement of

February 15 1991 concerning Administrative and General Costs all

of such contracts and agreements as amended being known herein as

the Contracts and incorporated herein by reference and
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WHEREAS pursuant to the Contracts and to ordinances of the

City of Henderson Kentucky providing for the sale of its electric
revenue bonds an electric generating station consisting of

generatingUnits 1 and 2 each described in the Contracts as having
175 megawatt capacity and related facilities all known herein as
Station Two were constructed and are now owned by the City of
Henderson Kentucky and operated under the Contracts with Big

Ravers and

WHEREAS City and Big Rivers have agreed that Station Twa must
r

be equipped with a Flue Gas Desulfur zation System known herein

as the Station Two FGD System to comply with the 1990 Amendments

to the Clean Air Act Acid Rain Act and

WHEREAS certain facilities now owned by Big Rivers subject to

certain mortgage liens and used in operating the FGDSystem of Big
Rivers Green Generating Station can be used jointly by the Green

Station and by Station Two thus greatly reducing the cost of the
Station Two FGD System and

WHEREAS the Station Two FGD System will require financing in

whole or in part by sale of emission allowances granted under the
Acid Rain Act funds from theStation Two Renewal and Replacement
Fund and the Station Two Operations and Maintenance Fund and

revenues from the respective electric utility systems of the

parties hereto

NOW THEREFORE in order to comply with the Acid Rain Act and
provide far the financing construction and operation of the

Station Two FGD System as a part of Station Two and in

2



kconsideration of the mutual covenants herein contained it is

coenanted and agreed among the parties hereto as follows

ALL CONTRACTS

1 The terms of all of the Contracts exczpt the Joint

Facilities Agreement and the Agreement for Transmission and

Transformation Capacity shall terminate onOctober 31 2003 unless

otherwise terminated or extended as herein provided Unless

otherwise terminated or extended as herein Joint

Facilities Agreement shall terminate in accordancewithSection 8

of said Agreement and the Agreement for Transmission and

Transformation Capacity shall terminate in accordance with Section

72 of said Agreement

Big Rivers shall have three options for extending the

terms of the Contracts as amended on the same terms and

conditions thereof as follows

il By written notice to City on or before October 31

19 9 8 to extend the terms for the operating life of Station Two

the operating life of which shall be considered to continue for so

long as Unit One and Unit Two or either of them is operated or

is capable of normal continuous reliable operation for the

economically competitive production of electricity temporary

outages excepted

12 If Big Rivers does not exercise the option granted

in subparagraph 11 by written notice to City on or before October

31 1998 Big Rivers may extend the terms for five years from

October 31 2003 to October 31 2008

3



13 If Big Rivers exercises the option granted in 1 2

by written notice to City on or before October 31 2D03 Big Rivers

may extend the terms for an additional five year term from October

31 2008 to October 31 2013 E

14 Notwithstanding any other provison in the

Contracts aall ofthem except the Joint FacilitiesAgree3nent

and the Agreement for Transmission and Transformation Capacity and
i

any options for their renewal sYall terminate 90 days after Big

Rivers allocation of capacity i from City s Station Two shall be

zero and b the terms ofallof the Contracts shall be extended

automatically until all Station Two revenue bonds of the City of

Henderson which have been approved by Big Rivers have been paid

2 The Contract Year of all of the Contracts shall commence

on June 1 and end on May 31 of each year to conform to Citys

fiscal year except that the Contract Year forthe last year o the

Contracts shall end on the last day of the term then in effect

3 The effective date of these May 1 1993 Amendments shall

be the date following their execution upon which the last of all

required approvals and creditors lien subordinations or

accommodations satisfactory to the parties hereof have been

obtained including approvals of the Rua1 Electrification

Administration the Kentucky Public Service Commission and any

other public regulatory body whose approval is required provided

however that the effective date shall then be retroactive to

February 1 1993

4 Nothing herein contained shall constitute general

4



obligations of the Cityof Henderson within Kentucky Constitutional

restrictions on such obligations The obligations herein imposed

on City of Henderson shall be borne entirely from revenues or other

legally svailable funds of Citys electric light and poweY system

POWER SALES CONTRACT

5 THE POWER SALES CONTRACT OF AUGUST 1 1970 AS HERETOFORE

AMENDED IS FURTHER AMENDED AS FOLLOWS

51 ECTION 22 I5 AMENDED IO READ AS FOIIOiTS

Station Two Citys 350megawatt generating station now
rated at 315 Mw net send out capacity located at a site
on Green River in Henderson County Kentucky and to the
extent furnished and awned by City all auxiliary
facilities joint use facilities and related faciliaies
additions expansions and improvements thereto including
the Station Two FGD System added thereto anti renewals

and replacements but excluding the City Transmission and
Transformation Facilities as herein defined atd

excluding facilities furnished and owned by Big Rivers
The ownership and location of Station Twoand auxiliary
joint use and related facilities thereon asownedor to
be owned by City and those furnished and owned or to be
owned by Big Rivers are shown in Exhibits 1 and 2 hereto

52 SECTION 33 IB AMENDED TO READ AS FOLLOAB

The capacity of the Station Two which is surplus to the
Citys needs will be allotted to Big Rivers on the basis
of five years advance written notice from the City and
Big Rivers shall have the right to receive and the
obligation to take and pay for the capacity of Station
Two so allotted to it in the manner herein provided
City may adjust its five year projection of capacity
needs in an amount not to exceed five 5 megawatts in
any one contract year Any capacity not utilized by City
may be used by Big Rivers The present allocation of
Station Two capacity is 8286 to Big Rivers and 1714
to City

53 SECTION 36 A8 AMENDED BY AMEND3SEIdT NIIMBER ONE OF

MARCH 2 19 71 I8 AMEiIDED TO READ AS FOLLOWS

The Total Capacity of Station Two as referred to herein
shall be the average of he total cantinuous net sendout

5
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capability of all generating units in Station Two The

parties agree thatthe present fatal capacity is 315

megawatts The parties recognize that Station Two

capacity will be reduced by the power required to operate
the Station Two FGD System Either partyhereto may
request tests from time tot me on thirty days prior
notice to determine the current Total Capacity Such
tests shall be of at least twentyfour hours duration

under actual load carrying conditions when the equipment
is operated at rated pressure and temperature with all
auxiliary equipmentin service and at a power factor of
approxratately ninety percent 90 The measurementwll
be made at the 161 KVmeteing points at the Station Two
Switch Yard

54 SECTION 37 ISAMENDED TO READ AS FdhLOWS

The total continuous net sendout capability of any new
unit of Station Two shall be tested on or before the aaLe

of commercial operation thereof and the capacity as thus
determined will remain the established Total Capacity of
such unit until changed by tests regtiiested by either
party

55 SECTION 62 SS AMEDIDEDTO READ ABFOLLOWB

Capacity charges toi Big Rivers far any Monthly Billing
Period shall be the same poportion of the Total Capacity
costs of Station Two for such Monthly Billing Period as
Big Rivers allocation of surplus net sendout capacity of
Station Two during such Monthly Billing Period bears to
the total net sendout capacity of Station Two for such
Monthly Billing Period as established pursuant to Section
3 of this Agreement

56 SECTION 66 IS AMENDED BY ADDIITG SIIBPARAGRAPH d

THERETO AS FOLLOWS

d The additional payments described in this Section
66 and the fourteen and onehalf cents per month
per kilowatt of the Total Capacity of Station Two
charged to thelCity as described in Section 136 of
the Power Plant Construction and Operation
Agreement between the parties of August 1 1970
shall both terminate on October 31 2003 despite
changes in the terms of the Contracts

57 THE FIRST SENTENCE OF SECTION 9 4 IS AMENDED TO READ

AS FOLLORS

6



As quickly as is reasonably possible but in no event

later than one hundred twenty 120 days after the end of
each Contract Year Big Rivers shall submit to City a

detailed statement of the actual capacity costs for all
Monthly Billing Periods of such Contract Year based on

the annual audit of accounts provided far in Section 1T

58 SECTION 35 IS AMENDED BY ADDING TIiERETO TFiE

FOLLOAING

152 In addition to and not in substitution for the
other remedies o the City provided under this
Agreement or by ether legal equitable or

adiainistrative remedies if Big Rivers shall

default nmaking any payment properlyawing under
this Agreement and a such default continues for
sixty days following written notice thereofby the
City to Big Rivers or b if an Event of Default
occurs under the RESTRIICTTRING AGREIISENT dated

August 31 1987 among Big Rivers the United States
of America acting through the Administrator of

Rural Electrification AdministrationManufacturers
Hanover Trust Company and Irving Trust Company and
their successors and assigns by reason of which any
or all of the creditors therein described declare
all debts owing to one or more of such creditors to
be due and payable the City may at any tame

thereafter have the following additional rights and
remedies

1 on 5 days prior written notice to Big Rivers
City may until such default is corrected
make sales to others of power generated by
Station Two and allocated hereunder to Big
Rivers and shall collect the proceeds from
such sales and subject to the provisions of
the Bond Ordinance shall apply them as a

credit to capacity charges owing byBig Rivers
to the City then to payments to Big Rivers on
Big Rivers cost of operation and maintenance
of Station Two including its fuel and lime
costs and any excess to Big Rivers until Big
Rivers paymentdefault is corrected

2 On thirty days written notice by City to Big
Rivers and if Big Rivers defaults to City
have not been corrected City may terminate
all contracts with Big Rivers with respect to
Station Two and assume immediate possession
and operation of Station Two and sell and

subject to the crediting procedure of

7



subparagraph 3 retain the proceeds of all
sales of poer gente by Station Two

thereafter provided that o such sales shall
replace sales made by Big Rivers andor its

dietibution coop members under then existing
contracts

3 Ito rights exercised by City under

subparagraphs 1 and 2 or either of them
shall relieve Big Rivers of its continuing

obligations to pay that portion of the debt

service costs whch are allocated to it when
such rights were firstexercised by City

credited in the case of sales under

subparagrapY l by any revenues provided from
the sale of Big Rivers allocated capacity as
provided in subparagraph 1 above and

credited in the case of sales under

subparagraph 2 by any revenues received from
the sales of Big Rivers prior allocation in

excess of operation and maintenance costs of
Station Two including fuel and lime costs

4 Iri the exercise of its rights under the

preceding subparagraphs 1 and 2 City

shall have the right a to use Big Rivers
transmission system for transmitting power in
performance of off system power sales made by
City from Station Two at fair market wheeling
charges then prevailing in Indiana and

Kentucky and b continue the use of Joint Use
Raclities by bearing the costs thereof

calculated according to the JontFacilties
Agreement

5 city shall iaakeno sales under the preceding
subparagraph Z on any term or condition

wizich would adversely affect the rights or

security of holders of Station Two bonds or

impair or adversely affect the eligibility for
tax exemption of interest on such bonds or if
notified by Big Rivers prior to any agreement
to make suca sales adversely affect the

rights or security of holders of notes of Big
Rivers secured by Big Rivers interest in the

Joint IIse Facilities or in the Reid and Green
Stations City shall give Big Rivers written
notice five 5 business days prior to

entering into any agreement for such sales

153 In addition to and not in substitution for the

other remedies of Big Ricers provided under this

8
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Agreement or by any other legal equitable or

administrative remedies if City defaults in making
any payments properly owing under the Contracts and
such default continues for 60 days following
written notice thereof by Big Rivers to City BigRivers may at any time thereafter if all Station
Two Revenue Bonds approved by Big Rivers have been
paid on 30 days written notice by Big Rivers to
Cityand if Citys defaults to Big Rivers have not
been corrected then Big Rivers may terminateall
contracts with City with respect to Station Two inWhich event Big Rivers shall have the continued

right to use of Joint U Facilities by paying the
capacity costs thereof calculated in accordance
with the JointFacilities Agreement

510 SECTION 211 AS RENUMBERED TO 221 IN THE MARCH 2
1971 AMENDMENT IS AMENDED AS PROVIDED IN SECTION 1 OF THE MAY 1
1993 AMENDMENTS

POWER PLANT CONSTRUCTION AND OPERATION AGREEMENT
6 THE POWER PLANT CONSTRUCTION AND OPERATION AGREEMENT OF

4111
AUGUST 1 1970 AS AMENDED IS FURTHER AMENDED AS FOLLOWS

61 SECTION 13 IS AMENDED BY ADDING THERETO THE

FOLLOWING

Such Interconnection Agreement was supplemented and
amended by an Amended Agreement dated October 13 1981
and by a FIRST AMENDMENT dated January 10 1989 which
are in effect

62 SECTION 4 IS AMENDED BY ADDING THE FOLLOWING
45 City with the approval of Big Rivers has enteredinto a Contract dated February 5 1993 with

Wheelabrator Air Pollution Control Inc for the

construction and installation of a portion of the
Station Two FGD System City will enter into such
further contracts as are necessary and as are

approved by Big Rivers which approval shall not be
unreasonably withheld to complete the designconstruction installation and operation of the
Station Two System City and Big Rivers shall each
immediately seek such permits and approvals as are
required of each of them

9



46 Big Rivers shall provide one engineering
representative and one clerk to work with the

engineering firm employed by the City as the 41
owners representative on the Station Two FGD

System project City will provide one

representative already assigned to Station Two

The cost of these three representatives including
salaries benefits and outofpocket expenses
shall be considered capital costsof the project

47 All proceeds from the sale of SC allowances

allocated to Station Two fromwhatsoever source
in excess of those needed for Station Two operation
shall be divided between City and Big Rivers in the
proportions of 1714a to City and 8286 to Big
Rivers The sale of all Station fiwo allowances

shall be approved by the City and Big Rivers

48 Until such time as a sum equal to the net proceeds
of the sale of Station Two SO allowances has been
paid on the costs of the Station Two FGD System

the parties hereto shall bear such scrubber costs
in the proportions of 1714 to the City and 8286
to Big Rivers Thereafter costs of the Station Two
FGD System shall be borne in the proportion of

capacity allocation established under Section 52

of the May 1 1993 Amendments

49 Except as otherwise agreed by the parties all

invoices for the design construction and
installation of the Station Two FGD System shall be
issued to City and paid by City pursuant to Section
411 hereof City shall bill Big Rivers monthly
for its share of such costs as determined by
Section 48 hereof and Big Rivers shall pay such

share pursuant to Section 410 hereof

410 Big Rivers shall pay the amounts billed to it by
City under Section 49 hereof to the Trustee from
time to time in sufficient amounts to satisfy
progress payments required on contracts executed by
City for the design construction and installation

of said FGD System Citys remaining portion of
the costs for the Station Two FGD System shall be
paid by City from time to time in sufficient

amounts to satisfy progress payments required on
said contracts

411 City shall instruct the Trustee to remit all sums

paid under Section 410 hereof for the design
construction and installation of the Station Two

FGD System to City for deposit into the Station Two

10 4110



ement Fund out

account in the Renewals and
ccosts due on the

of which City shall timely payy all
Station Two FGD System

JOINTFACILITIES AGREEMENT

7 THE JOINT FACILITIES AGREEMENT IS AMENDED AS FOLLOWS
71 SECTION 31 I5 AMENDED BY ADDINGTHEFOLLOWING

31a Big Rivers has heretofore allocated for the

continuing joint use of the parties the facilities
listed on Exhibit1 Page 2 Part C hereto

72 SECTION 32 IS AMENDED BY ADDING THE FOLLOWING AT

THE END THEREOF

The auxiliary facilities which City has previously
allocated for the joint use ofthe parties are

listed in Exhibit 1 Pages 1 and 2 PartB

73 NEW SUBPARAGRAPHS SHALL BE ADDED TO SECTION 3 AS

FOLLOWS

III Rivers33 Big will allocate for the continuing joint
use of the parties in the operation of their

respective generating stations Big Rivers Green

Station and Citys Station Two those Green Stati
oon

FGD System Facilities described in Exhibit 1 t
3 Part C hereto For such use Big Rivers shall
be paid by City a prorated share of the annual

carrying costs calculated as

Station Two net capacity
Station Two plusGreen Station net capacities

Currently 315 MW
755 MW

times the net book value of those facilities as of
December 31 1994 ie 2167560132 further

multiplied by a capital carrying charge rate of

115 percent

Citys payment to Big Rivers shall be included as a
cost under Paragraph g of Section 63 of the

Power Sales Contract between the partie

34 The costs of operating and maintaining the FGD

11



Joint Facilities described in Exhibit 1 Page 3

Parts B and C hereto and the cost of sludge

0stackout and disposal including haulage and

deposit in appropriate landfills therefrom shall

be allocated tothe Green Station and Station Two
except for the cost of coal and lime which shall
be provided by each party for its own use in the

proportions in which the stations put sulfur

through the Green and Station Two FGD systems
based upon the tonnage of lime and coal and the

sulfur and BTU content ofthe coal and calculated

as shown in the following example

a REAGENT PREPARATION

1 Assume lime power maintenance and labor costs

10000000yr

2 From additive feed flowmeters 70000 Tons Per Year

TPY of lime went to Green absorbers and 45000 TPY went to

Station Two absorbers

3 The Station Two portion of the reagent prep O M costs

10000000 x 45000 3913000yr

70000 45000

4 Assume BREC coal to Station Two is 4 sulfur and 11200
BTUlb HMPL coal to Station Two is 26 sulfur and 12000 BTUlb

4 19500 696 Ib S0 mmBTU
11200

26 19500 422 lbs S02 mmBTU
12000

Where 19500 is the conversion factor for 2 lbs of S0 per ib of

sulfur assuming 975 of the sulfur in the coal is captured in the
flue gas stream

5 The HMPL portion of Station Two reagent prep 0 M

would be

3913000 x 422 x HMPL coal BTU burn

422 x HMPL coal BTU burn 696 x BREC coal BTU burn

1 The L agent preparation facilities and the waste treatment
facilities are located in separate areas

12



if for example the HMPLcoal BTU burn were 2977555 x 10

the BREC coal BTU burn were 11143418 x 10

41111
then the PL Portion comes to 546200yr

WASTE TREATMENT

The waste treatment area power maintenance and labor costs
and the scrubber sludge disposal and storage costs would be split
similarly except that Green and HMPL bleed flow would be
used to calculate TPY of waste to be treated and The TPY

of waste treated would be used in step instead of TPY dime

74 THE SECOND SENTENCE OF SECTION 41 MS AMENDED TO READ AS

FOLLORS

Title to those joint use facilities or portions thereof
provided by Big Rivers including the FGD Joint

Facilities will remain in Big Rivers and all such

facilitieswill be clearly and permanently marked as the
property of Big Rivers

75 SECTION 51 IS AMENDED TO READ AS TOLLOWS

51 The costs of providing Citys joint use facilities and of
modifying Big Rivers joint use facilities other than
the FGD Scrubber facilities as provided herein have been
paid out of the proceeds of the Station Two Bonds The

cost of modifying the Joint Use Facilities described in
Exhibit 1 Page 3 Parts B C for use by Big Rivers
Green Station and the Citys Station Two shall be

allocated to Station Two The cost of additional

modifications shall be allocated between Big Rivers

Green Station and the Citys Station Two using the

methodology provided in Section 138 of the Power Plant
Construction and Operation Agreement The amounts so

allocated to Citys Station Two shall be further

allocated between Big Rivers and City in the proportion
of capacity allocation established under Section 52 of
the May 1 1993 Amendments Subject to the provisions of
Sections 33 and 34 of this Agreement the costs of

operating maintaining repairing renewing replacing
and adding to such joint use facilities shall be

allocated to the parties respective generating stations
as provided in Section 13 of the parties Power Plant

Construction and Operation Agreement

STATION TWO DECOMMISSIONING COSTS

8 If Big Rivers exercises its option under Section 11 of

13



the May 1 1993 Amendments to extend the life of the Contracts for
the operating life of Station Two as heretofore defined the

parties shall bear decommissioning costs of Station Two in the

proportions in which they shared capacity costs during the life of
Station Two

IN TESTIMONY WHEREOF the parties hereto have executed this

Agreement in multiple counterparts as of the date first herein

written
rr

This 924 day of June 1993

CITY OF HENDERSON KENTUCKY

am

W1elam L Newwman Mayor

AT T

ty Clerk

City SealC1 y

CITY OF HENDERSON UTILITY COMMISSION

BY
7 Chairman

A

Secret

BIG RIVERS ELECTRIC CORPORATION

BY Ii6cmdt At 4

Mor on Henshaw President

ATTEST

7 jrte

William Briscoe Secretary III
14



BIURIVELECTFRIC C411 CORPORATION

June 25 1993

Kendel Bryan General Manager
City of Henderson Utility Commission

Q Box 8f 100 5th Street
Henderson KY 42420

Dear Kendel

In accordance with your message to Travis Housley and in lieu
of aitiending Exhibit 1 to the May 1 1993 Amendments this letter is
to confirm that the following three items are included within the
Etc Part B Item 20 as Joint Use Facilities provided by and
owned by the City but located on Big Rivers property

1 Unit heat and air conditioner units for the substation
control building

2 Outdoor substation lighting and control building
lighting and

3 Prefabricated metal control building with reinforced
concrete foundation

If this conforms to your understanding please sign both
copies of this letter keep one for your files and return one to me
formy file

Sincerely yours

BIG RIVERS ELECTRIC CORPORATION

By 77171
PA Schmitz Ger1 Manager

This letter correctly states our understanding and agreement

Dated this 7 day of June 1993

CITY OF HENDERSON UTILITY COMMISSION

By Lee Gf
Kendel Bryan General1 Manager

Post Office Box24 Henderson Kv



EXISTING HMPL STATION TWO FACILITIES

PART A All Station Two facilities located on City property are owned by the
Cityof Henderson Utility Commission except the BTG control board for
Big Rivers Reid Unit 1 This property is indicated as areas A and B
an Exhibit 2 The Reid control board is now located in the Station Two
control room The Station Two facilities are

1 Two Cooling Towers Ecodyne Model 670271011 SN E7012783 and
E7012784 n

2 FourCi Pumps Byron Jackson Model 57RXM SN 711C1621
711C1622 711C1623 and 711C1624

3 OneTurbine Building including Control Room Switchgear Pumps
Motors Coal Pulverizers and Other Plant Auxiliary Equipment

4 Two Steam Generators Riley Stoker National Board Nos 2292 repair no
390 and 2379 SN 3576 and 3675

5 Two Turbine Generators One General Electric SN 178863 One Westinghouse
SN 13A4331143321

6 Two Electrostatic Precipitators Research Cottrell Model No B11LC52F9X30
7 OneChimney 350 feet tall concrete shell with brick liner serving both

units

PART B Joint Use Facilities Provided By and Owned By the City But Located on
Big Rivers Property

1 Barge Mooring Cells Nos 1N 2N 3N 4N 1S 2S 3S and 4S as shown on
s Burns Roe Drawing No 043280S3200 R

12 One Coal Barge Unloader McDowell Wellman 1000 net tonhr capacity
M Eight Coal Conveyors 1 2 3A 3B 4A 4B 5B and 68 as shown on attached

Exhibit 2
4 One Reclaim Hopper which feeds coal conveyors 4A and 4B
5 One Crusher House fed by conveyor No 1
6 One Tugboat The William Newman 37 feet long 2127 gross tons 140 net

tons coastguard capacity 350 HP
7 One Water Treatment Plant With Demineralizer Building and associated

43 One 50000 Gallon Capacity Fuel Oil Storage Tank Distribution System
9 One Flyash Silo Sump System Components
10 One Prefab Metal Warehouse adjacent to Fly Ash Silo
11 Coal Handling Equipment As Listed In Continuous Property Records
12 One Lot of Materials Spare Parts in Big Rivers Warehouse No 15 as

defined by inventory control records
13 One Ash Pond and Effluent Lines
14 Circulating Water Lines as shown on attached Exhibit 2
15 Station Two Ash Pond Dredgings in Green Station Sludge Disposal Landfill

V adjacent to Green River south of Green Station
6 Four 161KV Oil Circuit Breakers General Electric SN 0139A7206208

0139A7206209 0139A7206212 0139A7206213 located in Plant Switchyard
7 Two Stepup Transformers McGraw Edison SN C0428051 C0428052

t located in Plant Switchyard
8 Two Auxiliary Transformers Westinghouse SN RCP 37261 RCP 37262 located

in Plant Switchyard

Exhibit 1 Page 1 of 3



19 One Excitation Transformer General Electric SN D597562 located in
Plant Switchyard

20 One LotiafLine Terminal Structures BusRelay Panels Etc located in
Plant Switchyard as shown on attached Exhibit 2

PART C Joint Use Facilities Owned by Big Rivers and located on Big Rivers
property

1 Reid Intake Structure Two Pumps and Circulating Water System to serve
Reid Unit l

2 Coal System Crusher Tower supplied bycoal conveyors4A and 4B
3 CoalConveyors Number and 6A as shownon attachedExhibit 2
4 Plant Entrance Roads from highways 2096 and 2097 and Two Concrete Block

f Guardhouses
5 Reidoffice Building and Maintenance Shop
6 Reid Grounding Transformer Eastern SN PMR427988
7 Sewage Treatment Facility for Reid Green and HMPL Station Two power

plants
8 Fire Water System for Reid Station
9 Switchyard Control House for Breaker Controls as shown on attached

Exhibit 2

PART D Other Facilities Owned by the City of Henderson Utility Commission But
Not Classified as Joint Use a portion or all of which is

4111
located on Big Rivers property

1 One 161KV Line from Reid EHV Substation to City Substation No 4
2 One Line Terminal Bay and Associated Equipment in Reid EHV Substation for

City 161KV Line to City Substation No 4
3 Fifty Percent 50X Ownership of 16169 KV Transformer G1 Westinghouse

SN RLP 15941 at Henderson County Substation and related substation
facilities

4 Ten Percent 10X Ownership of Big Rivers 161KV Line from Station Two
Switchyard to Henderson County Substation

5 Forty Percent 40X Ownership of Spare Step Up Transformer General
Electric SN K 547026 Railcar No BREX 242

qr 6 One 69KV Transmission Line from plant switchyard to City Substation No 2

Exhibit 1 Page 2 of 3



PROPOSED HMPL STATION TWO
FACILITIES FOR FGD SCRUBBER SYSTEM

PART A Station Two FGD Facilities To Be Owned by City of Henderson on Big Rivers
Property

1 FGD System Chimney 350 Tall
2 Two Wheelabrator Absorber Modules Building Associated Equipment
3 Two Booster Fans

4 Auxiliary wilding as shown on attached Exhibit 2 containing Controls and
Electrical Equipment Maintenance Locker and Shower Facilities

5 One Station Two Slaker Building Enclosing Three Slaking Tanks Equipment
6 One Station Two Additive Hold Tank
7 Two Lime Feed Conveyors from Big Rivers Green Station Lime Storage

Silos 2C1 2C2
8 Two Additive Feed Systems Station Two Scrubber System Includes Pipe Pipe

Rack
9 Two Bleed Slurry Systems to Big Rivers Green Station Primary Dewatering

System Including Pipe Pipe Rack Splitter Boxes
10 Two New Thickener Return Water Tanks Controls
11 One New Filtrate Surge Tank and Controls
12 One Electrical Power Supply for FGD System with redundant feeds including

power transformer bus work relay panels and metering equipment

PART B FGD Joint Use Facilities To Be Owned by City of Henderson on Big Rivers
Property

1 Two Lime Slaking Water Pumps and Lines to Slaking Building
2 Two Pug Mill Mixers Listed Manufacturer and Serial Nos when known
3 One Vacuum Filter and Associated Equipment Including Building Expansion as

shown on attached Exhibit 2
4 Two New Thickener Underflow Lines and Two Flow Monitors
5 Two Control Systems on Big Rivers Green Station Thickener Return Water

Tanks

PART C Ekisting Facilities Owned By Big Rivers Electric For Green Station FGD
System As Shown On Attached Exhibit 2 Which Will Be Jointly Used By Green
Station and HMPL Station Two And Which Are Located On Big Rivers Property

1 One Lime Barge Unloader Drava Wellman 200400 Net TonHr Capacity For
Lime 1500 Net TonHr Capacity For Coal

2 One Lime Conveyor LI and Transfer Tower As Shown On Exhibit 2
3 Two Lime Silos 2C1 and 2C2 As Shown On Exhibit 2 and Six Lime Screw

Conveyors 2CWLFC 2CELFC 2C1SC 2C2SC 1CWLFC 10ELFC
4 Four Thickeners for Primary Dewatering of Bleed Slurry 1A 18 2A 2B

Including Tunnels Pumps and Ventilation Systems
5 One Secondary Dewatering System and Sludge Stackout System Including Solid

Waste Building and Sludge Stackout Area as Shown on Exhibit 2 Three Vacuum
Filters with Feed Systems FL1A FL1B FL1C Eleven Filter Cake
Conveyors and Radial Stackers C01A C01B CO1C C02A C02B C03A
CO3B C06A C06B C07A C07B and Four FlyAsh Screw Conveyors

6 Two Ash Silos and Pneumatic Transfer System
7 Two Green Station River Water Clarifiers CL101 and CL102 with Three

Slaker Water Pumps 1A 1B and 2A
8 One Solid Waste LoaderHitachi SN 171 0373
9 One Sludge Haul Road and Two Truck Scales

C44k44 1 Ds r
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BIG RIVERS ELECTRIC CORPORATION

INTEROFFICE CORRESPONDENCE

TO Distribution List

FROM Steve Jackson yivip
DATE May 12 1993

RE HMPL Station Two and Joint Use Facilities Description

The attached documents were generated to address REA concerns expressed in
review of the proposed amendment to the Big Rivers agreement with the City
of Henderson The documents attempt to provide a descriptionof the
eoUiamentand property at the Reid Station Two and Green site that are
solelyor jointly owned by the City or that are joint use facilities which
each party has a right to use for the operation of their respective
generating units In addition these documents address the equipment that
will added for and shared between the Station Two scrubber and the Green
Station scrubber in the same manner The attached documents are

Exhibit 1 pages 1 to 3 written description of existing and proposed

410 Station Two and joint use facilities

Exhibit 2 General Arrangement Site Plan drawing depicting the
equipment described in Exhibit 1 when possible

Anne 12 and 3 revised to match the information provided in Exhibit 1

These documents have been provided to Mr Mortonliolbrook Mr Henry Neel
and the REA Please review them and provideme comments o revisions
required as soon as possible

Distribution List

Paul Schmitz Jim Mclllwain2 copies
Scott Reed Mike Thompson2 copies
John West Don Mann

Richard Greenwell Greg Black
Tra Housley Dan Todd

Bill Blackburn Bob Phillips

Jeff Garner HMPL2 copies

411
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1 V C ELECTRIC CORPORATION

1111 May 14 1993

Mr Morton Holbrook

Holbrook Wible Sullivan Mountjoy PSC
100 St Ann Building
PO Box 727
Owensboro KY 423020727

Dear Mr Holbrook

Enclosed is one copy of the GreenStation Two Shared Facilities Study report
prepared by Burns and McDonnell This report documents the adequacy of the
existing Green Station FGD facilities and the equipment additions and
modifications needed to handle the combined capacity for Green and Station Two
FGD systems This report is being provided in order to address the concern
expressed by Mr Steve Slovikosky of the REA He felt this document would
provide them the ability to answer any questions that might be raised concerning
the ability to share the Green FGD facilities with Station Two

There are two minor modifications to the Lime Slaking and Slurry Feed system
arrangement outlined in the report These changes are a result of review and
approval of the system arrangement outlined by Wheelabrator their proposal
The changes include

1 A single drag chain conveyor will feed lime from two existing lime silos
and their screw conveyors instead of a dual drag chain conveyor system
feeding from all four silos as proposed in the study

2 The system will include two slurry feed loops but only one slurry hold
tank Instead of the additional tank a crosstie system will be provided
with the Green Station slurry hold tanks to allow additional capacity by
transfer of slurry from the other tanks

By copy of this letter we are providing this report to Mr Terry Brady and
Mr Steve Slovikosky

Let us know if any additional information is required

Sincerely

WY
James H Mclilwain
Manager of Construction

cc Terry Brady Esq REA
Steve Slovikosky REA

Et Office Box 24 Henderson KY 420 Teleanone SC2027 2551
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EXISTING HMPL STATION TWO FACILITIES

All Station Two facilities located on City property are owned by the City of
Henderson Utility Commission except the BTG control board for Big Rivers Reid
Unit 1 This property is indicated as areas A and B on Exhibit 2 The Reid
control board is now located in the Station Two control room The Station Two
facilities are

1 Two Cooling Towers Ecodyne Model 670271011 SN E7012783 and
E70 12784

2 Four Circulating Water Pumps Byron Jackson Model 57RXM SN 711C1621
711 C1622 711 C1623 and 711C1624

3 One Turbine Building including Control Room Switchgear Fans Pumps
Motors Coal Pulverizers and Other Plant Auxiliary Equipment

4 Two Steam Generators Riley Stoker National Board Nos 2292 repair no
390 and 2379 SN 3576 and 3675

5 Two Turbine Generators One General Electric SN 178863 One Westinghouse
SN 13A4331143321

6 Two Electrostatic Precipitators Research Cottrell Model NoB11LC52F9X30
7 One Chimney 350 feet tall concrete shell with brick liner serving both

units

Joint Use Facilities Provided By and Owned By the City But Located onBig
Rivers Property

2 Barge MooringCells Nos 1N 2N 3N 4N 1S 2S 3S and 4S as shown onBRoe Drawing No 043280 S3200
2 One Coal Barge Unloader McDowell Wellman 1000 net tonhr capacity
3 Eight Coal Conveyors 1 2 3A 3B 4A 4B 5B and 6B as shown on attached

Exhibit 2
4 One Reclaim Hopper which feeds coal conveyors 4A and 48
5 One Crusher House fed by conveyor No 1
6 One Tugboat The William Newman 37 feet long2127gross tons 140 net

tons coastguard capacity 350 HP
7 One Water Treatment Plant With Demineralizer Building and associated

equipment
8 One 50000 Gallon Capacity Fuel Oil Storage Tank Distribution System
9 One Flyash Silo Sump System Components
10 One Prefab Metal Warehouse adjacent to Fly Ash Silo
11 One Coal Handling Equipment As Listed In Continuous Property Records
12 One Lot of Materials Spare Parts in Big Rivers Warehouse No 15 as

defined by inventory control records
13 One Ash Pond and Effluent Lines
14 Circulating Water Lines as shown on attached Exhibit 2
15 Station Two Ash Pond Dredgings in Green Station Sludge Disposal Landfill

adjacent to Green River south of Green Station
16 Four 161KV Oil Circuit Breakers General Electric SN 0139A7206208

0139A7206209 0139A7206212 0139A7206213 located in Plant Switchyard
17 Two Stepup Transformers McGraw Edison SN C 0428051 C0428052

located in Plant Switchyard
18 Two Auxiliary Transformers Westinghouse SN RCP 37261 RCP 37262 located

111 in Plant Switchyard

Exhibit 1 Page 1 of 3



19 One Excitation Transformer General Electric SN D597562 located in
Plant Switchyard

20 One Lot of Line Terminal Structures Bus Relay Panels Etc located in
Plant Switchyard as shown on attached Exhibit 2

Joint Use FacilitiesOwned by Big Rivers and located on Big Rivers property
1 Reid Intake Structure Two Pumps and Circulating Water System to serve

Reid Unit 1
2 Coal System Crusher Tower supplied by coal conveyors 4A and 4B
3 Coal Conveyors Number 5A and 6A as shown on attached Exhibit 2
4 Plant Entrance Roads from highways 2096 and 2097 and Two Concrete Block

Guardhouses
5 Reid Office Building and Maintenance Shop
6 Reid Grounding Transformer Eastern SN PMR427988
7 Sewage Treatment Facility for Reid Green and HMPL Station Two powerplants
8 Fire Water System for Reid Station
9 Switchyard Control House for Breaker Controls as shown on attached

Exhibit 2

Other Facilities Owned by the City of Henderson Utility Commission But Not
Classified as Joint Use Facilities a portion or all of which is 1octed on BigRivers property

1 One 161KV Line from Reid EHV Substation to City Substation No 5
2 One Line Terminal Bay and Associated Equipment in Reid EHV Substation for

City 161KV Line to City Substation No 5
3 Fifty Percent 50 Ownership of 16169 KV Transformer Gi WestinghouseSN RLP 15941 at Henderson County Substation
4 Ten Percent 10 Ownership of Big Rivers 161KV Line from Station Two

Switchyard to Henderson County Substation
5 Forty Percent 40 Ownership of Spare Step Up Transformer General

Electric SN K 547026 RailcarNo BREX 242
6 One 69KV Transmission Line from plant switchyard to City Substation No 2

i
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PROPOSED HMPL STATION TWO
FACILITIES FOR FGD SCRUBBER SYSTEM

FGD Joint Facilities To Be Owned by City of Henderson on Big Rivers Property

1 FGD System Chimney 350 Tall
2 Two Wheelabrator Absorber Modules Building Associated Equipment
3 Two Booster Fans
4 Auxiliary Building as shown on attached Exhibit 2 containing Controls and

Electrical Equipment Maintenance Locker and Shower Facilities
5 One Station Two Slaker Building Enclosing Three Slaking Tanks Equipment
6 One Station Two Additive Hold Tank
7 Two Lime Slaking Water Pumps and Lines to Slaking Building
8 Two time Feed Conveyors from Big Rivers Green Station Lime Storage

Silos 2C1 2C2
9 Two Additive Feed Systems Station Two Scrubber System Includes Pipe Pipe

Rack
10 Two Bleed Slurry Systems to Big Rivers Green Station Primary Dewatering

System Including Pipe Pipe Rack Splitter Boxes
11 Two Pug Mill Mixer Listed Manufacturer and Serial Nos when known
12 One Vacuum Filter and Associated Equipment Including Building Expansion as

shown on attached Exhibit 2
13 Two New Thickener Underflow Lines and Two Flow Monitors
14 Two Control Systems on Big Rivers Green Station Thickener Return Water

Tanks

S
15 Two New Thickener Return Water Tanks Controls
16 One New Filtrate Surge Tank and Controls
17 One Electrical Power Supply for FGD System with redundant feeds including

161416KV transformer bus work relay panels and metering equipment

Existing Facilities Owned By Big Rivers Electric For Green Station FGD System As
Shown On Attached Exhibit 2 Which Will Be Jointly Used By Green Station and
HMPL Station Two And Which Are Located On Big Rivers Property

1 One Lime Barge Unloader Dravo Wellman 200400 Net TonHr Capacity For
Lime 1500 Net TonHr Capacity For Coal

2 One Lime Conveyor L1 As Shown On Exhibit 2
3 One Lime Transfer Tower Fed By LI Conveyor As Shown On Exhibit 2
4 Six Lime Screw Conveyors 2CWLFC 2CELFC 2C1 SC 2C2SC 1CWLFC

10ELFC

5 Two Lime Silos 2C1 and 2C2 As Shown On Exhibit 2
6 FourThickeners for Primary Dewatering of Bleed Slurry 1A 1B 2A 2B
7 Three Vacuum Filters FL1A FL1B FL1C
8 One Filter Feed System To Supply Three Vacuum Filters In Solid Waste

Building As Shown On Exhibit 2
9 Two Ash Silos Feed Systems
10 Eleven Filter Cake Conveyors Radial Stackers CO1A CO1B C01C

C02A CO2B C03A CO3B CD6A CO6B CC7A CO 7B
11 One Sludge Stackout Area As Shown On Exhibit 2
12 Three Existing Slaker Water Pumps 1A 1B and 2E
13 Two Green Station River Water Clarifiers CL101 and CL102
14 One Green Station Bottom Ash Sluice Water System
15 One Sludge Haul Road and Two Truck Scales

Exhibit 1 Page 3 of 3



Listing of Joint Use Facilities Owned by Big Rivers Electric Corporation
and Used in the Operation of Station Two and

Big Rivers Reid and Green Power Plants and More
Particularly Described In Exhibit 1 and Located On Exhibit 2

1 Reid Intake Structure Pumps
2 Coal System Crusher Tower
3 Conveyors Number 5A and 6A
4 Plant Entrance and Guardhouses
5 Reid Building and Maintenance Shop
6 Reid Grounding Transformer
7 Site Sewage Treatment Facility
8 Fire Water System for Reid Station
9 Switchyard Control House for Breaker Controls

111
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1111 Listing of Joint UseFacilities Owned by City of Henderson Utility
Commission and Used in the Operation of Station Two

and Big Rivers Reid and Green Power Plants and More
Particularly Described In Exhibit 1 and Located On Exhibit 2

1 Barge Mooring Cells Nos 1N 2N 3N 4N 1S 2S 3S and 4S
2 Coal Barge Unloader
3 Coal Conveyors 1 2 3A 3B 4A 4B 5B and 6B
4 Reclaim Hopper
5 Crusher House
6 Tugboat The William Newman
7 Water Treatment Demineralizer Building Plant
8 Fuel Oil Storage Tank Systems
9 Flyash Silo Sump System Components
10 Warehouse adjacent to Fly Ash Silo
11 Coal Handling Equipment As Listed In Continuous Property Records
12 One Lot of Materials Spare Parts in Big Rivers warehouse No 15
13 Ash Pond and Effluent Lines
14 Circulating Water Lines
15 Station Two Ash Pond Dredgings in Green Station Sludge Disposal Landfill
16 Four 161KV Oil Circuit Breakers General Electric SN 0139A7206208

0139A7206209 0139A7206212 0139A7206213 located in Plant Switchyard
17 Two Stepup Transformers McGraw Edison SN C0428051 C0428052

located in Plant Switchyard
18 Two Auxiliary Transformers Westinghouse SN RCP 37261 RCP 37262 located

in Plant Switchyard
19 One Excitation Transformer General Electric SN D597562 located in

plant switchyard
20 One Lot of Structures Bus Relay Panels Etc located in Plant Switchyard

Anne 2



FGD JOINT FACILTIES OWNED BY BIG RIVERS
To Which 115 Annual Carrying Charge Is To Be Applied

Thickener equipment 88953461 Barge Unloader Cells 106627000
Foundations

411hickener equipment 114542900
Solid Waste Building 44224100

Lime Silo Equipment 242364000 Foundations

Lime Silo Equipment 72018300 ControlHouse Barge 2036000
Unloader

Foundations Misc 841875591
Electrical Building 2036000

Foundations Piping 1376911040 Barge Unloader
Conveyors Valves

G2 Clarifier Equip 39649000
Air Dryer IU 1618941 Building

Lime Conveyor 572540 Solid Waste Building 54704200
Structure

Barge Unloader 73485200
Air Conditioning System 2441

Screw Conveyors 1887900 IUCS Building

Barge Crane 3984400 Barge Unloader Cab 63000

HVAC Unit

Dust Collectors 38571600
Access Bridge To 33344900

Barge Trolley 3875900 Unloader Cells

arge Bucket Elev 21104700 Yard Lighting Solid 683800
Waste Area

Hoist Barge Unloader 6639000
Sludge Haul Road 249920729

Unloader Cells 460663698 Both Gravel Paved

Lime Conveyor 212306600 Pneumatic Ash 50385712
Transfer System

Solid Waste Loader 32363300
improvements and 16936643

Clarifier 39927700 Modifications

Subtotal Column 1 3633666771 Subtotal Column 2 600855184

Installed Value 4234521955 Cost Split Ratio
Green 440 MW Station Two 315 MW
Station Two Allocation 315 MW divided

by 755 MW 4172

Depreciated Value
As Of 123194 2167560132 Station Two portion is9043061 using

the same ratio as determined above

Annual cost at 115 is1039952
which would be split between HMPL
and Big Rivers in the same ratio as

ieachpartys allocation of Station Two
capacity

Annex 3


