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U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

DOCKETS 50-155 AND 72-043 - LICENSE DPR-6 - BIG ROCK POINT PLANT -
LICENSE AMENDMENT REQUEST: APPLICATION FOR APPROVAL OF
TRANSFER OF FACILITY OPERATING LICENSE

Consumers Energy Company ("Consumers"), Entergy Nuclear Palisades, LLC ("Entergy
Palisades"), and Entergy Nuclear Operations, Inc. ("ENO") hereby request an order
approving the transfer of the entire interest in Facility Operating License No. DPR-6 and
ISFSI License No. SFGL-16, to Entergy Palisades to possess and own, and ENO, to
control and operate, the Big Rock Point Independent Spent Fuel Storage Installation ("Big
Rock ISFSI") and certain additional lands adjacent thereto. Our application (Attachment 1)
is made in accordance with 10 CFR 50.80 and 10 CFR 72.50.

To effect the proposed transfer, Consumers, Entergy Palisades, and ENO request NRC
review and approval of the enclosed proposed changes to the Big Rock Point Facility
Operating License and Defueled Technical Specifications (DTS) and License, pursuant to
10 CFR 50.90.

The transfer is requested as a result of the Asset Sale Agreement (ASA) signed by
Consumers and Entergy Palisades on July 11, 2006, pursuant to which the parties have
agreed to the sale and transfer from Consumers to Entergy Palisades of the Palisades
Nuclear Power Plant and portions of the Big Rock Site, including the ISFSI. Exhibit A of
the attachment is a copy of the ASA.

Exhibit B of the attachment is an amended copy of the Big Rock Point Facility Operating
License No. DPR-6 and Technical Specifications. In addition to the proposed changes to
the Operating License, two minor administrative changes have been made to the
Technical Specifications. The Big Rock Point Quality Program Description title and the
title of the Senior Nuclear Officer were revised. These revisions are administrative and
are not a reduction in commitment to the Quality Assurance Program Description as
accepted by the NRC. These title changes have been evaluated through the 10 CFR
50.59 process.

Exhibit C of the attachment is the Title Description and Survey Maps of the Big Rock Point
ISFSI site and adjacent lands. Exhibit C contains information pertaining to, or otherwise
affecting, the physical protection of the facilities and lands to be transferred to Entergy
Palisades, and is requested to be withheld from public disclosure pursuant to 10 CFR
2.390(d)(1).



Exhibit D of the attachment contains biographies of management personnel supportingthe
technical qualifications of Entergy Palisades and ENO.

Exhibit E of the attachment is a copy of the Power Purchase Agreement between
Consumers and Entergy Palisades.

Exhibit F to the attachment includes projected income and financial statements for Entergy
Palisades that contain confidential proprietary information, and is thus requested to be
withheld from public disclosure pursuant to 10 CFR 2.390(a)(4) and 10 CFR 9.17(a)(4).
Exhibit F is being submitted under separate cover, directly from Entergy Palisades, with
appropriate requests for confidential treatment.

Exhibit G of the attachment contains copies of previous Big Rock Point correspondence
notifying NRC of its intent to use Dry Fuel Storage casks and registration of the use of
those casks as they were put in service.

Exhibit H of the attachment is the no significant hazards determination for this License
Amendment application.

Upon closing of the sale and approval of the requested license transfers, control and
operation of the Big Rock Point ISFSI and additional lands would change from Consumers
to Entergy Palisades and ENO. In the interim (i.e., before closing of the sale) Consumers
retains full ownership and operational control of the Big Rock ISFSI site. Further, closing
of the sale cannot occur until all regulatory approvals are received. The sale of the Big
Rock ISFSI and other Big Rock Point site lands to Entergy Palisades will provide for
Entergy Palisades' consolidated ownership of all Consumers' current nuclear facilities, will
benefit Consumers and its customers, and will allow Entergy Palisades' parent corporation
to add further economies of operation and expertise to its existing fleet of nuclear facilities.

The sale and purchase of the assets described in the enclosed Application requires
approvals from other regulatory agencies, including the Michigan Public Service
Commission, the Federal Energy Regulatory Commission, and the Federal
Communications Commission. These approvals are being sought separately under each
agency's regulatory requirements. Consumers and Entergy Palisades will periodically
inform the NRC of the Status of these required approvals.

Consumers, Entergy Palisades, and ENO request that the NRC review this application on
a schedule that permits issuance of an order consenting to the license transfer and
approving conforming license amendments to support a closing date commensurate with
the receipt of necessary approvals from other regulatory agencies.

Please feel free to contact Mr. Sam Behrends at (202) 986-8018 or Mr. Jon Robinson at
(517) 788-0698 on behalf of Consumers, or Ms. Rene6 Millison at (601) 259-1505 or Mr.
Douglas E. Levanway at (601) 968-5524 on behalf of Entergy Palisades and ENO if you
have any questions or require any additional information regarding this request.
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Respectfully,

Robert A. Fenech
Senior Vice President
Nuclear, Fossil and Hydro Operations
Consumers Energy Company

cc: Administrator, Region III, USNRC
NRC Decommissioning Inspector - Big Rock Point
NRC NMSS Project Manager - James C. Shepherd

ATTACHMENT

3



ATTACHMENT 1
CONSUMERS ENERGY COMPANY

BIG ROCK POINT PLANT
DOCKET 50-155

APPLICATION FOR APPROVAL OF TRANSFER OF FACILITY OPERATING LICENSE

October 31, 2006
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UNITED STATES OF AMERICA
BEFORE THE

NUCLEAR REGULATORY COMMISSION

Big Rock Point Nuclear Facility ) Docket Nos. 50-155, 72-043

APPLICATION FOR APPROVAL OF TRANSFER OF
FACILITY OPERATING LICENSE NO. DPR-6

AND OF ISFSI LICENSE NO. SFGL-16.

INTRODUCTION

Consumers Energy Company ("Consumers"), Entergy Nuclear Palisades, LLC

("Entergy Palisades") and Entergy Nuclear Operations, Inc. ("ENO") (collectively, the

"Applicants") hereby apply to the Nuclear Regulatory Commission (the "NRC" or

"Commission") for an order approving the transfer of the entire interest in NRC Facility

Operating License No. DPR-6, and of the entire interest in ISFSI License No. SFGL-16, as

required to consummate the transaction (the "Proposed Transaction") described herein and in

the Asset Sale Agreement ("ASA") attached as Exhibit A to this Application. Licenses No.

DPR-6 and SFGL-16 (collectively, the "Licenses") pertain to the land and facilities known as

Big Rock Point Plant ("Big Rock"). Facility Operating License No. DPR-6 (the "Operating

License"), with proposed conforming amendments, is attached hereto as Exhibit B.

The Big Rock Point Plant was shut down permanently in August 1997. In 2006,

Consumers completed decommissioning and decontamination of the majority of land on the

site. On April 3, 2006, Consumers informed the Commission of its intent to release

approximately 475 acres of land (the "Release Area") from the Operating License, in

accordance with the Big Rock License Termination Plan. Consumers intends to file its Final
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Site Survey Summary Report regarding the land to be released in 2006, and anticipates that the

Commission will release the Release Area from the Licenses in the first quarter of 2007.

When the Release Area is removed from the Licenses, the only assets which will

remain subject to the Licenses will be a parcel of approximately 30 acres within which the

independent spent fuel storage installation ("ISFSI") resides, the ISFSI itself, and an additional

parcel of approximately 75 acres adjacent to the ISFSI. Under the Proposed Transaction,

Consumers will transfer all of those assets to Entergy Palisades. Therefore, because Entergy

Palisades would own all of the assets still covered by the Licenses after the release, the

Applicants respectfully request that the entire License No. DPR-6, and the entire License No.

SFGL-16, be transferred to Entergy Palisades.

The Applicants note that, in 2005, the NRC approved the amendment of the Maine

Yankee Atomic Power Station Facility Operating License No. DPR-36 (Docket No. 50-309) to

allow the continued operation of an ISFSI at that site after the decommissioning of the nuclear

plant and release of associated lands. Maine Yankee Atomic Power Station, Docket No. 50-309

(September 30, 2005) ("Maine Yankee'). The NRC allowed the continued operation of the

ISFSI at that site under a general ISFSI license, like the one involved here, after the restoration

and removal from the facility operating license of all land at the site except for the land

associated with the ISFSI and an additional 3.17 acres of land adjacent to the ISFSI land.

Here, Consumers will transfer to Entergy Palisades the Big Rock ISFSI and the land which is

required for ISFSI operation as part of the controlled area specified by 10 C.F.R. § 72.106. In

addition, Consumers will transfer an adjacent 75 acres of which is not required to be part of the

ISFSI. The current application is thus consistent with the precedent set in Maine Yankee.
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BACKGROUND

The Big Rock site is located approximately four miles northeast of Charlevoix,

Michigan. The Big Rock Point Plant was a 75 MW boiling water reactor designed by

General Electric Company. Reactor operations were permanently discontinued on August

29, 1997. All Big Rock Point Plant spent nuclear fuel was transferred to the Big Rock ISFSI

as of March 26, 2003.

The Big Rock ISFSI operates pursuant to General ISFSI License No. SFGL-16. The

NRC issued the Big Rock ISFSI License to Consumers in Docket No. 72-043, pursuant to 10

C.F.R. § 72.210. The Big Rock ISFSI is currently operated in accordance with the NRC's

requirements for the independent storage of spent nuclear fuel applicable to general ISFSI

licenses, pursuant to 10 C.F.R. Part 72.

On April 1, 2003, Consumers filed its License Termination Plan for Big Rock with

the Commission. Big Rock Point Plant, "Proposed License Amendment - License

Termination Plan," Dockets No. 50-155 and 72-043 (April 1, 2003). The LTP calls for

Consumers to demolish and remove all major structures, to complete radiological

remediation if necessary, and to perform final radiological surveys to release a large portion

of the land for unrestricted use. The Commission approved the LTP on March 24, 2005,

accompanied by an Environmental Report and a Finding of No Significant Impact. Big Rock

Point, supra, "Issuance of Amendment to Approve the License Termination Plan" (2005).

Consumers submitted revision No. 2 to the LTP on September 27, 2005, updating the

Commission as to the status of decommissioning.

The Big Rock ISFSI is located on approximately 30 acres of land. Big Rock Point,

supra, "Proposed License Amendment - License Termination Plan, Revision 2," Dockets No.
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50-155 and 72-043 (September 27, 2005) at Section 1-4-2 ("The portion of the site associated

with ISFSI operations [is] approximately 0.1 km 2 or 20 acres."). A small area of

approximately 20 acres is required for the ISFSI facility itself, and to achieve a setback of an

additional 100 meters for the controlled area pursuant to 10 C.F.R. § 72.106. Approximately

12 acres of the remaining 75 acres being transferred to Entergy Palisades are subject to normal

and expected transient dose limits required by 10 C.F.R. § 72.104. (Those acres, together with

the 20 acres for the controlled area, are located within "Parcel B," as shown in the title

description and survey maps attached hereto as Exhibit C.) Transfer of the additional 75 acres

will ensure Entergy Palisades owns and ENO controls a 300 meter perimeter outside of the

protected area of the ISFSI, but transfer of ownership of that land is not required by law or

regulation.

The transactions discussed herein would transfer to Entergy Palisades full ownership

and control (through Entergy Palisades' agent, ENO) of approximately 75 acres of land

adjacent to the ISFSI, as well as the Big Rock ISFSI and the approximately 30 acres of land

associated with that ISFSI. The entire site is identified on Exhibit C attached hereto. (Exhibit

C contains information that pertains to, or otherwise affects, the physical protection of the

facilities and lands to be transferred, and should be withheld from public disclosure pursuant to

10 C.F.R. § 2.390(d)(1)). Following the Proposed Transaction, Entergy Palisades, as owner,

and ENO, as operator, would then become the sole licensees as to the Licenses. Entergy

Palisades will enter into an Operating Agreement with ENO under which ENO will maintain

and operate the Big Rock ISFSI as agent for Entergy Palisades.
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The Application also seeks approval of conforming license amendments necessary to

effectuate the Proposed Transaction described above. The relevant pages of those documents,

marked to show the proposed amendments, are attached hereto.

Under the terms of the ASA, in addition to the activities involving Big Rock,

Consumers will sell, and Entergy Palisades will purchase, the Palisades Nuclear Power

Plant ("Palisades Facility"), together with associated facilities and land, as described in

the ASA. The Palisades Facility is an operating nuclear generating facility located near

South Haven, Michigan, owned by Consumers and operated by Nuclear Management

Company ("NMC") as co-licensees. Consumers, NMC and Entergy Palisades have

applied, pursuant to 10 C.F.R. § 50.80, for a transfer of all relevant Commission licenses

regarding the Palisades Facility from Consumers and NMC to Entergy Palisades.

Palisades Nuclear Plant, NRC Docket No. 50-255, "Application for Order and

Conforming License Amendment for License Transfer," dated August 31, 2006. The

Applicants intend to consummate the sale of Palisades and of Big Rock as early as

possible in 2007, and request Commission orders which would permit a closing at that

time.

The Applicants do not intend to make, and thus do not request approval of, any

operational or physical modifications at Big Rock as a result of this transfer. The entire

project, including the Big Rock ISFSI, will continue to be operated and maintained in

accordance with the existing Part 50 and Part 72 licenses and the conditions required

under 10 C.F.R. § 72.212. Entergy Palisades, acting through ENO, will operate the Big

Rock ISFSI in accordance with those sections of 10 C.F.R. Part 72 applicable to general

ISFSI licensees, as specified in 10 C.F.R. § 72.13. Additionally, the Applicants request
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amendment of Certificate of Compliance No. 71-9276 for the Fuel Solutions Model

TS 125 package (No. USA/9276/B(U)F-85) to indicate Entergy Palisades and ENO as a

the registered users of the casks that will remain in use at the ISFSI site.

The Proposed Transaction will not involve any changes to the design or operational

criteria established under either license, will not have any adverse impact on the public health,

safety, or the environment, and will not be inimical to the common defense or security. As

discussed below, the Proposed Transaction will produce benefits for the public. For these

reasons, Applicants respectfully request approval of the transactions described herein and in

the ASA attached hereto, pursuant to 10 C.F.R. § 50.80 ('No license for a production or

utilization facility, or any right thereunder, shall be transferred, assigned, or in any manner

disposed of... unless the Commission shall have given its consent in writing.") and 10 C.F.R.

§ 72.50 ("No license or any part included in a license issued under this part for an ISFSI or

MRS shall be transferred, assigned, or in any manner disposed of... unless the Commission

gives its consent in writing.").

PURPOSE AND BENEFITS OF THE TRANSACTION

Taking the Proposed Transaction as a whole, the primary purpose is to transfer

ownership of the Palisades Facility and the Big Rock facility to Entergy Palisades, and

operational control of both sites to ENO, so that both sites will be owned and maintained

by entities with extensive nuclear experience and resources. As a result, the public will

benefit from increased efficiency, increased nuclear expertise at both Big Rock and

Palisades, and continued access to low-cost nuclear energy.

Entergy Palisades' indirect parent company, Entergy Corporation, directly or

indirectly owns or manages 11 nuclear plants, as well as associated spent fuel storage
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facilities. This transaction, as described in the ASA, will enable Entergy Palisades to

obtain economies from being part of a fleet of nuclear facility operators and draw upon

Entergy's nuclear expertise in the operation of both the Big Rock ISFSI and the Palisades

Facility. Consumers will benefit from reduced customer and shareowner financial and

operational uncertainty associated with the ownership and operation of nuclear facilities

and Consumers' ratepayers will receive significant economic benefits from the

transaction regarding the Palisades Facility. All of these benefits, as well as the transfer

of nuclear facilities to an organization with substantial experience in operating a large

fleet of such facilities, will serve and benefit the public interest.

IDENTITY OF APPLICANTS

The exact legal names of each Applicant are set forth in the first paragraph of this

Application. Their principal business addresses are as follows:

Consumers Energy Company Entergy Nuclear Palisades, LLC
One Energy Plaza 27780 Blue Star Memorial Hwy.
Jackson, MI 49201 Covet, MI 49043-9530

Entergy Nuclear Operations, Inc.
1340 Echelon Parkway
Jackson, MS 39213
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The Applicants request that notices, correspondence, and other communications
concerning this application be directed to the following persons:

Arunas T. Udrys
Assistant General Counsel
Consumers Energy Company
One Energy Plaza
Jackson, MI 49201
(517) 788-2513
atudrys@cmsenergy.com

Sam Behrends
LeBoeuf, Lamb, Greene & MacRae LLP
1875 Connecticut Avenue, NW, Suite 1200
Washington, DC 20009
(202) 986-8000
(202) 986-8102 (fax)
sbehrend(ll•om.com

Counselfor Consumers Energy Company

Douglas E. Levanway
Wise Carter Child & Caraway, P.A.
P.O. Box 651
Jackson, Mississippi 39205
(601) 968-5500
delgwisecarter.com

Counsel For Entergy Nuclear Palisades, LLC
and Entergy Nuclear Operations, Inc.

INFORMATION REQUIRED TO SUPPORT LICENSE TRANSFER

A. Name and Address of New Licensee.

The name and registered office of the proposed new co-licensee currently is:

Entergy Nuclear Palisades, LLC
27780 Blue Star Memorial Hwy.
Covert, MI 49043-9530

Entergy Nuclear Operations, Inc.
1340 Echelon Parkway
Jackson, MS 39213

B. Description of Business of New Licensee.

Entergy Palisades is a Delaware limited liability company engaged principally in

the business of owning all or part of one or more nuclear power facilities and selling
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electric energy at wholesale in the United States. ENO is engaged principally in the

business of operating nuclear power facilities.

C. Organization and Management of New Licensee.

The principal officers of Entergy Palisades, all of whom are U.S. citizens, are as

follows:

Gary J. Taylor President
Terence A. Burke Vice President and Secretary
Amy A. Blaylock Assistant Secretary
Paul A. Castanon Assistant Secretary
Rory L. Roberts Tax Officer

The principal officers of ENO, all of whom are U.S. citizens, are as follows:

Gary J. Taylor Chief Executive Officer
Michael R. Kansler President
John T. Herron Sr. Vice President

And Chief Operating Officer
C. Randy Hutchinson Sr. Vice President-Development

D. No Foreign Ownership or Control of New Licensee.

Entergy Palisades and ENO are not owned, controlled or dominated, directly or

indirectly, by an alien, a foreign corporation, or a foreign government.

E. No Agency As To New Licensee.

In seeking to become the licensed owner and operator of the Big Rock ISFSI,

Entergy Palisades and ENO are not acting as the agent or representative of another

person. As the licensed owner and operator of the Big Rock ISFSI, Entergy Palisades

and ENO will act for themselves.

F. Relationship of New Licensee to Its Shareholders.

Entergy Palisades is an indirect, wholly owned subsidiary of Entergy Corporation,

and a direct wholly-owned subsidiary of Entergy Nuclear Midwest Investment Company,
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LLC. ENO is an indirect wholly-owned subsidiary of Entergy Corporation and a direct

wholly-owned subsidiary of Entergy Nuclear Holding Company #2.

G. Technical Qualifications of New Licensee.

Entergy's nuclear fleet has experience with dry storage casks and has been

operating ISFSIs at Arkansas Nuclear One ("ANO"), J. A. Fitzpatrick and River Bend.

The ANO site has been loading fuel into dry storage casks since 1996. Entergy has

extensive experience with the EnergySolutions VSC-24 and the Holtec HI-STORM 100

dry cask storage systems. Entergy is also preparing to implement dry storage loading

campaigns at their Grand Gulf, Indian Point and Vermont Yankee nuclear stations.

Entergy is actively involved in cask users groups and industry dry storage activities.

Entergy Palisades will extend, and benefit from, the Entergy organization's dry storage

cask and ISFSI operations experience.

Entergy Palisades will be fully qualified to own and, through ENO, to operate the

remaining relevant portions of Big Rock, and contemplates no significant changes in the

qualifications of personnel at the facility. The Big Rock ISFSI on-site nuclear

organization will report operationally through ENO. The Big Rock ISFSI supervisor

employed by Consumers immediately prior to the Closing will be offered employment

with ENO upon completion of the sale/purchase of Big Rock. Any new management

employees placed at Big Rock will meet all applicable technical qualifications required

by existing Big Rock licensing documents.

The Big Rock ISFSI nuclear organization at the site will be responsible for the

overall safe maintenance and operation of Big Rock. That organization will report

directly to the Vice President of Operations at Palisades, who will report to the Senior
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Vice President and Chief Operating Officer of ENO, John Herron. Mr. Herron would

report to the President of ENO, Michael R. Kansler, and the CEO of ENO, Gary J.

Taylor. Mr. Taylor will also serve as Chief Nuclear Officer. The biographies of Messrs.

Herron, Kansler, and Taylor are provided in Exhibit D, attached hereto.

Sufficient experience and availability of personnel exist to implement the

responsibility for technical support of Big Rock. Any ENO officers who are assigned

responsibilities with respect to the technical support for the operation of Big Rock will

have sufficient experience and nuclear knowledge to implement their responsibilities.

Additionally, they will meet the required qualifications as per ANSI-N18.1-1971,

"Selection and Training of Nuclear Power Plant Personnel." Existing licensing

documents that will not change as a result of the license transfer ensure that any new

management employees placed at Big Rock have experience in day-to-day operations and

maintenance of nuclear plants and meet all applicable technical qualifications.

The Chief Nuclear Officer, Gary J. Taylor, President of Entergy Nuclear Palisades

and CEO of ENO, will be the officer ultimately responsible for implementing all

activities associated with the overall safe and reliable maintenance and operation of Big

Rock. The Chief Nuclear Officer will be clearly responsible for nuclear activities and be

free of ambiguous assignments of primary responsibility and not have ancillary

responsibilities that might detract from nuclear safety matters.

H. Financial Qualifications of New Licensee.

Entergy Palisades will own, and ENO will operate, both Big Rock and Palisades.

As an operating nuclear facility, the Palisades Facility will produce revenue through

power sales pursuant to its 15-year Power Purchase Agreement (the "PPA") with
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Consumers, in which Consumers commits to purchasing all of the output of the existing

Palisades Facility. (Capacity that would be available as the result of an uprate is not

included in the PPA.) A copy of the PPA is attached hereto as Exhibit E.

In satisfaction of 10 C.F.R. § 50.33(f), Exhibit F to this Application contains

projected income and financial statements for Entergy Palisades for the five-year period

from March 1, 2007 through December 31, 2012. Exhibit F is a propriety document,

containing material which is confidential to Entergy Palisades, and should not be

disclosed to the public (or to Consumers). The projected income and financial statements

have not been revealed to Consumers or reviewed by Consumers, and are attested to

solely by Entergy Palisades. Exhibit F is being submitted under separate cover, directly

from Entergy Palisades, with appropriate requests for confidential treatment.

The revenues in the Projected Income Statement are based on Entergy Palisades'

sale of its generation, at prices established under the PPA using capacity factors

consistent with Palisades' recent historical performance. Palisades' capacity factor has

averaged 88.6 percent over the last four years. If the capacity factor for 2004, when the

reactor vessel head was repaired, is excluded, the average is 92.3 percent.

The costs associated with the operation and maintenance of Big Rock are included

in this projected income statement. The projected income statement shows that Entergy

Palisades' anticipated revenues from sales of energy and capacity from the Palisades

Facility provide reasonable assurance of an adequate source of funds to meet Entergy

Palisades' anticipated operating and maintenance expenses for the Big Rock ISFSI. In

addition to the revenue from power sales described above, Entergy Palisades (and ENO,

through Entergy Palisades), will have access to an established line of credit of $25

12



Big Rock Point Nuclear Facility Docket Nos. 50-155, 72-043

million from Entergy Corporation or another affiliate company. This line of credit will

provide working capital, if necessary, for the operation and maintenance of the ISFSI and

adjacent lands.

I. Decommissioning Funding Assurance and Plan.

The cost of decommissioning the Big Rock ISFSI was estimated in 2003 as

$2.739 million (in 2003 constant dollars). Big Rock Point, "Proposed License

Amendment - License Termination Plan, Revision 2," Dockets No. 50-155 and 72-043

(September 27, 2005) at Section 7-2-2. It is anticipated that revenues from the sale of

electricity from Palisades will be sufficient to fund the cost of decommissioning the

portion of Big Rock being transferred under the proposed transaction. (See Exhibit F).

Entergy Palisades will ensure adequate decommissioning funding for this portion of the

land and facilities to be transferred through a parent or affiliate guarantee that meets the

requirements of 10 C.F.R. § 50.75(e)(1)(iii) or 10 C.F.R. §§ 72.30(c), as applicable.

J. Antitrust Review

The NRC has determined that antitrust reviews of post-operating license transfer

applications are neither required nor authorized by the Atomic Energy Act ("AEA"), and

therefore no antitrust information is required in connection with this Application. Final

Rule, Antitrust Review Authority: Clarification, 65 Fed. Reg. 44,649 (July 19, 2000); see

also Kansas Gas and Electric Co. (Wolf Creek Generating Station, Unit 1), CL 1-99-19,

49 NRC 441 (June 18, 1999). The Applicants further note that Big Rock is incapable of

generating electricity and thus incapable of increasing market share or otherwise

affecting matters subject to antitrust review.
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K. Spent Fuel Management

Upon closing, Entergy Palisades will assume title to and financial responsibility

for spent nuclear fuel at the Big Rock ISFSI to the same extent as presently held by

Consumers. The Proposed Transaction will result in Entergy Palisades and ENO being

authorized pursuant to 10 C.F.R. Part 72 to store spent fuel at the Big Rock ISFSI.

Because Entergy Palisades will assume all ownership and control (through ENO) of the

Big Rock ISFSI, revised registrations recognizing the change of ownership of Big Rock

will be supplied by Entergy Palisades and ENO to fulfill the requirements of 10 C.F.R. §

72.212(b)(1)(ii) upon the request of the NRC. Copies of the current registrations for

casks used to store spent nuclear fuel in accordance with 10 C.F.R. § 72.212(b)(1)(ii) are

attached hereto as Exhibit G.

Pursuant to the ASA, Consumers will assign or convey and Entergy Palisades will

assume Consumers' rights and obligations under the Standard Contract with the

Department of Energy ("DOE") and all other rights of Consumers against DOE with

respect to, arising out of, or in connection with the assets to be transferred, excluding any

claims of Consumers related to or pertaining to DOE defaults under the Standard

Contract relating to periods prior to the closing date, and with respect to the payment

from Consumers to Entergy Palisades contemplated by the ASA. Consumers will retain

all liabilities and rights applicable to the Pre-1983 Fee paid to DOE under the Standard

Contract.

L. Nuclear Insurance

Following the closing of the transaction, Entergy Palisades and ENO will

maintain all nuclear property damage insurance for the Big Rock property transferred to
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Entergy Palisades, to the full extent required by the NRC pursuant to 10 C.F.R. §

50.54(w), as well as any required nuclear energy liability insurance pursuant to Section

170 of the AEA and 10 C.F.R. Part 140. Entergy Palisades, ENO and, to the extent

appropriate, Consumers, will cooperate to maintain the necessary limits and types of

commercially available nuclear liability and property damage insurance which may be

required by license and regulation.

M. Control of Exclusion Area

Pursuant to the ASA, Entergy Palisades will own approximately 105 acres of land

at the ISFSI site and surrounding area after the closing of the transaction (30 acres of land

upon which the ISFSI resides, as well as the approximately 75 acres of adjacent land).

ENO would have the authority, pursuant to the operating agreement, to determine and

control all activities within any exclusion area required by 10 C.F.R. Part 100.

N. Continuation of Current Operation

This Application does not request approval of or involve any physical changes in

the facility or to the conduct of operations at Big Rock. After the closing of the Proposed

Transaction, the Big Rock ISFSI will continue to be operated and maintained in

accordance with its licenses.

Pursuant to the ASA, Entergy Palisades will acquire all documents,

correspondence, books, records, medical records, operating, safety and maintenance

manuals, inspection reports, drawings, models, engineering designs, special nuclear

material accounting records, blueprints, as-built plans, specifications, procedures, studies,

reports, quality assurance records, purchasing records and equipment repair, data, safety,

maintenance or service records relating to the design, construction, licensing, regulation,
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operation or decommissioning of the licensed property being transferred. Entergy

Palisades will also acquire any rights to any documents owned by third parties and

licensed to the current operator which are used in or necessary to the licensing, operation,

or decommissioning of the property which it will acquire. Entergy Palisades will not

acquire any items or rights relating to the design, construction, licensing, regulation,

operation or decommissioning of any facilities or lands at the Big Rock site that are not

described herein or in the attached ASA.

0. Quality Assurance Program

The proposed transfer will not impact compliance with the quality assurance (QA)

requirements of 10 C.F.R. Part 50, Appendix B, nor will it reduce the commitments in the

NRC-accepted QA program description for Big Rock. Upon transfer of the license, ENO

will assume authority and responsibility for the functions necessary to fulfill the QA

requirements of 10 C.F.R. Part 50, Appendix B. Any changes made to the existing

Quality Program Description for Big Rock Point ("QA Plan"), developed and

implemented by the current licensee, will be made in accordance with 10 C.F.R.

§ 50.54(a). ENO anticipates no changes that would result in a reduction in the

commitments contained in the description previously accepted by the NRC. If ENO

identifies any changes to the QA Plan that would result in a reduction in commitments,

application would be made to the Commission, and such proposed changes would not be

implemented until approved by the Commission. Determinations as to whether any

proposed changes would result in a decrease in effectiveness will be made in accordance

with the currently approved plan, programs, and procedures applicable to Big Rock.
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P. Emergency Preparedness

Upon closing of the transaction, Entergy Palisades and ENO, as its authorized

agent, will assume the authority and responsibility for functions necessary to fulfill the

emergency planning and preparedness requirements pursuant to 10 C.F.R. §§ 72.32(c)

and (d); 50.47; and 50 Appendix E and exemptions thereto. See Big Rock Point,

"Exemptions from Certain Requirements of 10 C.F.R. § 50.47(q) Regarding Emergency

Planning Activities at Big Rock Point Nuclear Power Plant and Approval of Defueled

Emergency Plans" (Sept. 30, 1998); Big Rock Point, "Approval of Revision of Big Rock

Point Emergency Plan" (Oct. 10, 2005). Entergy Palisades and ENO, as its authorized

agent will assume responsibility, functions, and control under the existing emergency

plan developed and implemented by Consumers. Pursuant to 10 C.F.R. § 72.24(c), the

emergency plan developed for the Big Rock Point Nuclear Plant under 10 C.F.R. § 50.47

satisfies the requirements of 10 C.F.R. § 72.32. Entergy Palisades and ENO anticipate

that no changes to the emergency plan will be made that will result in a decrease in the

effectiveness of the plan, and that the plan will continue to meet the applicable standards

of 10 C.F.R. § 72.32. Determinations as to whether any proposed changes would result

in a decrease in effectiveness will be made in accordance with the currently approved

plan, programs, and procedures applicable to Big Rock.

Entergy Palisades anticipates that no substantive changes will be made to the

existing emergency organization. Existing agreements for support specific to Big Rock

from organizations and agencies not affiliated with Consumers will be assigned to

Entergy Palisades. Consumers, Entergy Palisades and ENO plan to notify the parties to

such agreements in advance of the consummation of the Proposed Transaction and advise
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those parties of Entergy Palisades' responsibility for management and operation of the

assets which it will acquire, effective as of the transfer date.

In sum, the Proposed Transaction will not adversely affect compliance with

emergency preparedness requirements.

Q. Security Plan

Upon closing of the transaction, Entergy Palisades and ENO, as its authorized

agent, will assume authority and responsibility for the functions necessary to fulfill the

security planning requirements specified in 10 C.F.R. Part 73, and will assume

responsibility, functions, and control under the existing NRC-approved physical security,

guard training and qualification, and safeguards contingency plans developed and

implemented by Consumers, as well as any commitments in response to the NRC's

Security Orders. Entergy Palisades anticipates that no changes will be made upon

Entergy Palisades' assumption of ownership and operation of Big Rock that will result in

a decrease in the effectiveness of the plans, and that the plans will continue to meet

existing regulatory standards.

Any changes to the plans will be made in accordance with the Commission's

regulations. If Entergy Palisades or ENO identify any proposed change that would

decrease the effectiveness of the approved security plans, application to the NRC will be

made, and such proposed changes will not be implemented until approved by the NRC.

R. Restricted Data and Classified Nuclear Security Information

This Application does not contain any Restricted Data or other classified defense

information, and it is not expected that any such information will be required by the

licensed activities at Big Rock. In the event that licensed activities do involve Restricted
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Data in the future, Entergy Palisades and ENO agree that it will appropriately safeguard

such information and it will not permit any individual to have access to Restricted Data

or National Security Information until the Office of Personnel Management investigates

and reports to the NRC on the character, associations and loyalty of such individual, and

the NRC determines that permitting such person to have access to Restricted Data will

not endanger the common defense and security of the United States.

S. Categorical Exclusion Regarding Environmental Matters.

The result of the Proposed Transaction, following release of the Released Area,

will be to transfer ownership and control of the entire Big Rock site which will remain

subject to the Licenses from Consumers to Entergy Palisades and ENO, respectively.

Therefore, the Applicants believe that the requested license action is a license transfer for

purposes of the environmental review requirements contained in 10 C.F.R. Part 51. The

requested NRC action thus falls within the categorical exclusion from environmental

review for approvals of transfers of NRC licenses and any associated amendments

established by 10 C.F.R. § 51.22(c)(21). For those reasons, the Applicants urge the

Commission to approve the Proposed Transaction as a license transfer, subject to that

categorical exclusion, as it would for the transfer of any other facility license which

includes an ISFSI.

Exhibit H hereto is a No Significant Hazards Determination, as specified by

10 C.F.R. § 50.92(c), showing that the Proposed Transaction meets the requirements for a

No Significant Hazards determination as allowed by that section of the Commission's

regulations.
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T. Other Regulatory Approvals.

Various aspects of the Proposed Transaction will require approval or action by the

Michigan Public Service Commission, the Federal Energy Regulatory Commission, and

the Federal Communications Commission. The Applicants will keep the NRC staff

informed as to the status of these necessary approvals and will notify the NRC staff when

they are ready for the conforming license amendments to be issued.

REQUEST FOR TREATMENT WITH THE USUAL EXPEDITION

The Applicants seek to complete the transaction promptly, consistent with receipt

of all required regulatory approvals. The Applicants anticipate closing of the transaction

upon receiving all required regulatory approvals and will periodically inform the NRC as

to the status of the required approvals. Accordingly, the Applicants respectfully request

that the NRC complete its review of this Application with its usual expedition, and issue

the order as early as practicable in 2007. The Applicants request that, consistent with

past NRC practice, the NRC's consent be made effective immediately upon issuance of

any order and that it permit consummation of the transaction immediately.

CONCLUSION

For the foregoing reasons, approval of the Proposed Transaction, including the

transfer of License No. DPR-6 and ISFSI License No. SFG-16, will not (1) have any

adverse impact on the ability to fulfill all license obligations at Big Rock, (2) affect the

managerial, technical or financial qualifications of the licensed operator of the facilities;

(3) impair any licensee's financial qualifications; (4) result in foreign ownership, control
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or domination over any NRC licensee; or (5) require any additional NRC reviews. In

conclusion, the Proposed Transaction will not be inimical to the common defense and

security or result in any undue risk to public health and safety, and will be consistent with

the requirements of the AEA and the NRC regulations.

Respectfully submitted,

ougl1 Levanway
4Wiseg*Ca er Child &Y avy

P.O. Box 651
Jackson, MS 39205

Sam Behrends
Robert M. Andersen
Ahren S. Tryon
LeBoeuf, Lamb, Greene & MacRae LLP
1875 Connecticut Avenue, NW
Washington, DC 20009
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ASSET SALE AGREEMENT

ASSET SALE AGREEMENT, dated as of July 11. 2006, (the "Agreement-) by
and among Consumers Energy Company, a Michigan corporation ("Seller" or "Consumers").
and Entergy Nuclear Palisades, LLC, a Delaware limited liability company ("Buyer"). Seller
and Buyer are referred to individually as a "Party," and collectively as the "Parties."

WITNESSETH:

WHEREAS, Seller owns the Palisades Nuclear Power Plant ("Palisades"). located
near South Haven, Michigan, and certain facilities and other assets associated therewith and
ancillary thereto, in accordance with NRC Operating License No. DPR- 20;

WHEREAS, as agent for Consumers, Nuclear Management Company, LLC, a
Wisconsin limited liability company ("NMC"), has operational responsibility with respect to
Palisades pursuant to (i) a Nuclear Power Plant Operating Services Agreement, dated as of
November 7, 2000, by and between NMC and Consumers (the "NPPOSA") and 6ii) ",RC
Operating License No. DPR- 20;

WHEREAS, Seller owns and operates the Big Rock Independent Spent Fuel
Storage Installation (the "Big Rock ISFSI"), located in Charlevoix County, Michigan, in
accordance with NRC Operating License No. DPR-6;

WHEREAS, Buyer desires to purchase and assume, and Seller desires to sell and
assign, all of the Included Assets (as defined below) and the Assumed Liabilities and
Obligations, upon the terms and conditions hereinafter set forth in this Agreement;

WHEREAS, the Parties desire that Buyer's Parent support certain of the
obligations of Buyer hereunder.

NOW, THEREFORE, in consideration of the mutual covenants. representations.
walTanties and agreements hereinafter set forth, and intending to be legally bound hereby, the
Parties agree as follows:

ARTICLE 1
DEFINITIONS

1. 1. Definitions.

As used in this Agreement, the following terms have the meanings specified in
this Section 1.1.

(1) "Actual Amount" has the meaning set forth in Section 6.100(g)(6).

(2) "Actual Retiree Medical and Life Insurnnce ,.Amounr' has the meaning set
forth in Section 6.10(0)(3).
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(3) "Affiliate" has the meaning set forth in Rule 12b-2 of the General Ruiel
and Regulations under the Exchange Act and, with respect to Seller, shall also include! any
ERISA Affiliate.

(4) "Agreement" has the meaning set forth in the preamble.

(5) "Allocation" has the meaning set forth in Section 3.4(h).

(6) "Ancillarv AEreements" means the Bill of Sale. Assignment and
Assumption Agreement, the Deeds, the Interconnection Agreement. the Emergency Operations
Facility Lease, the Firing Range Lease and the Power Pt'rchase Agreement, as the same may he
amended from time to time.

(7) "ANI" means American Nuclear Insurers, or any successors thereto.

(8) "APBO" has the meaning set forth in Section 6.10(l)(2).

(9) -Approved Marked Up Title Commitments" has the meaning sei forth in
Section 7. 1 (s).

(10) "Assignment and Assumption Agreement" means the Assignment and
Assumption Agreement between Seller and Buyer in the form of Exhibit A hereto, by which
Seller, subject to the terms and conditions hereof, shall assign Seller's interest in and rights under
the Seller's Agreements, the Fuel Contracts, the Non-material Contracts, the Transferable
Permits, licenses for emergency warning sirens, dosimeters and environmental sampling stations
that are not located on the Sites, certain intangible assets and other Included Assets to Buyer and
whereby Buyer shall assume the Assumed Liabilities and Obligations.

(11) "Assumed Liabilities and Oblieations" has the meaning set forth in
Section 2.3.

(12) "Atomic Energy Act•' means the Atomic Energy Act of 1954, as amended,
42 U.S.C. Section 2011 et seq.

(13) "Bargaining Unit Transferred Employees" means those Transferred
Employees whose employment is covered by the Collective Bargaining Agreement.

(14) "Benefit Plans" has the meaning set forth in Section 4.9(a).

(15) "Big Rock Amount" has the meaning set forth in Section 6.25.

(16) "Biq Rock ISFSI" has the meaning set forth in the recitals hereto.

(17) "Bi2 Rock ISFSI Assets" means that part of the Included Assets related to
the Big Rock ISFSI.

(18) "Big Rock ISFSI Deed" means a deed conveying the Real Property
comprising the Big Rock ISFSI Site to Buyer. in the form of Exhibit D-2 hereto.
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(19) "Big Rock ISFSI Employees" means those employees of Consumers
identified on Schedule 6. 10(a) as employees principally performing services at the Big Rock
ISFSI.

(20) "Big Rock ISFSI Facilities" means the Facilities associated with the Big
Rock ISFSI.

(21) "Big Rock ISFSI Site" means the parcels of land included in the Real
Property conveyed to Buyer pursuant to the Big Rock ISFSI Deed.

(22) "Big Rock ISFSI Survey" has the meaning set forth in Section 6.24.

(23) "Big Rock ISFSI Title Commnitment" means the title commitment issued
by Chicago Title Insurance Company, Revision No. 6, effective date May 10, 2006 at 8:00 a.m.,
File No. 150430683CML that is included in Exhibit J attached hereto.

(24) "Big Rock Point Plant Operating Facilitv-" means the nuclear pcx. -r plaut
located in Charlevoix County, Michigan, owned by Seller pursuant to NRC License No. DPR-6
and currently undergoing Decommissioning.

(25) "Bill of Sale" means the Bill of Sale, in the form of Exhibit B hereto, to be
delivered at the Closing, with respect to the tangible personal property included in the Included
Assets to be transferred to Buyer at the Closing.

(26) "Book Value" means, as of the date a calculation is to be made of a
specified asset (i) with respect to Seller's Facility Inventories, the value on the books of Seller,
determined in accordance with GAAP consistent with Seller's past practices, and (ii) with
respect to Seller's Nuclear Fuel Inventories, the value on the books of Seller, determined in
accordance with GAAP consistent with Seller's past practices (with such adjustments and as
more fully described in Schedule 1. 1(26), which schedule also provides an illustration of the
calculation of the Book Value of Seller's Nuclear Fuel Inventories as of May 31, 2006). With
respect to Facility Inventories, Book Value shall not reflect inventory items which were not
included in Book Value on January 1, 2006 unless such items were purchased by Seller or NMC
from unrelated third parties after such date.

(27) "Business Books and Records" has the meaning set forth in Section 2.1(f).

(28) "Business Day" shall mean any day other than Saturday. Sunday and any
day on which banking institutions in the State of Michigan are authorized by law or other
governmental action to close.

(29) "Buyer" has the meaning set forth in the preamble.

(30) "Buyer Indemnitee" has the meaning set forth in Section 8. I(b).

(31) "Buyer Material Adverse Effect" has the meaning set forth in Section
5.3(a).

3
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(32.) "Buyer's Parent" means Entergy Corporation. a Delawkare corporation.

(33) "Buyer's Parent Guaranty" shall mean a guarantv executed on the
Effective Date by Buyer's Parent in the form of Exhibit H hereto.

(34) "Buyer's Required Regulatory Approvals" has the meaning set forth in
Section 5.3(b).

(35) "Byproduct Material" means any radioactive material (except Special
Nuclear Material) yielded in, or made radioactive by, exposure to the radiation incident to the
process of producing or utilizing Special Nuclear Material.

(36) "Capital Budget" means the budget established for capital projects as set
forth in Schedule 3.3(a)(4), as such budget may be amended by agreement of the Parties.

(37) "Capital Expenditures Shortfall" means the aggregate amount equal to (1)
the sum of the monthly amounts set forth for each capital project in the Capital Budget for the
period from January 1, 2006 through the Closing Date, less (2) the sum of the amounts actualiy
spent on such projects during such period (not to exceed the applicable line item therefor by
greater than ten percent (10%)), provided that the monthly amount with respect to the month
during which the Closing occurs shall be prorated.

(38) "CBA Termination Date" has the meaning set forth in Section 6.10(c).

(39) "Closing" has the meaning set forth in Section 3.1.

(40) "Closing Date" has the meaning set forth in Section 3.1.

(41) "Closing Payment" has the meaning set forth in Section 3.3(b).

(42) "COBRA" means the Consolidated Omnibus Budget Reconciliation Act
of 1985. as amended, and the rules and regulations promulgated thereunder.

(43) "Code" means the Internal Revenue Code of 1986, as amended.

(44) "Collective Bargaining Agreement' means that certain Working
Agreement between Consumers and the UWUA and its Michigan State Utility Workers Council,
dated as of June 1, 2005, as amended from time to time.

(45) "Commercially Reasonable Efforts" mean efforts which are designed to
enable a Party, directly or indirectly, to expeditiously satisfy a condition to, or otherwise assist in
the consummation of, the transactions contemplated by this Agreement and which do not require
the performing Party to expend any funds or assume Liabilities other than expenditures and
Liability assumptions which are customary and reasonable in nature and amount in the context of
the transactions contemplated by this Agreement.

(46) "Confidentiality Agreement" means the letter agreement. dated January 3.
2006, executed by Entergy Nuclear, Inc.

4
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(47) "Consumers" has the meaning set forth in the preamble.

(48) "Consumers Guaranty" has the meaning set forth in Section 6.14w 2).

(49) "Credited Service" has the meaning set forth in Section 6.10(e).

(50) "Decommission" means, with respect to each Site. to completely retire and
remove the Facilities on that Site from service and to restore the Site. as well as any planning and
administrative activities incidental thereto, including: (i) the dismantlement and removal of the
Facilities on such Site and any reduction or removal of radioactivity at such Site to a level that
permits termination of the applicable NRC License and unrestricted use of the Site; (ii) all other
activities necessary for the retirement, dismantlement, decontamination and/or storage of the
Facilities at such Site to comply with all applicable Nuclear Laws and Environmental Laws,
including the applicable requirements of the Atomic Energy Act and the NRC's rules,
regulations. orders and pronouncements thereunder; and (iii) once the applicable Site is no longer
utilized (A) in the case of Palisades, either for power generation of any kind or for any storage of
Spent Nuclear Fuel or other Nuclear Material, and (B) in the case of the Big Rock ISFSI, for
storage of Spent Nuclear Fuel or other Greater Than Class C Waste, the removal of structures,
buried piping, rebar, below grade foundations, paved areas and rubble, and restoration of such
Site to an appropriately graded, stabilized and vegetated condition. The Parties understand and
agree that SAFSTOR is a permissible interim status for Palisades, provided that
Decommissioning is completed in accordance with the applicable NRC regulations.

(51) "Decommissioning Target" means an amount equal to Two Hundred Fifty
Million Dollars ($250,000,000), which amount shall be increased by five and one-half percent
(5.5%) per annum, compounded daily, from and after March 1, 2007 through and including the
Closing Date.

(52) "Deeds" means the Palisades Deed and the Big Rock ISFSI Deed,
collectively.

(53) "Department of Energv" means the United States Department of Energy
and any successor agency thereto.

(54) "Department of Energy Claim" means the action commenced by Seller on
December 16, 2002, as amended from time to time, or any other action commenced by Seller for
(i) pre-Closing damages resulting from the Department of Energy's failure to commence the
removal, transportation, acceptance or any delay in accepting Spent Nuclear Fuel from Palisades
and from the Big Rock Point Plant Operating Facility (now located at the Big Rock ISFSI) for
disposal pursuant to the Standard Spent Fuel Disposal Contract and (ii) the recovery of any
damages of the kind described in clause (i) and arising post-Closing in respect of the Big Rock
ISFSI, up to an amount equal to the Big Rock Amount. The Department of Energy Claim shall
not include, and Buyer shall have the right to pursue, damages against the Department of Energy
arising after the Closing in respect of Palisades and, to the extent Buyer has not been
compensated for such damages pursuant to Section 6.25, the Big Rock ISFSI.

(55) "Department of Energy Decommissioning and Decontamination Fees"
means all fees related to the Department of Energy's Special Assessment of utilities for the
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Uranium Enrichment Decontamination and Decommissioning Funds pursuant to Sections 180 i.
1802 and t803 of the Atomic Energy Act and the Department of Energy's implementing
regulations at 10 C.F.R. Part 766, applicable to separative work units consumed and/or
purchased from the Department of Energy in order to decontaminate and decommission the
Department of Energy's gaseous diffusion enrichment facilities.

(56) "Department of Justice" means the United States Department o" Justice
and any successor agency thereto.

(57) "Direct Claim" has the meaning set forth in Section 8.3(c).

(58) "Downgrade Event" means, with respect to Buyer's Parent, any period of
time when such party's unsecured, senior long-term debt obligations (not supported by third-
party credit enhancements) are rated below Baa3 by Moody's Investment Services, Inc.. (or its
successor), and rated below BBB- by Standard & Poor's Rating Group (or its successor).

(59) "Effective Date" means the date of this Agreement.

(60) "Emergency Equipment Easements" means the easements listed on
Schedule 2. l(q) with respect to thirteen (13) of the emergency warning sirens constituting part of
the Palisades Assets and located off-Site.

(61) "Emergency Operations Facilities" means (i) the facility owned by
Consumers located in South Haven, Michigan and utilized as the emergency operations facility,
(ii) the joint news center for Palisades located at the Lake Michigan College Mendel Center and
(iii) the Allegan Service Center utilized as an alternative off-Site relocation and mustering or
assembly facility.

(62) "Emergencv Operations Facilities Lease" means the lease in the form of
Exhibit G to be entered into between Buyer and Consumers as of the Closing Date with respect
to the facility located in South Haven, Michigan that is part of the Emergency Operations
Facilities.

(63) "Employee Pension Benefit Plan" has the meaning set forth in ERISA
§3(2).

(64) "Employee Welfare Benefit Plan" has the meaning set forth in ERISA
§3(1).

(65) 'Encumbrances" means any mortgages, pledges, liens, security interests,
activity and use limitations, conservation easements, deed restrictions, rights of way, covenants,
reservations, zoning limitations, easements, purchase rights, rights of first refusal and other
encumbrances of any kind.

(66) "Eneryv Reorganization Act" means the Energy Reorganization Act of
1974, as amended.
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(67) ".Environment" means all soil. real property, air, water (including sur-f,,ce
waters, streams, ponds, drainage basins and wetlands), groundwater, water body sediments.
drinking water supply, stream sediments or land, including land surface or subsurface strata.
including all fish, plant, wildlife, and other biota and any other environmental medium or natural
resource.

(68) "Environmental Claim" means any and all written communications
alleging potential Liability. administrative or judicial actions, suits, orders, liens, written notices
alleging Liability, noncompliance or a violation, investigations which have been disclosed in
writing to Seller or NMC, requests by Governmental Autborities for information relating to
Releases or threatened Releases, complaints, proceedings, or other written communications.
whether criminal or civil, pursuant to or relating to any applicable Environmental Law by any
Person based upon, alleging, asserting, or claiming any actual or potential (a) violation of, or
Liability under, any Environmental Law, (b) violation of, or Liability under, any Environmental
Permit, or (c) Liability for investigatory costs, monitoring costs, cleanup costs, removal costs.
remedial costs, response costs, natural resource damages, property damage, loss of life. injury or
illness to persons, fines, or penalties arising out of, based on, resulting from, or related Lo the
presence, Release, or threatened Release of any Hazardous Materials related to the Included
Assets, including at any Off-Site Location to which Hazardous Materials, or materials containing
Hazardous Materials, were sent.

(69) "Environmental Cleanup Site" means any location that is listed or
formally proposed for listing on the National Priorities List or on any similar state list of sites
requiring investigation that has been disclosed in writing to Seller or NMC or cleanup, or that is
the subject of any action, suit, proceeding or investigation for any alleged violation of any
Environmental Law, or at which, to the Knowledge of Seller, there has been a Release of
Hazardous Materials.

(70) "Environmental Laws" means all Laws regarding pollution or protection
of the Environment, including Laws regarding Releases or threatened Releases of Hazardous
Materials (including Releases to ambient air, surface water, groundwater, land, surface and
subsurface strata) or otherwise relating to the manufacture, processing, distribution, use,
treatment, storage, Release, transport, disposal or handling of Hazardous Materials.
"Environmental Laws" include the Comprehensive Environmental Response, Compensation, and
Liability Act (42 U.S.C. §§ 9601 et seq.), the Hazardous Materials Transportation Act (49 U.S.C.
§§ 5101 et seq.), the Resource Conservation and Recovery Act (42 U.S.C. §§ 6901 et seq.), the
Federal Water Pollution Control Act (33 U.S.C. §§ 1251 et seq.), the Clean Air Act (42 U.S.C.
§§ 7401 et seq.), the Toxic Substances Control Act (15 U.S.C. §§ 2601 et seq.), the Oil Pollution
Act (33 U.S.C. §§ 2701 et seq.) and the Emergency Planning and Community Right-to-Know
Act (42 U.S.C. §§ 11001 et seq.). Notwithstanding the foregoing, Environmental Laws do not
include any of the foregoing to the extent that such Laws regulate Nuclear Fuel, Spent Nuclear
Fuel or other Nuclear Materials, nor do Environmental Laws include any Nuclear Laws.

(71) "Environmental Permit" means any federal, state or local permits,
licenses, approvals, consents, registrations or authorizations required by any Governmental
Authority under or in connection with any Environmental Law including any and all orders,
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consent orders or binding agreements issued or entered into by a Governmental Authoritv under
any applicable Environmental La'.

(72) "ERISA-" means the Employee Retirement Income Security Act of 1974.

as amended, and the applicable rules and regulations promulgated thereunder.

(73) "ERISA Affiliate" has the meaning set forth i; Section 2.4(f).

(74) "Estimated Adjustments" has the meaning set forth in Section 3.3b,.

(75) "Estimated Allocation" has the meaning set forth in Section 3,4ta).

(76) "Estimated Closing Statement" has the meaning set forth in Section 33.b,.

(77) "Exchange Act" means the Securities Exchange Act of 1934. as amended.

(78) "Excess PLR Decommissioning Amount" has the meaning set forth in
Section 6.12(a).

(79) "Excess Qualified Decommissioning Fund Assets" has the meaning set
forth in Section 6.20(c).

(80) "Excluded Assets" has the meaning set forth in Section 2.2.

(81) "Excluded Contracts" has the meaning set forth in Section 2.2(o).

(82) "Excluded Liabilities" has the meaning set forth in Section 2.4.

(83) "Exempt Wholesale Generator" means an exempt wholesale generator as
defined in the regulations of the FERC at 18 C.F.R. §366.

(84) "Existing Savings Plans" has the meaning set forth in Section 6.10(f).

(85) "Facilities" means the plant, facilities, equipment, supplies and
improvements in which Seller has an ownership interest and which are included in the Included
Assets.

(86) "Facility Inventories" means materials, spare parts, consumable supplies,
diesel and other fuel supplies (other than Nuclear Fuel) and chemical and gas inventories relating
to the operation of the Facilities located at, or in transit to. the Facilities.

(87) "Federal Power Act" means the Federal Power Act, as amended.

(88) "Federal Trade Commission" means the United States Federal Trade
Commission or any successor agency thereto.

(89) "FERC" means the United States Federal Energy Regulatory Commission
or any successor agency thereto.
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(90) "Fiduciary" has the meaning set forth in ERISA §3(2 1.

(91) "Final Determination" has the meaning set forth in section 13 13(a) 0f' the
Code (or any similar provision of state or local Law).

(92) "Firing Range" means that certain firearms facility that is the sub ject of
the Firing Range Lease.

(93) "Firing Range Lease" means the lease in the form of Exhibit E to be
entered into between Buyer and Consumers as of the Closing Date with respect to the Firing,
Range.

(94) "FIRPTA Certificate" means the certificate in the form of Exhibit I hereto
satisfying the requirements of the Foreign Investment and Real Property Tax Act of 1980.

(95) "Fuel Contracts" has the meaning set forth in Section 4.11 (a)

(96.) "GAAP" means United States generally accepted accounting principles.

(97) "Good Utility Practices" means any of the practices, methods and
activities generally accepted in the electric utility industry in the United States of America during
the relevant period as good practices applicable to nuclear generating facilities similar to the
Facilities or any of the practices, methods or activities which, in the exercise of reasonable
judgment by a prudent nuclear operator in light of the facts known at the time the decision was
made (other than the fact that such operator is in the process of selling Lhe facility), could have
been expected to accomplish the desired result at a reasonable cost consistent with good business
practices, reliability, safety, expedition, the requirements of any Governmental Authority having
jurisdiction and applicable Laws including Nuclear Laws and Laws relating to the protection of
public health and safety. Good Utility Practices are not intended to be limited to the optimal
practices, methods or acts to the exclusion of all others, but rather to be practices, methods or
acts generally accepted in the electric utility industry in the United States of America. For
purposes of this Agreement, the determination of Good Utility Practices includes the assumption
that the expected initial re-licensing of Palisades will occur.

(98) "Governmental Authority" means any federal, state, local, provincial,
foreign, international or other governmental, regulatory or administrative agency, taxing
authority, commission, department, board, or other governmental subdivision, court, tribunal,
arbitrating body or other governmental authority.

(99) "Governmental Order" means any judgment, decision, consent decree,
injunction, ruling, writ or order of any Governmental Authority.

(100) "Greater Than Class C Waste" means radioactive waste that contains a
radionuclide whose concentration exceeds the value in Table I or Table 2 of 10 C.F.R. 61.55,
and therefore is currently not generally acceptable for disposal at existing (,near surface) low
level radioactive waste disposal facilities.
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(101) "GUST" means: (a) the Uruguay Round A2reements Act. Pub. L. 103-
465; (b) the Uniformed Services Employment and Reemployment Rights Act of t994. Publ. L.
103-353: (c) the Small Business Job Protection Act of 1996. Pub. L. 104-188: (d) the Taxpayer
Relief Act of 1997, Pub. L. 105-34; (e) the Internal Revenue Service Restructuring and Reform
Act of 1998, Pub. L. 105-206; and (f) the Community Renewal Tax Relief Act of 2000. Pub. 1.
106-554.

(102) "Hazardous Materials" means (a) any petroleum, asbestos., asbestos-
containin2 material, urea formaldehyde foam insulation, lead-based paint and polychlorinated
biphenyls; (b) any chemicals, wastes, materials or substances defined as or included in the
definition of, or regulated as, "hazardous substances," "hazardous wastes," "hazardous
materials," "hazardous constituents," "restricted hazardous materials," "extremely hazardous
substances," "toxic substances," "contaminants," "pollutants," "toxic pollutants," "hazardous air
pollutants" or words of similar meaning and regulatory effect under any applicable
Environmental Law; and (c) any other chemical, material or substance, the exposure to which is
prohibited. limited or regulated by any applicable Environmental Law; excluding, however. any
Nuc!ear Material.

(103) "Head" has the meaning set forth in Section 7.1(z).

(104) "Head Contract" has the meaning set forth in Section 7. 1 (z).

(105) "High Level Waste Repository" means a facility which is designed,
constructed and operated by or on behalf of the Department of Energy for the storage and
disposal of Spent Nuclear Fuel in accordance with the requirements set forth in the Nuclear
Waste Policy Act or subsequent legislation.

(106) "HIPAA" means the Health Insurance Portability and Accountability Act
of 1996 and accompanying regulations.

(107) "HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of
1976, as amended.

(108) "Included Assets" has the meaning set forth in Section 2. 1.

(109) "Income Tax" means any Tax (a) based upon, measured by or calculated
with respect to net income, profits or receipts (including capital gains Taxes and minimum
Taxes), or (b) based upon, measured by or calculated with respect to multiple bases (including
the Michigan Single Business Tax and any corporate franchise Tax) if one or more of the bases
on which such Tax may be based, measured by or calculated with respect to, is described in
clause (a), in each case together with any interest, penalties or additions to such Tax.

(110) "Indemnifiable Loss" has the meaning set forth in Section 8.1(a).

(I 1) "Indemnifving Party" means the Party required to provide indemnification
under this Agreement.

(112) "Indemnitee" means either a Seller Indemnitee or a Buyer Indemnitee.
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(113) "Independent Accounting Firm" means such independent accounting tri.'
of national reputation as is mutually appointed by Seller and Buyer.

(114) "Independent Appraiser" means such independent engineering firm or
appraiser of national reputation as is mutually appointed by Seller and Buyer.

(115) "Indus Software" has the meanin2 set forth in Section 6.4(f).

(116) "Initial Retiree Medical and Life Insurance Transfer" has the meaning, set
forth in Section 6. 10()(2).

(117) "Initial Transfer" has the meaning set forth in Section 6.10(g)(4).

(118) "Intellectual Property" has the meaning set forth in Section 2.1 (i).

(119) "Interconnection Agreement" means the Interconnection Agreement.
substantially in the form of Exhibit C hereto, among Buyer, transmission owner(s) and MISO.
under which Palisades will be provided after the Closing with interconnection services consistent
with FERC regulations and precedent and NRC requirements relating to offsite power
availability and grid reliability.

(120) "Interest Rate" means, for any date, the lesser of (i) the per annum rate of
interest equal to the prime lending rate as may from time to time be published in.The Wall Srreet
Journal under "Money Rates" on such day (or if not published on such day on the most recent
preceding day on which published) and (ii) the maximum rate permitted by applicable Law.

(121) "IRS" means the United States Internal Revenue Service or any successor
agency thereto.

(122) "Knowledge" means (i) with respect to Buyer the actual knowledge (based
upon reasonable inquiry of appropriate executive officers and managers of Buyer and Buyer's
Parent) of the corporate officers of Buyer who are charged with responsibility for the particular
function relating to the specific matter of the inquiry and (ii) with respect to Seller, the actual
knowledge (based upon reasonable inquiry of appropriate executive officers and managers of
Seller and NMC) of the corporate officers of Seller who are charged with responsibility for the
particular function relating to the specific matter of inquiry.

(123) "Law" or "Laws" means all laws, rules, regulations, codes, statutes,
ordinances, treaties, and/or Governmental Orders, including the common law.

(124) "Liability" or "Liabilities" means any liability, indebtedness, fine, penalty
or obligation (whether known or unknown, whether asserted or unasserted, whether absolute or
contingent, whether accrued or unaccrued, whether liquidated or unliquidated, and whether due
or to become due) other than any liability for Taxes. Without limiting the generality of the
foregoing, in the case of the NRC Licenses, "Liabilities" shall include the NRC Commitments.

(125) "Loss" or "Losses" means any and all damages, fines, fees, penalties,
deficiencies, losses and expenses (including all Remediation costs, fees of attorneys, accountants
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and other experts. or other expenses of litigation or proceedings or of any claim. default ,or
assessment).

(126) "Low Level Waste' means radioactive material that: (a) is neither Spent
Nuclear Fuel, Greater Than Class C Waste nor Byproduct Material: and (b) the NRC. consistent
with existing Law and in accordance with clause (a). classifies as low-level radioactive waste.

(127) "'Material Adverse Effect" means the occurrence after the date hcreof and
prior to the Closing of: (i) any change to or effect on the Included Assets, including the
operations or condition (financial or otherwise) thereof, taken as a whole, the result of which is
Losses related to the Included Assets that are likely to require the expenditure by Buyer. within
one (1) year following the Closing Date, of in excess of Two Million Five Hundred Thousand
Dollars (S2,500,000) individually or Ten Million Dollars ($10,000.000) in the aggregate: (ii) a
permanent shutdown of the Palisades Facilities; or (iii) a permanent diminution of the full
licensed thermal power of the Palisades Facilities of in excess of twenty-five (25) Megawatts
thermal (MWth). Notwithstanding the foregoing. a "Material Adverse Effect" shall not include-
(i) ano changesor .. ff-,t, together) gen-z,'ai!y affecting (A) a substantial portion of the

international, national or regional electric or nuclear power industries, (B) international, national
or r,•ional wholesale or retail markets for electric power or Nuclear Fuel or (C) international,
national, regional or electric transmission systems or operations thereof; (ii) any change in any
Law generally applicable to similarly situated Persons; (iii) any change in the application or
enforcement of any Law by any Governmental Authority with respect to the Facilities or to
similarly situated Persons, unless such change in application or enforcement prohibits
consummation of the transactions contemplated by this Agreement; or (iv) any changes resulting
from or associated with acts of war or terrorism or changes imposed by a Governmental
Authority associated with additional security to address concerns of terrorism. Notwithstanding
the foregoing, no changes or effects that are cured to the reasonable satisfaction of Buyer prior to
the Closing at Seller's expense shall be considered a Material Adverse Effect.

(128) "Michigan Land Division Act" has the meaning set forth in Section 4.5(t).

(129) "MISO" means Midwest Independent Transmission System Operator, Inc.

(130) "Mortgage Indenture' means the trust indenture dated as of September 1.
1945 between Consumers Power Company (now Consumers Energy Company) and City Bank
Farmers Trust Company (now held by JPMorgan Chase Bank, N.A., successor trustee) and all
supplemental indentures thereto, as may be further amended and/or supplemented from time to
time.

(131) "NIPSC' means the Michigan Public Service Commission or any
successor agency thereto.

(132) "NEIL" means Nuclear Electric Insurance Limited, or any successor
thereto.

(133) "NMC" has the meaning set forth in the recitals.
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(134) "Non-Bargainin2 Unit Transferred Employee" means any Transferred
Employee whose employment is not covered by the Collective Bargaining Agreement.

(135) "Non-material Contracts" means those contracts, agreements, personal
property leases, software or other licenses, or other commitments, understandings or instruments
relating to or associated with the operation, maintenance, repair, replacement. inspection.
modification and/or procurement of the Included Assets, that have been entered into by Seller or
NMC in the ordinary course of business prior to the Closing and which either (i) are terminable
without penalty, termination payments, or other financial obligations associated with termination
(except for wind-down costs) upon notice of ninety (90) days or less by Seller or, following the
Closing, by Buyer or (ii) require the payment or delivery of goods or services with a value of less
than (a) One Hundred Thousand Dollars ($100,000) per annum in the case of any individual
contract or commitment or (b) Two Hundred Fifty Thousand Dollars (S250,000) per annum in
the aggregate with respect to any single landlord, vendor or supplier.

(136) "Notional Investment Amount" has the meaning set forth in
Section 6.20(c).

(137) "NPPOSA" has the meaning set forth in the recitals.

(138) "NRC" means the United States Nuclear Regulatory Commission and any
successor agency thereto.

(139) "NRC Commitments" means all written regulatory commitments
identified as such by Seller to the NRC.

(140) "NRC Licenses" means those licenses listed on Schedule 4.14(b).

(141) "Nuclear Fuel Book Value Baseline Amount" means (i) if the Closing
shall occur prior to the commencement of the next refueling outage for Palisades, Fifty Five
Million Seven Hundred Sixty Eight Thousand Nine Hundred Eighty Four Dollars ($55,768.984)
and (ii) if the Closing shall occur after the completion of the next refueling outage for Palisades,
Sixty Seven Million Five Hundred Thousand Dollars ($67,500,000).

(142) "Nuclear Fuel" means: (i) all nuclear fuel assemblies in the Palisades
reactor on the Closing Date; (ii) any previously irradiated fuel assemblies that have been
temporarily removed from the Palisades reactor as of the Closing Date but which are capable of
and intended for reinsertion into the Facilities reactor as of the Closing Date without
modification or additional cost (for example, assemblies that are temporarily removed fiom the
reactor during a refueling outage for the purpose of rearranging the locations of assemblies
within the reactor core, or for purposes of repair prior to reinsertion), (iii) any unirradiated fuel
assemblies located at Palisades awaiting their initial insertion into the Palisades reactor as of the
Closing Date; and (iv) all nuclear fuel constituents (including uranium in any form and
separative work units) in any stage of the fuel cycle that are in process of production, conversion,
enrichment or fabrication for use in the Palisades reactor and which are owned by Seller, or in
which Seller has any right, title or interest, on the Closing Date.
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(143) "Nuclear Fuel Inventories" means Nuclear Fuel inventories relating to lte
operation of the Facilities located at. or in transit to. the Facilities.

(144) "Nuclear Insurance Policies" means all nuclear insurance policies carried
by or for the benefit of Seller with respect to the ownership. operation or maintenance of the
Facilities, including all nuclear liability, property damage and business interruption policies in
respect thereof. Without limiting the generality of the foregoing, the term "Nuclear Insurance
Policies" includes all policies issued or administered by ANI or NEIL.

(145) "Nuclear Laws' means all Laws relating to the regulation of nuclear
power plants, Source Material, Byproduct Material and Special Nuclear Materials:
Decommissioning; the regulation of Low Level Waste and Spent Nuclear Fuel: the transportation
and storage of Nuclear Materials; the regulation of Safeguards Information; the regulation of
Nuclear Fuel; the enrichment of uranium: the disposal and storage of Spent Nuclear Fuel:
contracts for and payments into the Nuclear Waste Fund: and as applicable, the antitrust laws and
the Federal Trade Commission Act to specified activities or proposed activities of certain
licensees of commercial nuclear reactors, but shall not include Environmental Laý.,s. Nule,:r
Laws" include the Atomic Energy Act of 1954, as amended (42 U.S.C. Section 20 1 et seq.). the
Price-Anderson Act (Section 170 of the Atomic Energy Act of 1954, as amended): the Energy
Reorganization Act of 1974 (42 U.S.C. Section 5801 et seq.); Convention on the Physical
Protection of Nuclear Material Implementation Act of 1982 (Public Law 97 -351" 96 Stat. 16631:
the prohibition against nuclear enrichment transfers found in the Foreign Assistance Act of 1961
(22 U.S.C. Section 2151, 2799 aa et seq.); the Nuclear Non-Proliferation Act of 1978 (22 U.S.C.
Section 3201); the Low-Level Radioactive Waste Policy Act (42 U.S.C. Section 202 lb et seq.);
the Nuclear Waste Policy Act (42 U.S.C. Section 10101 et seq. as amended): the Low-Level
Radioactive Waste Policy Amendments Act of 1985 (42 U.S.C. Section 2021b, 471); the Energy
Policy Act of 1992 (4 U.S.C. Section 13201 et seq.); the provisions of 10 CFR Section 73.21.
For sake of clarity, "Nuclear Laws" shall include the requirements of any Law to the extent
excluded from the definition of "Environmental Laws" pursuant to ihe application of the last
sentence thereof.

(146) "Nuclear Material or Materials" means Source Material, Special Nuclear
Material, Greater Than Class C Waste, Low Level Waste, Byproduct Material and Spent Nuclear
Fuel.

(147) "Nuclear Waste Fund" means the fund established by Section 302(c) of
the Nuclear Waste Policy Act in which the Spent Nuclear Fuel Fees to be used for the design,
construction and operation of a High Level Waste Repository and other activities related to the
storage and disposal of Spent Nuclear Fuel is deposited.

(148) "Nuclear Waste Policy Act" means the Nuclear Waste Policy Act of 1982,
as amended.

(149) "Observers" has the meaning set forth in Section 6. 1(c).

1150) "Off-Site Location" means any real property or other location, other than
the real property comprising the Sites.
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(151) "Palisades" has the meaning set forth in the recitals.

(152) "Palisades Assets" means that part of the Included Assets related to
Palisades.

(153) "Palisades Deed" means a deed conveying the Real Property comprising
the Palisades Site and the Emergency Equipment Easements to Buyer, in the form of Exhibit D- I
hereto.

(154) "Palisades Defined Benefit Plan" has the meaning set forth in Section
6.10(e).

(155) "Palisades Defined Contribution Plan" has the meaning set forth in
Section 6.10(f).

(156) "Palisades Employee" means an hourly-paid or salaried employee of (W
NMC or an Affiliate of NMC, or (ii) Consumers, who is subject to the Collective Bargaining
Agreement with the UWUA, and in either case who receives an IRS Form W-2 from NMC or an
Affiliate of NMC, or from Consumers and who is principally employed as of the Closing Date at
Palisades (including employees absent from service due to illness, leave of absence or military
service, or whose work responsibilities involve principally the operation of any of the Palisades
Assets, which employees shall be set forth in Schedule 6.10(a) (which shall be updated as of the
Closing Date as provided for herein). "Palisades Employee" does not mean or include any
worker, working at or on the Facilities or the Palisades Assets, who is compensated directly by
an entity other than NMC or an Affiliate of NMC or Consumers and/or for whom NMC or an
Affiliate of NMC or Consumers issues an IRS Form 1099.

(157) "Palisades Facilities" means the Facilities associated with Palisades.

(158) "Palisades Retiree Coverages" has the meaning set forth in
Section 6. 1 0(k).

(159) "Palisades Site" means the parcels of land included in the Real Property
conveyed to Buyer pursuant to the Palisades Deed.

(160) "Palisades Survey" has the meaning set forth in Section 6.24.

(161) "Palisades Title Commitment" means the title commitment issued by
Chicago Title Insurance Company, Revision No. 6, effective date April 10, 2006 at 8:00 a.m.,
File No. 800414496CML that is included in Exhibit J attached hereto.

(162) "Party" (and the corresponding term "Parties") has the meaning set forth
in the preamble.

(163) "PBGC" means the Pension Benefit Guaranty Corporation established by
ERISA.

(164) "Permits" has the meaning set forth in Section 4.13(a).
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(165) "Permitted Encumbrances"' means: (ij without limiting Buver's rights in
regard to any applicable conditions to consummate the Closing. (A) with respect to the Palisade,
Site, (x) the exceptions to title listed in Items 6 through 28 of Schedule B. Part 11. of the
Palisades Title Commitment, (y) all matters shown on the Palisades Survey and (z) any rights of
the public under the "public trust" doctrine in areas adjoining the Lake Michigan shore, and ,B)
with respect to the Big Rock ISFSI Site, the exceptions to title listed in Items 6 and 8 of Schedule
B, Part II, of the Big Rock Point ISFSI Title Commitment and all matters shown on the Big Rock
ISFSI Survey; (ii) Encumbrances created by the Mortgage Indenture that will be released prior to
or at the Closing; (iii) statutory liens for Taxes or other governmental charges or assessments act
yet due or delinquent or the validity of which are being contested in good faith by appropriate
proceedings and which do not individually or in the aggregate exceed S500.000 (iv) mechanics'.
materialmen's. carriers', workers', repairers' and other similar liens arising or incurred in the
ordinary course of business relating to obligations as to which there is no default on the part of
Seller or the validity of which are being contested in good faith, and which do not, individually
or in the aggregate, exceed Five Hundred Thousand Dollars ($500,000); (v) subject to Section
6.6(f)., Seller's representations and warranties in this Agreement and without limiting any of
Buyer's rights in regard to any applicable conditions to Buyer's obligations to consummate Je
Closing or under the terms of the Deeds, zoning, entitlement, environmental or conservation
restrictions and other land use and environmental regulations imposed by Governmental
Authorities which do not, individually or in the aggregate, interfere with the present use or
operation of the Included Assets; (vi) the rights and easements to be reserved by Seller following
the Closing pursuant to the Deeds and associated terms and conditions set forth in the Deeds; and
(vii) such other imperfections in or failures of title, easements, leases, licenses, restrictions,
building or use limitations, conservation easements, encumbrances and encroachments, as do
not, individually or in the aggregate, materially detract from the value of the Included Assets as
such assets are currently used by an amount in excess of One Hundred Thousand Dollars
($100,000) or materially interfere with the present use or operation of the Included Assets.

(166) "Person" means any individual, partnership, limited liability company.
joint venture, corporation, trust, unincorporated organization, association or Governmental
Authority.

(167) "Plans" has the meaning set forth in Section 2.4(f).

(168) "PLR Decommissioning Amount" has the meaning set forth in Section
6.12(a).

(169) "Post-Closinz Adjustment" has the naeaning :set forth in Section 3.3(c).

(.170) "Post-Closing Decommissioning Trust Agreement" means the
decommissioning trust agreement between Buyer and the Trustee pursuant to which any assets of
the Qualified Decommissioning Fund to be transferred by Seller at Closing pursuant to
Section 6.12 hereof will be held in trust.

(17 1) "Post-Closing SNF Claim" has the meaning set forth in Section 6.14(a).

(172) "Post-Closing Statement" has the meaning set forth in Section 3.3(c).

16
NYC602155.4



(173) "Power Purchase Agreement" means the Power Purchase Agreement
between Seller and Buyer, dated as of the Effective Date and in the form of Exhibit F hereto.

(174) "Pre-1983 Fee" means the one-time fee, including any interest, late fees
and/or penalties accruing thereon from time to time, payable by Seller pursuant to Article VIII
(B)(2) of the Standard Spent Fuel Disposal Contract.

(175) "Price-Anderson Act" means Section 170 of the Atomic Energy Act and
related provisions of Section I I of the Atomic Energy Act.

(176) "Proposed Post-Closins Adjustment" has the meaning set forth in
Section 3.3(c).

(177) "Proprietary Information" (i) with respect to information provided by
Seller to Buyer, has the meaning as set forth in the Confidentiality Agreement, and (it) with
respect to information provided by Buyer to Seller, shall mean information relating to the
financing or operation and maintenance, actual or proposed, of the Included Assets and any
financial, operational or other information concerning Buyer or its Affiliates or their respective
assets and properties furnished by Buyer or its Representatives to Seller or its Representatives,
whether furnished before, on or after the Effective Date, whether oral or written, and regardless
of the manner in which it is furnished; but does not include information which (a) is or becomes
generally available to the public other than as a result of a disclosure by Seller or its
Representatives, (b) was available to Seller or its Representatives on a non-confidential basis
prior to its disclosure by Buyer or its Representatives or (c) becomes available on a non-
confidential basis from a person other than Buyer or its Representatives who is not otherwise
bound by a confidentiality agreement with Buyer or its Representatives, or is otherwise not under
any obligation to Buyer or its Representatives not to transmit the information to Seller or its
Representatives.

(178) "Purchase Price" has the meaning set forth in Section 3.2.

(179) "Qualified Decommissioning Fund" means, with respect to Seller, Seller's
external trust fund for purposes of Decommissioning Palisades that meets the requirements of
Code Section 468A and Treas. Reg. § 1.468A-5, maintained by Seller with respect to the
Facilities prior to Closing pursuant to Seller's Decommissioning Trust Agreement and, with
respect to Buyer, Buyer's external trust fund for purposes of Decommissioning Palisades that
meets the requirements of Code Section 468A and Treas. Reg. § 1.468A-6(b)(2), maintained by
Buyer after the Closing pursuant to the Post-Closing Decommissioning Trust Agreement to the
extent assets are transferred to such fund by Seller pursuant to Section 6.12.

(180) "Real Property" has the meaning set forth in Section 2. 1(a).

(181) "Release" shall have the meaning set forth in Environmental Laws, but
shall include any spilling, leaking, pumping. pouring, emitting. emptying, discharging, injecting.
escaping, leaching, dumping or disposing of Hazardous Materials into the Environment;
provided, however, that "Release" shall not include any release that is permissible under
applicable Environmental Laws or Environmental Permits.
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(182) ",Remediation" means action of any kind required by any applicable
Environmental Law or order of a Governmental Authority to address a Release. the threat o: .
Release or the presence of Hazardous Materials at a Site. the Included Assets or an Off-Site
Location including any or all of the following activities to the extent they relate to or arise from
the Release or presence of Hazardous Materials at that Site, the Included Assets or an Off-Site
Location: (a) monitoring, investigation, assessment, treatment. cleanup, containment, removal.
mitigation, response or restoration work. (b) obtaining any permits, consents, approvals or
authorizations of any Governmental Authority necessary to conduct any such activitvy tci
preparing and implementing any plans or studies for any such activity; (d) obtaining a written
communication from a Governmental Authority with jurisdiction over the Site, the Included
Assets or an Off-Site Location under Environmental Law that no material additional work is
required by such Governmental Authority; (e) the use. implementation, application, installation.
operation or maintenance of remedial action at the Site, the Included Assets or an Off-Site
Location. remedial technologies applied to the surface or subsurface soils, excavation and off-
Site treatment or disposal of soils, systems for long term treatment of surface water or ground
water, engineering controls or institutional controls; and (f) any other activities reasonably
determined to be required under Environmental Laws to address the presence or Release cf
Hazardous Materials at the Site, the Included Assets or an Off-Site Location.

(183) "Replacement Benefit Plans" has the meaning set forth in Section 6.10(e).

(184) "Replacement Defined Benefit Plans" has the meaning set forth in
Section 6.10(g)(1).

(185) "Replacement Retiree Coverages" has the meaning set forth in
Section 6. 10(k).

(186) "Replacement Welfare Plans" has the meaning set forth in Section 6. 10(d).

(187) "Reportable Event" has the meaning set forth in ERISA §4043.

(188) "Representatives" of a Party means the Party and its Affiliates and their
directors, officers, employees, agents, partners. advisors (including accountants, counsel,
environmental consultants, financial advisors and other authorized representatives) and parents
and other controlling Persons.

(189) "Requested Rulings" has the meaning set forth in Section 6.18.

(190) "Safeguards Information" means information that is required to be
protected under the terms of 10 C.F.R. § 73.2 1.

(191) "SAFSTOR" means a method of Decommissioning in which a nuclear
facility is placed and maintained in such condition that such facility can be safely stored and
subsequently decontaminated to levels that permit release for unrestricted use.

(192) "SEC" means the United States Securities and Exchange Commission and
any successor agency thereto.
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(193) "Securities Act" means the Securities Act of 1933. as amended.

(194) "Seller" has the meaning set forth in the preamble.

(195) "Seller Indemnitee" has the meaning set forth in Section 8. I(a).

(196) "Seller's Agent(s)" has the meaning set forth in Section 6. l1c).

(197) "Seller's Agreements" means those contracts, agreements, licenses, leases
and other legally binding commitments and arrangements primarily relating to the ownership,
operation and maintenance of the Included Assets, including licenses and leases for computer
hardware and software, described on Schedule 4.1 l(a)(i).

(198) "Seller's Decommissioning Trust Agreement" means the Amended and
Restated Trust Agreement, dated January 1, 2004, by and between Consumers and State Street
Bank and Trust Company, regarding the Qualified Decommissioning Fund of Seller.

(199) "Seller's Parent" means CMS Energy Corporation, a Michigan
corporation.

(200) "Seller's Required Regulatorv Approvals" has the meaning set forth in

Section 4.3(b).

(201) "SFAS 106" has the meaning set forth in Section 6.101)(2).

(202) "Sites" means, collectively, the Big Rock ISFSI Site and the Palisades
Site. Any reference to the Sites or to any particular Site shall include, by definition, the surface
and subsurface elements, including the soils and groundwater present at the relevant Site or Sites
and any references to items "at the Site" or "at the Sites" shall include all items "at. in. on. upon,
over, across, under, and within" the relevant Site(s).

(203) "Source Material" means: (1) uranium or thorium; or any combination
thereof, in any physical or chemical form, or (2) ores which contain by weight one-twentieth of
one percent (0.05%) or more of (i) uranium, (ii) thorium, or (iii) any combination thereof.
Source Material does not include Special Nuclear Material.

(204) "Special Nuclear Material" means plutonium, uranium-233, uranium
enriched in the isotope-233 or in the isotope-235, and any other material that the NRC
determines to be "Special Nuclear Material," but does not include Source Material. Special
Nuclear Material also refers to any material artificially enriched by any of the above-listed
materials or isotopes, but does not include Source Material.

(205) "Spent Nuclear Fuel" means fuel that has been permanently withdrawn
from a nuclear reactor following irradiation, and has not been chemically separated into its
constituent elements by reprocessing. Spent Nuclear Fuel includes the Special Nuclear Material,
Byproduct Material, Source Material, Greater Than Class C Waste, and other radioactive
materials associated with Nuclear Fuel assemblies.
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(206) 'Spent Nuclear Fuel Fees" means those fees assessed pursuant to the
Standard Spent Fuel Disposal Contract, as provided in Section 302 of the Nuclear \\.aste Pclicv
Act and 10 C.F.R. Part 961. as the same max' be amended from time to time. on electricity
generated at Palisades and the Big Rock Point Plant Operating Facility.

(207) "Standard Spent Fuel Disposal Contract" means the Contract for Disposal
of Spent Nuclear Fuel and/or High Level Radioactive Waste, No. DE-CR01-839NE4474,. dated
June 3, 1983 and entered into between Consumers and the United States of America. represemned
by the Department of Energy, as amended, which shall be deemed a Seller's Agreement u,,der
this Agreement.

(208) "Survey(s)" has the meaning set forth in Section 6.24(b).

(209) "Tangible Personal Property" has the meaning set forth in Section 2. lb).

(210) "Tax" or "Taxes" means, all taxes, charges, fees, levies, penalties or other
assessments. including Income Taxes, imposed by any federal. state, local. provincial or foreign
taxing authority, including gross receipts, single business, excise, ad valorem, real or personal
property, sales, transfer, customs, duties, franchise, payroll, withholding, social security, receipts,
license, stamp, occupation, employment, or other taxes, including any interest, penalties or
additions attributable thereto, and any payments to any state, local, provincial or foreign taxing
authorities in lieu of any such taxes, charges, fees, levies or assessments.

(211) "Tax Rate" has the meaning set forth in Section 6.20(c).

(212) "Tax Return" means any return, report, information return, declaration,
claim for refund or other document (including any schedule or related or supporting information)
required to be supplied to any Governmental Authority with respect to Taxes including
amendments thereto.

(213) "Termination Date" has the meaning set forth in Section 9. 1(b).

(214) "Third Party Claim" has the meaning set forth in Section 8.3(a).

(215) "Threshold Amount" has the meaning set forth in Section 8.2(a).

(216) "Total Compensation" has the meaning set forth in Section 6.10(c).

(2 17) "Transferable Permits`'' means thos:e Permits and Environmental Permits.
which are transferable to Buyer without consent or approval of any Governmental Authoritv.

(218) "Transferred Employee Records" means all reasonably available records
related to Transferred Employees (including those employed by NMC) for the entire term of
their employment with Seller, NMC or any of their Affiliates, including the following
information: (i) skill and development training, (ii) seniority histories. (iii) salary and benefit
information. (iv) Occupational, Safety and Health Administration reports, (v) medical records
and active medical restriction forms, (vi) fitness for duty, (vii) disciplinary actions, (viii) job
performance appraisals and/or evaluations, (ix) employment applications. (x) bonuses, (xi- job
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history, (xii) access authorization records, (xiii) radiation exposure records. (xiv) direct deposil
financial institution data, (xv) wages paid, recurring payroll deductions. Taxes withheld and/or
paid and liens, (xvi) payroll advance data, (xvii) accrued and unused sick or vacation leave and
(xviii) service credited for purposes of vesting and eligibility to participate under any Benefit
Plan, in each case for the year in which the Closing occurs.

(219) "Transferred Employees" has the meaning set forth in Sectien 6. 10(b.

(220) "Transfer Taxes" means any real property transfer, sales, use, value added.
stamp, documentary, recording, registration, conveyance , stock transfer, intangible property
transfer, personal property transfer, gross receipts, registration, duty, securities transactions or
similar fees or Taxes or governmental charges (together with any interest or penalty. addition to
Tax or additional amount imposed) as levied by any Governmental Authority in connection with
the transactions contemplated by this Agreement, including any payments made in lieu of any
such Taxes or governmental charges which become payable in connection with the transactions
contemplated by this Agreement.

(221) "Transition Committee" has the meaning set forth in Section 6.1(b).

(222) "Trustee" means with respect to Seller prior to the Closing the trustee of
the Qualified Decommissioning Fund appointed by Seller pursuant to Seller's Decommissioning
Trust Agreement and after the Closing to the extent any assets of the Qualified Decommissioning
Fund are transferred by Seller pursuant to Section 6.12 hereof, the trustees appointed pursuant to
the Post-Closing Decommissioning Trust Agreement.

(223) "USERRA" means the Uniformed Services Employment and
Reemployment Rights Act of 1994, as amended, and the accompanying regulations.

(224) "UWUA" means the Utility Workers Union of America, an affiliate of the
AFL-CIO.

(225) "WARN Act" means the Worker Adjustment and Retraining Notification
Act of 1988, as amended.

(226) "WARN Certificate" has the meaning set forth in Section 6.10(h).

1.2. Certain Interpretive Matters.

(a) Unless otherwise required by the context in which any term appears:

(1) Capitalized terms used in this Agreement shall have the meanings
specified in this Article.

(2) The singular shall include the plural, the plural shall include the
singular, and the masculine shall include the feminine and neuter.

(3) References to "Articles," "Sections," "Schedules" or "Exhibits"
shall be to articles, sections, schedules or exhibits of or to this Agreement. and references

21
NYC602155.4



to *'paragraphs- or -clauses" shall be to separate paragraplh; or clauses of the secti~n or
subsection in which the reference occurs.

(4) The words "herein." "*hereof' and "'hereunder" shall refer to this
Agreement as a whole and not to any particular section or subsection of this Agreement.
and the words "include,- "includes" or "including" shall miean "includin,. but not limited
to."

(5) The term "day" shall mean a calendar day. commencing at 12:00
a.m. (local time). The term "week" shall mean any seven consecutive day period
commencing on a Sunday, and the term "month" shall mean a calendar month: provided
that when a period measured in months commences on a date other than the first day of a
month, the period shall run from the date on which it starts to the corresponding date in
the next month and, as appropriate, to succeeding months thereafter. Whenever an event
is to be performed or a payment is to be made by a particular date and the date in
question falls on a day which is not a Business Day, the event shall be performed. or the
payment shall be made, on the next succeeding Business Dav: provided. however. tl..1
calculations shall be made regardless of whether any given day is a Business Day and
whether or not any given period ends on a Business Day.

(6) All references to a particular entity shall include such entity's
permitted successors and permitted assigns unless otherwise specifically provided herein.

(7) All references herein to any Law or to any contract or other
agreement shall be to such Law, contract or other agreement as amended, supplemented
or modified from time to time unless otherwise specifically provided herein.

(b) The titles of the articles, sections and schedules herein have been inserted
as a matter of convenience of reference only, and shall not control or affect the meaning or
construction of any of the terms or provisions hereof.

(c) This Agreement was negotiated and prepared by both Parties with advice
of counsel to the extent deemed necessary by each Party; the Parties have agreed to the wording
of this Agreement; and none of the provisions hereof shall be construed against one Party on the
ground that such Party is the author of this Agreement or any part hereof.

(d) The Exhibits hereto are incorporated in and are intended to be a part of
this Agreement: provided, however, that in the event of a conflict between the terms of any
Exhibit and the terms of the remainder of this Agreement, the terms of the remainder of this
Agreement shall take precedence.

ARTICLE 2
PURCHASE AND SALE

_.1. Included Assets.

Upon the terms and subject to the satisfaction of the conditions contained in this
Agreement, at the Closing, Seller will sell, assign, convey, transfer and deliver, or cause to be
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sold, assigned. conveyed, transferred and delivered, to Buyer, and Buyer will purchase. assume
and acquire from Seller free and clear of all Encumbrances (except for Permitted
Encumbrances), all of Seller's right, title and interest in and to the properties and assets
constituting, or primarily used in the ownership, maintenance or operation of. Palisades and the
Big Rock ISFSI at or prior to the Closing (other than the Excluded Assets) (collectively. the
"Included Assets"), including the following:

(a) The land described on Schedule 2. l(a) (which land comprises the Sites)
together with all buildings, facilities, fixtures and other improvements thereon including the
Facilities (but excluding any personal property of Seller thereon) and all rights arising out of the
ownership thereof or appurtenances thereto, including all related easements, all related rights of
ingress and egress, the water intake and discharge structures to the extent such may be deemed
real property (collectively, the "Real Property");

(b) All machinery, mobile or otherwise, equipment (including computer
hardware and communications equipment), vehicles, tools, spare parts, materials, works in
progress, furniture and furnishings and other items of personal property used primarily in
connection with the ownership, maintenance or operation of Palisades and the Big Rock ISFSI,
including that listed on Schedule 2. 1(b) (collectively, "Tangible Personal Property");

(c) All Nuclear Fuel Inventories and Facility Inventories wherever located,
and all Nuclear Materials located at the Sites at Closing which Nuclear Materials were used at or
in connection with Palisades or Big Rock Point Plant Operating Facility and resulted from the
operation or maintenance of Palisades or Big Rock Point Plant Operating Facility;

(d) Subject to the provisions of Section 6.4(d), all rights of Seller under the
Fuel Contracts, the Non-material Contracts and the Seller's Agreements;

(e) All Transferable Permits;

(f) To the extent permitted by Law, except for the books and records that are
Excluded Assets, all books, operating records, licensing records, quality assurance records,
purchasing records, and equipment repair, maintenance, safety or service records, operating,
safety and maintenance manuals, inspection reports, environmental assessments, environmental
reports made to Governmental Authorities and records maintained in accordance with
Environmental Laws, engineering design plans, documents, blueprints and as built plans,
specifications, procedures, studies or reports and other similar items of Seller primarily relating
to the design. construction, licensing, regulation, operation or Decommissioning of Palisades, the
Big Rock ISFSI and the Included Assets (including all of Seller's rights to use such documents
owned by other Persons and licensed to or held for use by or for Seller or its agents) wherever
located and whether existing in hard copy or magnetic or electronic form (subject to the right of
Seller to retain copies of same for its use and subject to the obligation of Buyer to preserve such
records and make such records available to Seller as reasonably necessary for Seller's reasonable
and lawful purposes following the Closing Date as provided in Section 6.2(c)) (collectively, the
"Business Books and Records"), provided, that Buyer agrees that Seller, at its option, may
transfer to Buyer either originals or copies of the Business Books and Records, and, with respect
to the Business Books and Records related to the Big Rock ISFSI, Seller may transfer to Buyer
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originals or copies of Seller's books and records relating to the Big Rock Point Plant Oner
Facility, which books and records include the Business Books and Records related to t!,e
Rock ISFSI:

(g) All uinexpired, transferable warranties and guarantees from third parties
with respect to any item constituting part of the Included Assets;

(h) The name "Palisades Nuclear Plant,~ "Palisades" and "'Big Rock ISFSI' as
used as a designation attached to or associated with the Facilities and any derivative tradenames,.
trademarks, servicemarks or logos;

(i) All patents and patent rights, trademarks and trademark rights. service
marks and service mark rights, inventions, proprietary processes, trade names, copyrights and
copyright rights, trade secrets, computer programs and other software, know-how, domain
names, websites, source and object codes and all other intellectual property and intellectual
property rights primarily used in, the operation or maintenance of, the Included Assets, and all
pending applications for registrations of patents. trademarks. service marks and copyrights.
including those items described on Schedule 2.1 (i) (the "Intellectual Propertv"). provided.
however, that Seller hereby reserves, and Buyer hereby grants to Seller and its Affiliates. to the
extent transferable or subject to reservation, as applicable, an irrevocable, fully-paid, royalty-
free, license to use such Intellectual Property (except that such license or reservation, as
applicable, shall not apply with respect to any trademarks and trademark rights, service marks
and service mark rights, trade names, domain names and websites included within the
Intellectual Property);

(j) All equipment located within the boundaries of the Palisades Site
substation owned by Seller, other than the meters referred to in Section 2.2(a):

(k) Subject to Section 6.20(c), those assets comprising the Qualified
Decommissioning Fund relating to the Palisades Facilities being transferred to Buyer pursuant to
Section 6.12(a), including all profits, dividends, income, interest and earnings accrued thereon,
together with all related Tax, accounting and other records for such assets, including all
Decommissioning studies, analyses and cost estimates and all records related to the
determination of the Tax basis of such assets-

(1) Subject to Section 2.2(e), those Nuclear Insurance Policies with ANI and,
to the extent transferable, those certain Indemnity Agreements of the Atomic Energy
Commission, in either case to the extent relating to the Facilities and listed on Schedule 2.2():

(m) The radio licenses set forth on Schedule 2.1(m):

(n) Except for the Department of Energy Claim, the rights of Seller in and to
any causes of action asserted and unasserted (other than any causes of action filed and pending as
of the Closing Date, as set forth on Schedule 2. l(n) (as updated on or prior to the Closing Date)
to the extent relating to the period prior to the Closing Date) claims (including rights under
insurance policies to proceeds, refunds or distributions thereunder paid after the Closing Date
with respect to the Assumed Liabilities and Obligations or with respect to pre-Closing damages
to the Included Assets that have not been remedied by Seller) and defenses against third parties
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(including indemnification and contribution) to the extent relating to any Assumed Liabilities
and Obligations, including (subject to Section 6.14) the right to prosecute any and all claimsl for
damages arising post-Closing under the Standard Spent Fuel Disposal Contract (except to the
extent included within the Department of Energy Claim);

(o) The Transferred Employee Records, subject to the right of Seller to retain
copies of such records for its use and subject to the obligation of Buyer to preserve such records
and make such records available to Seller as necessary for Seller's purposes following the
Closing Date as provided in Section 6.2(c);

(p) All assignable right, title and interest to the NRC Licenses; and

(q) All rights of Seller in property, assets, leases and agreements primarily
used in providing emergency warning or primarily associated with emergency preparedness,
including (i) the Emergency Equipment Easements set forth on Schedule 2. l(q) and (ii) except as
set forth in Schedule 4.13(b), the emergency warning sirens and environmenta! sampling and
dosimeter stations listed on Schedule 2. l(q).

2.2. Excluded Assets.

Notwithstanding anything to the contrary in this Agreement, nothing in this
Agreement shall be construed as conferring on Buyer, and Buyer is not acquiring, any right, title
or interest in or to the following specific assets which are associated with the Included Assets.
but which are hereby specifically excluded from the sale and the definition of Included Assets
herein (the "Excluded Assets"):

(a) Any meters owned or to be owned by Seller located within the boundaries
of the Palisades Site substation and to be used in connection with providing station power service
to Palisades;

(b) The radio communications system antenna and related equipment located
on the "Meteorological Tower Site" as further described in the Palisades Deed;

(c) Except to the extent contemplated by the Firing Range Lease and the
Emergency Operations Facilities Lease, Seller's interest in (i) the Firing Range and (ii) the
facility in South Haven, Michigan included in the Emergency Operations Facilities;

(d) Certificates of deposit. shares of stock, securities, bonds, debentures,
evidences of indebtedness, and interests in joint ventures, partnerships, limited liability
companies and other entities relating to the Facilities or the Sites, except such assets comprising
the Qualified Decommissioning Fund or assets transferred pursuant to Section 6. 10;

(e) All rights to premium refunds and distributions made on or after the
Closing Date with respect to periods prior to the Closing Date under Nuclear Insurance Policies
of Seller with ANI, including any rights to receive premium refunds, distributions and continuity
credits with respect to periods prior to the Closing Date pursuant to the ANI nuclear industry
credit rating plan;
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(f) Seller's policyholder interest under its NEIL policies. including lioht. tu

any premium refunds or other distributions made on or after the Closing Date:

(g) Seller's interest in all cash. cash equivalents, bank deposits. accounts and
notes receivable (trade or otherwise), and any income, sales. payroll or other receivables relating
to Taxes, in each case relating to the Included Assets. except to the extent such assets are
included in the Qualified Decommissioning Fund or are assets transferred pursuant to
Section 6.10;

(h) The rights of Seller and its Affiliates to the names "Consumers Energvy or
*Consumers" or any related or similar trade names, trademarks, service marks. corporate namcs
or logos, or any part, derivative or combination thereof (for the avoidance of doubt. Buyer shall
not acquire any right to or interest in the name "CMS Energy" or any related or similar trade
names, trademarks, service marks. corporate names or logos, or any part. derivative or
combination thereof);

Mi) All tariffs, agreements and arrangements to which Seller is a nartv or has
an interest for the purchase or sale of electric capacity and/or energy or for the purchase or sale
of transmission or ancillary services;

(j) Other than those contemplated by Section 2. 1(n), the rights of Seller in
and to any causes of action, claims and defenses against third parties (including indemnification
and contribution) arising out of or relating to (i) any Real Property or personal property, Permits,
Taxes, Emergency Equipment Easements, the Seller's Agreements, Fuel Contracts or the Non-
material Contracts, if any, including any claims for refunds (including refunds of previously paid
Department of Energy Decommissioning and Decontamination Fees), prepayments, offsets,
recoupment, insurance proceeds, condemnation awards, judgments and the like, whether
received as payment or credit against future liabilities, relating specifically to the Included Assets
(including the Facilities and the Sites), to the extent relating to any period prior to the Closing
Date, (ii) the Excluded Assets or (iii) the Excluded Liabilities;

(k) The Department of Energy Claim;

(1) All personnel records of Seller, NMC and their Affiliates relating to the
Facilities or the Sites, except the Transferred Employee Records;

(m) Unless included as a Seller Agreement. any and all of Seller's rights in any
contract representing an intercompany transaction between Seller and an Affiliate of Seller.
whether or not such transaction relates to the provision of goods and services, payment
arrangements, intercompany charges or balances, or the like:

(n) To the extent not otherwise provided for in this Section 2.2 and unless
prorated as provided in Section 3.5, any refund or credit (i) related to Taxes paid by Seller with
respect to periods (or portions thereof) that end on or prior to the Closing Date in respect of the
Included Assets, whether such refund is received as a payment or as a credit against future
Taxes, or (ii) arising under any agreement which is part of the Included Assets and relating to a
period (or portion thereof) ending on or prior to the Closing Date:
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(0) All rights of Seller under those contracts, agreements. purchase orders ro
personal property leases set forth in Schedule 2.2(o) (the "Excluded Contracts")-

(p) All books, operating records, licensing records, quality assurance records.
purchasing records, and equipment repair, maintenance or service records relating exclusi\ely to
the design, construction, licensing or operation of the Facilities, operating, safety and
maintenance manuals, inspection reports., environmental assessments. engineering design plans.
documents, blueprints and as built plans, specifications, procedures and other similar items of
Seller, wherever located, relating to the Excluded Assets or the Excluded Liabilities, whether
existing in hard copy or magnetic or electronic form;

(q) All of the assets of Seller comprising any fund relating to
Decommissioning. other than the Seller's Qualified Decommissioning Fund-

(r) The right to the Excess PLR Decommissioning Amount. if any, upon the
occurrence of any event specified in Section 6.20(c) or the receipt of the Requested Rulings prior
to the Closing; and

(s) All other assets of Seller and its Affiliates not constituting an interest in
the Included Assets (it being acknowledged and agreed that no spare transformer for the
Facilities has been included in the Included Assets).

2.3. Assumed Liabilities and Obligations.

At the Closing, Buyer shall deliver to Seller the Assignment and Assumption
Agreement pursuant to which Buyer shall assume and agree to discharge when due, the
following specific Liabilities and certain liabilities for Taxes of Seller that relate to the Included
Assets or are otherwise specified below (collectively, "Assumed Liabilities and Obligations"):

(a) All Liabilities arising after the Closing with respect to the ownership,
operation. use or maintenance after the Closing of the Included Assets, and all Liabilities arising
after the Closing under the Seller's Agreements (including the Standard Spent Fuel Disposal
Contract), Fuel Contracts, the Emergency Equipment Easements, the Non-material Contracts and
the Transferable Permits in accordance with the terms thereof, including all Liabilities arising
after the Closing relating to the contracts, licenses, agreements and personal property leases
entered into with respect to the Included Assets after the Effective Date consistent with
Section 6.9, except in each case to the extent such Liabilities, but for a breach or default by
Seller or a related waiver or extension, would have been paid, performed or otherwise discharged
at or prior to the Closing or to the extent the same arise out of any such breach or default or
related waiver or out of any event which after the giving of notice or the passage of time would
constitute a default by Seller;

(b) All Liabilities with respect to the Transferred Employees relating to loss
of life, injury, illness, discrimination, wrongful discharge, unfair labor practice, or constructive
termination of any individual, or similar claim or cause of action that are attributable to any
actions or inactions of Buyer or its Affiliates at or after the Closing;
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(c) All Liabilities with respect to Transferred Employees for which Bu\yr is
responsible pursuant to Section 6. 10:

(d) Except as contemplated by Section 2.4(d), 2.41i) and 2.4Aji. all Liabilities
of Seller under or related to Environmental Laws with respect to the ownership. use. operation or
maintenance of the Included Assets (i) arising pre- or post-Closing, with respect to any such
Liabilities caused (or allegedly caused) by the presence or Release of Hazardous Materials at. on,
in, under or migrating from the Palisades Site (but excluding any such Liability arising pre-
Closing with respect to an Off-site Location, except to the extent that the Hazardous Materi-als
giving rise to such Liability are present on the Palisades Site and such Off-Site Location as a
result of the same Release occurring prior to the Closing) and (ii) arising after the Closing with
respect to all other such Liabilities, including any such Liabilities caused (or allegedly caused)
by the presence or Release of Hazardous Materials at, on, in, under or migrating from the Biz
Rock ISFSI Site;

(e) Liabilities for any claims by third parties resulting from or in connection
with loss of life. injurV or illness to persons or damages to orouertv or the Environme.n't and
caused (or allegedly caused) by the presence or Release after the Closing of Hazardous Materials
at, on, in, under or migrating from the Palisades Site or the Big Rock ISFSI Site;

(f) All Liabilities associated with or arising from the Included Assets in
respect of Taxes for which Buyer is liable pursuant to Section 3.5 or 6.8:

(g) With respect to the Included Assets. all Liabilities for any Taxes that may
be imposed by any Governmental Authority on the ownership, sale, maintenance, operation or
use of the Included Assets or that relate to or arise from the Included Assets, in either case with
respect to taxable periods (or portions thereof) beginning at or after the Closing (except for any
Taxes imposed upon Seller arising from the sale of the Included Assets pursuant to this
Agreement, any Income Taxes attributed to income actually received and retained by Seller, any
Taxes imposed upon Seller under Section 6.8);

(h) All Liabilities to Decommission the Facilities and the Sites'

(i) Without limiting the Liabilities retained by Seller pursuant to
Sections 6.13, 6.14 or 6.15, all Liabilities (other than Liabilities relating to claims by third
parties, which are addressed in Section 2.3(i)), (A) whether arising pre- or post-Closing with
respect to the Palisades Assets (but not, with respect to any such pre-Closing Liabilities, at any
Off-Site Location) and (B) arising after the Closing with respect to the Big Rock ISFSI Assets.
(x) under or relating to Nuclear Laws and arising out of the ownership, use, operation or
maintenance at the applicable Site of the Included Assets or (y) associated with, or related to any
claim in respect of, Nuclear Fuel, Spent Nuclear Fuel or other Nuclear Materials located at the
applicable Site, including any and all such Liabilities arising out of or resulting from an
"extraordinary nuclear occurrence," a "nuclear incident" or a -'precautionary evacuation" (as
such terms are defined in the Atomic Energy Act) at the Sites or any other licensed nuclear
reactor site in the United States, or such an extraordinary nuclear occurrence, nuclear incident or
precautionary evacuation in the course of the transportation of radioactive materials to or from
the Sites or any other site, including Liability for any deferred premiums assessed in connection
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with such an extraordinary nuclear occurrence, a nuclear incident or precautionary evacuation
under any applicable NRC or industry retrospective rating plan or insurance policy. includiac,
any mutual insurance pools established in compliance with the requirements imposed under
Section 170 of the Atomic EnergyAct, 10 C.F.R. Part 140, and 10 C.F.R. § 50.54(w): provided,
however, that Buyer does not assume, and Seller shall retain as Excluded Liabilities hereunder.
all Liabilities of Seller arising pre-Closing and associated with the off-Site processing. disposal.
fabrication, storage, handling or transportation of Nuclear Fuel, Spent Nuclear Fuel or other
Nuclear Materials (including, for purposes of this Section 2.36i), Hazardous Materials mixed
with Nuclear Materials) owned by Seller or NMC or otherwise associated in any manner with the
Included Assets; and provided further, that, for sake of clarity, Buyer does not assume any such
Liabilities associated with the construction, operation or Decommissioning of the Big Rock Point
Plant Operating Facility, except all Liabilities attributable to periods following the Closing
related to the Big Rock ISFSI;

() Liabilities for any claims by third parties (including employees, whether
such Liability is work-related or not) for loss of life, injury or illness to persons, damages to
property or tort or similar causes of action based on acts or omissions arising or occurring after
the Closing (i) under or relating to Nuclear Laws and arising out of the ownership, use, operation
or maintenance of the Included Assets or (ii) associated with, or related to any claim in respect
of, Nuclear Fuel, Spent Nuclear Fuel or other Nuclear Materials located at the Palisades Site or
the Big Rock ISFSI Site; and

(k) All other Liabilities expressly allocated to or assumed by Buyer in this
Agreement.

2.4. Excluded Liabilities.

Notwithstanding anything to the contrary in this Agreement, nothing in this
Agreement shall be construed to impose on Buyer, and Buyer shall not assume or be obligated to
pay, perform or otherwise discharge, any Liabilities not expressly identified as Assumed
Liabilities and Obligations in Section 2.3 above (collectively, the "Excluded Liabilities"),
including the following Liabilities and liabilities for Taxes, with all of such Excluded Liabilities
remaining as obligations of Seller:

(a) Any Liabilities in respect of (i) any Excluded Assets or other assets of
Seller which are not Included Assets and (ii) any Excluded Contracts;

(b) Any Liabilities for Taxes attributable to the ownership, sale, operation,
maintenance or use of the Included Assets (including any withholding Taxes imposed on Seller
with respect to the Transferred Employees) for taxable periods, or portions thereof, ending at or
prior to the Closing, except for Taxes for which Buyer is liable pursuant to Section 3.5 or 6.8
hereof;

(c) Any Liabilities arising under the NPPOSA prior to. at or after the Closing
or any of the Seller's Agreements, Fuel Contracts, the Emergency Equipment Easements,
Transferable Permits or Non-material Contracts at or prior to the Closing;
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(d) Any Liabilities for any monetary fines or penalties imposed bh a
Governmental Authority with respect to the Included Assets or the employment of the Palisades
Employees or Big Rock ISFSI Employees, in either case to the extent attributable to acts or
omissions of Seller prior to the Closing, together with the reasonable out-of-pocket expenses of
Buyer incurred in the course of responding to any investigation relating thereto commenced bh a
Governmental Authority:

(e) Subject to Section 3.5, any payment obligations of Seller for goods
delivered, and services rendered, at or prior to the Closing, including rental or lease payments
due and owing at or prior to the Closing pursuant to any leases relating to Tangible Personal
Property;

(f) Subject to Section 6.10. any Liabilities relating to any Benefit Plan, any
employee benefit plan as defined in Section 3(3) of ERISA, or any other plan. program.
arrangement or policy established or maintained in whole or in part by Seller or NMC or by any
trade or business (whether or not incorporated) which is or ever has been under common control.
or which is or ever has beenm nreated as a single employer, with Seller or NMC under.
Section 414(b), (c), (m), (o) or (t) of the Code ("ERISA Affiliate") or to which Seller, NMC cr
any ERISA Affiliate contributes or contributed, including any multiemployer plan. multiple
employer plan or multiple employer welfare arrangement contributed to by Seller, NMC or any
ERISA Affiliate or to which Seller, NMC or any ERISA Affiliate is or was obligated to
contribute (the "Plans"), including any such Liability (i) for the termination or discontinuance of,
or the Seller's, NMC's or an ERISA Affiliate's withdrawal from, any such Plan, (ii) relating to
benefits payable under any such Plan or the denial of benefits alleged to be payable under any
such Plan, (iii) relating to the PBGC under Title IV of ERISA, (iv) relating to a multiemployer
plan, multiple employer plan or multiple employer welfare arrangement. (v) with respect to
noncompliance with the notice requirements of COBRA, (vi) with respect to any noncompliance
with ERISA or any other applicable Laws, and (vii) with respect to any suit, proceeding or claim
which is asserted against Seller, NMC or any of their respective Affiliates, or against any Plan or
any fiduciary or former fiduciary of, any of the Plans;

(g) Any Liabilities relating to the failure to hire, the employment or services
or termination of employment or services of any individual, including wages, compensation,
benefits, affirmative action, personal injury (of any kind), discrimination, harassment, retaliation,
constructive termination, wrongful discharge, unfair labor practices, or constructive termination
by Seller or NMC of any individual, or any similar or related claim or cause of action attributable
to any actions or inactions by such Person at or prior to the Closing with respect to the Included
Assecs. the Palisades Employees, the Big Rock ISFSI Employees, independent contractors,
applicants, and any other individuals who are determined by a court or by a Governmental
Authority to have been applicants or employees of Seller, NMC or any of their respective
Affiliates, provided that neither Seller nor NMC will have any Liability for similar actions or
inactions by Buyer or any successor thereto on or after the Closing Date. Notwithstanding the
foregoing, Buyer shall not assume any Liabilities for any employees of Seller, NMC or their
Affiliates who are terminated or retire prior to the Closing and are not considered a Transferred
Employee hereunder:
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(h) All Spent Nuclear Fuel Fees, the Pre-1983 Fee and any other fees
associated with electricity generated at Palisades and the Big Rock Point Plant Operating Faciliiy
and sold on or prior to the Closing Date;

(i) Any Liability arising out of or related to Releases from the former sulfuric
acid above-ground storage tanks described in the amendment dated May 19, 2006 to the Phase I
Environmental Site Assessment relating to the Palisades Site:

(j) Any Liability arising out of or related to the presence or Release of
Hazardous Materials at the Big Rock ISFSI Site as a result of the Release of Hazardous \Mlateri..!s
at. on, in, under or migrating from the Big Rock Point Plant Operating Facility site:

(k) Any Liability arising out of or related to the release, prior to the Closing.
of tritium, strontium 90 or cesium 137 at the Sites that requires Buyer to undertake remediation
at any Site or any Off-Site Location prior to the commencement of Decommissioning of the
applicable Site.

(1) Except as provided in Section 6.8(c), any Taxes incurred by Seller's
Qualified Decommissioning Fund for taxable periods, or portions thereof, ending on or prior to
the Closing Date (including any Tax incurred as a result of the ownership or disposition of an
interest in a common trust fund subject to Code Section 584);

(m) Except as otherwise expressly provided herein, Liabilities of Seller to the
extent arising from the execution, delivery or performance of this Agreement and the
transactions contemplated hereby; and

(n) Any other Liabilities expressly allocated to or retained by Seller in this
Agreement;

2.5. Control of Litigation.

(a) The Parties agree and acknowledge that, following the Closing and subject
to the provisions of Article 8, Seller shall pay for and be entitled exclusively to control, defend
and settle any litigation, administrative or regulatory proceeding, and any investigation or other
activities arising out of or related to any Excluded Assets or Excluded Liabilities and Buyer
agrees to reasonably cooperate, at Seller's expense, with Seller in connection therewith. Subject
to the foregoing, Buyer shall have the right, at its option and expense, but not the obligation, to
retain counsel to represent its interests in connection with any such litigation, investigation,
proceedings or activities.

(b) The Parties agree and acknowledge that, subject to the provisions of
Article 8, Buyer shall pay for and be entitled exclusively to control, defend and settle any
litigation, administrative or regulatory proceeding, and any investigation or other activities for
which Buyer has responsibility under this Agreement, and Seller agrees to reasonably cooperate,
at Buyer's expense, with Buyer in connection therewith.
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ARTICLE 3
THE CLOSING

3.1. Closing.

(a) Upon the terms and subject to the satisfaction of the conditions contained
in Article 7 of this Agreement, the sale, assignment. conveyance, transfer and delivery of the
Included Assets to Buyer. the payment of the Purchase Price to Seller, and the consuMrmaioln ot
the other respective obligations of the Parties contemplated by this Agreement shall take place at
a closing (the -Closin2"), to be held at the offices of Consumers at One Energy Plaza. Jackson.
Michigan at 10:00 a.m. local time, or another mutually acceptable time and location, on the date
that is twenty (20) Business Days following the date on which the last of the conditions
precedent to Closing set forth in Article 7 of this Agreement has been either satisfied or waived
by the Party for whose benefit such condition precedent exists (except with respect to those
conditions which by their terms are to be satisfied at or immediately prior to Closing), but in any
event not after the Termination Date, unless the Parties mutually agree on another date. The date
of Closing is; hereio.fter called the "Cloinm Daze." The Closing shall be effective for aM
purposes as of 00:00:01 Eastern Standard Time on the Closing Date.

(b) The Parties agree that, notwithstanding anything to contrary contained
herein, the Parties shall not be required to effect the Closing during the period commencing on
July 15, 2007 and ending upon the completion of the next refueling outage for Palisades, which
is currently scheduled to begin during the third quarter of 2007. In the event that the Closing
shall occur after such refueling outage has been completed. the Purchase Price shall be reset as
described in Schedule 3.3(a)(5).

3.2. Payment of Purchase Price.

Upon the terms and subject to the satisfaction of the conditions contained in this
Agreement, in consideration of the aforesaid sale, assignment, conveyance, transfer and delivery
of the Included Assets, Buyer will pay or cause to be paid to Seller at the Closing in
consideration of the Included Assets the sum of Three Hundred Eighty Million Dollars
(S380,000,000) (the "Purchase Price") plus or minus any adjustments to such Purchase Price
pursuant to the provisions of Section 3.3 below, by wire transfer of immediately available funds
denominated in U.S. dollars in accordance with written instructions of Seller given to Buyer at
least two (2) Business Days prior to the Closing Date or by such other means as are agreed upon
by Seller and Buyer.

3.3. Adjustments to the Purchase Price.

(a) Subject to Sections 3.3(b) and 3.3(c), as of the Closing the Purchase Price
shall be adjusted, on a dollar-for-dollar basis and without duplication, to account for the items set
forth in this Section 3.3(a):

(1) The Purchase Price shall be adjusted to account for the items
prorated as of the Closing pursuant to Section 3.5.
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(2) The Purchase Price shall be (A) increased if and to the exten: ti-a
the Book Value of the Nuclear Fuel owned by Seller as of the Closing is greater than 'th,
applicable Nuclear Fuel Book Value Baseline Amount. and (B) decreased if and to Wle
extent that Book Value of the Nuclear Fuel owned by Seller as of the Closing is less than
the applicable Nuclear Fuel Book Value Baseline Amount.

(3) The Purchase Price shall be (A) increased if and to the extent that
the Book Value of the Facility Inventories as of the Closing is greater than Twenty Five
Million Two Hundred Thousand Dollars ($25,200,000), and (B) decreased if and to the
extent that the Book Value of the Facility Inventories as of the Closing is less than
Twenty Five Million Two Hundred Thousand Dollars ($25,200,000).

(4) The Purchase Price shall be (i) decreased by the Capital
Expenditures Shortfall and (ii) increased by the amount of any and all expenditures
(including an allocation for corporate overhead, warehousing and general and
administrative expenses) for capital additions to or replacements of property, plant and
equipment and other expenditures or repairs on property, plant and equipment relating to
the Facilities or the Sites that are capitalized by Seller in accordance with its normal
accounting policies ("Capital Expenditures") that are made in respect of work performed
after the date hereof and have been specifically requested or approved by Buyer in
writing. For purposes of this Section 3.3(a)(4), any work described on the Capital Budget
or set forth in Schedule 3.3(a)(5) shall not be deemed to have been requested or approved
by Buyer unless otherwise set forth in writing and specifically requesting or authorizing
the same. Nothing in this paragraph should be construed to limit Seller's rights and
obligations to make all Capital Expenditures necessary to comply with the NRC License,
the NRC Commitments and other Permits.

(5) The Purchase Price shall be adjusted each day that the Closing
Date occurs after March 1, 2007 by the cumulative applicable dollar amount for all such
days as set forth in Schedule 3.3(a)(5).

(6) If the projected cost to dispose of the Low Level Waste at the
Palisades Facilities as of the Closing Date is greater than Five Hundred Thousand Dollars
($500,000), the Purchase Price shall be adjusted downward to the extent that the cost of
such Low Level Waste disposal is greater than Five Hundred Thousand Dollars
($500,000). Conversely, if the projected cost to dispose of the Low Level Waste at the
Palisades Facilities as of the Closing Date is less than Five Hundred Thousand Dollars
($500,000). the Purchase Price shall be adjusted upward to the extent that the cost of such
Low Level Waste disposal is less than Five Hundred Thousand Dollars (S500,000). The
calculation of the projected cost to dispose of the Low Level Waste at the Palisades
Facilities as of the Closing Date shall be made in accordance with the methodology set
forth on Schedule 3.3(a)(5).

(7) The Purchase Price shall be adjusted as provided in
Section 6. 1 00a).

(8) The Purchase Price shall be adjusted as provided in Section 6.100.,
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(9) The Purchase Price shall be adjusted for the Big Rock Amouni a>
provided in Section 6._5.

(b) No less than ten (10) Business Days prior to the Closing Date. Selier sliail
prepare in good faith and deliverto Buyer an estimated closing statement (the "'Estimated
Closin~z Statement") that shall set forth Seller's best estimate of all adjustments to thle Purchase
Price required by Section 3.3(a) (the "Estimated Adjustments"). Seller shall cooperate with
Buyer and provide Buyer and its representatives access to all information used to calculate the
Estimated Adjustments. Within five (5) Business Days after the delivery of the Estimated
Closing Statement by Seller to Buyer, Buyer may object in good faith to any Estimated
Adjustment in writing. If Buyer objects to an Estimated Adjustment, the Parties shall attempt to
resolve their differences by negotiation. If and to the extent the Parties are able to do so prior to
the Closing Date (or if Buyer does not object to any of the Estimated Adjustments). the Purchas;e
Price shall be adjusted (the "'Closing Adjustment") for the Closing by the amount of the
Estimated Adjustments not in dispute. The Purchase Price, as so adjusted at Closing by the
undisputed Estimated Adjustments, is referred to herein as the "Closing Payment." The Closing
Payment shall be paid by Buyer to Seller at the Closing. The disput, d Estima, Adju......nts
shall be resolved in accordance with the provisions of Section 3.3(c) and paid as part of any Post-
Closing Adjustment to the extent required by Section 3.3(c).

(c) Within sixty (60) Business Days after the Closing Date. Seller shall
prepare and deliver to Buyer a final closing statement (the "Post-Closing Statement") that shall
set forth all adjustments to the Purchase Price required by Section 3.3(a) and any disputed
Estimated Adjustments pursuant to Section 3.3(b) (the "Proposed Post-Closing Adjustment") and
all work papers detailing such adjustments. Within thirty (30) Business Days after the delivery
of the Post-Closing Statement by Seller to Buyer, Buyer may object to the Proposed Post-
Closing Adjustment in writing. Seller and Buyer agree to cooperate with one another to provide
one another with the information used to prepare the Post-Closing Statement and information
relating thereto. If Buyer objects to the Proposed Post-Closing Adjustment, the Parties shall
attempt to resolve such dispute by negotiation, If the Parties are unable to resolve such dispute
within thirty (30) days after any objection by Buyer. the Parties shall appoint the Independent
Accounting Firm, which shall, at Seller's and Buyer's joint expense, review the Proposed Post-
Closing Adjustment and determine the appropriate adjustment to the Purchase Price, if any,
within thirty (30) days after such appointment. The Parties agree to cooperate with the
Independent Accounting Firm and provide it with such information as it reasonably requests to
enable it to make such determination. The Independent Accounting Firm shall act as an expert
and not as an arbitrator and shall make findings only with respect to the remaining disputes so
submitted to it (and not by independent review). The finding of such Independent Accounting
Firm shall be binding on the Parties hereto. Upon determination of the appropriate adjustment
(the "Post-Closing Adjustment") by agreement of the Parties or by binding determination of the
Independent Accounting Firm, the Party owing the difference shall deliver such amount to the
other Party (together with interest accrued thereon at the Interest Rate from and including the
Closing Date to but excluding the date of payment) no later than two (2) Business Days after
suuch determination, in immediately available funds or in any other manner as reasonably
requested by the payee.
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3.4. Allocation of Purchase Price.

(a) Buyer and Seller shall use their reasonable good faith efforts to jointly
agree at least forty-five (45) days prior to the Closing Date to an estimated allocation among the
Included Assets of the sum of the Purchase Price and the Assumed Liabilities and Obligations
that is consistent with the allocation methodology provided by Section 1060 of the Code and the
regulations promulgated thereunder and the private letter rulings issued by the IRS under Code
Section 468A relating to the transfer of Qualified Decommissioning Fund assets (the "Estimated
Allocation"). The Estimated Allocation, to the extent agreed to, will be used for transfer and
sales tax filings and for all other Closing document purposes.

(b) Buyer and Seller shall use their reasonable good faith efforts to jointly
agree, within ninety (90) days after the Closing Date, to an allocation among the Included Assets
of the sum of the Purchase Price (including any subsequent adjustments thereto) and the
Assumed Liabilities and Obligations (together with any other relevant items) that is consistent
with the allocation methodology provided by Section 1060 of the Code and the regulations
promulgated thereunder (the "Allocation").

(c) Except to the extent required to comply with a Final Determination, Buyer
and Seller (to the extent Seller is required to make any such reports) shall report the transactions
contemplated by this Agreement for all Tax purposes in a manner consistent with the Allocation.
Buyer and Seller shall not take any position in any Tax Return, Tax proceeding or audit that is
inconsistent with the Allocation without the consent of the other Party. To the extent such filings
are required, Buyer and Seller agree to file Internal Revenue Service Form 8594 (Asset
Acquisition Statement under Section 1060), and all federal, state, local and foreign Tax Returns,
in accordance with the Allocation. Subsequent to the preparation of the Estimated Allocation
and the Allocation as provided in Sections 3.4(a) and 3.4bJ, Buyer and Seller agree to provide
the other with any information required to complete Form 8594 within ten (10) days of the
request for such information. Buyer and Seller shall notify and provide the other with reasonable
assistance in the event of an examination, audit or other proceeding relating to Taxes regarding
the allocation of the Purchase Price pursuant to this Section 3.4. Notwithstanding the foregoing,
in the event Buyer and Seller cannot agree as to the Allocation, each Party shall be entitled to
take its own position in any Tax Return, Tax proceeding or audit, provided that Seller and Buyer
shall take all actions required to comply with a Final Determination. Buyer and Seller shall treat
the transaction contemplated by this Agreement as the acquisition by Buyer of a trade or
business for United States federal income Tax purposes and agree that no portion of the
consideration shall be treated in whole or in part as the payment for services or future services.

3.5. Prorations.

(a) Buyer and Seller agree that all of the items normally prorated, including
those listed below (but not including Income Taxes and Transfer Taxes), relating to the business
and operation of the Included Assets shall be prorated as of the Closing, with Seller liable to the
extent such items relate to any time period ending at or prior to the Closing, and Buyer liable to
the extent such items relate to periods commencing after the Closing (measured in the same units
used to compute the item in question, otherwise measured by calendar days or fraction thereof):
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(1) Taxes, assessments and other charges. if anv. relating to the
ownership, operation. maintenance, use or business of the Included Assets (subi-e-:

Sections 3.5(b) and 3.5(c) below);

(2) Any prepaid expenses (including security deposits) relating to the
Included Assets;

(3) Rent, Taxes and all other items (including goods not included in
Facility Inventory) under any of Seller's Agreements or the Non-material Contracts:

(4) Any permit. license, registration. compliance assurance fees ur
other fees with respect to any Transferable Permit;

(5) Sewer rents and charges for water, telephone, electricity and other
utilities;

(6) Spent Nuclear Fuel Fees for the quarter in which the Closing
occurs, provided that Seller agrees to pay all Spent Nuclear Fuel Fees for the quarter
which ended prior to the quarter in which Closing occurs;

(7) Fees or charges (other than Taxes) imposed by any Governmental
Authority; and

(8) Insurance premiums with respect to the Nuclear Insurance Policies
with ANI transferred to Buyer pursuant to Section 2.1(1).

(b) Ad valorem real estate Taxes on the Real Property that first become due
and payable prior to the Closing will be paid in full by Seller and ad valorem real estate Taxes on
the Real Property that first become due and payable after the Closing will be paid in full by
Buyer without proration. Seller shall fully pay and be responsible for all special assessments
which have become a lien on the Real Property prior to or as of the Closing. Buyer shall be
responsible for all special assessments which first become a lien on the Real Property after the
Closing.

(c) All personal property Taxes on the property included in the Included
Assets that, under applicable Law, is taxed as personal property that first become due and
payable prior to the Closing will be paid in full by Seller and all personal property Taxes on the
property included in the Included Assets that, under applicable Law, is taxed as personal
property, that first become due and payable after the Closing will be paid in full by Buyer
without proration.

(d) Notwithstanding any other provision of this Agreement, a Tax in the form
of interest or penalties shall be allocated (i) to Seller (whether such Taxes accrue or are imposed
or assessed on, before or after the Closing Date) to the extent they result from a failure by the
Seller to pay a Tax or failure by the Seller to file a Tax Return, in each case, that was due on or
before the Closing Date and (ii) to Buyer (whether such Taxes accrue or are imposed or assessed
on, before or after the Closing Date) to the extent they result from a failure by Buyer to pay a
Tax or failure by Buyer to file a Tax Return, in each case that was due after the Closing Date.
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(e) In. connection with the prorations referred to in (a) above, in the event tK,
actual figures are not available at the Closing, the proration shall be based upon the actual
accrued through the Closing or paid for the most recent year (or other appropriate period) for
which actual amounts paid are available. Such prorated amounts shall be re-prorated and paid to
the appropriate Party within sixty (60) days of the date that the previously unavailable actual
figures become available. Prorations measured by calendar days shall be based on the number of
days (and fractions thereof) in a year or other appropriate period (i) before the Closing and (ii6
after the Closing. Seller and Buyer agree to promptly furnish each other with such documents
and other records as may be reasonably requested in order to confirm all adjustment and
proration calculations made pursuant to this Section 3.5.

(f) To the extent that the proration of a Tax under this Section. 3.5 allocates
such Tax to a period (or portion thereof) ending at or prior to the Closing, such Tax shall
constitute an Excluded Liability. To the extent that the proration of a Tax under this Section 3.5
allocates such Tax to a period (or portion thereof) ending after the Closing, such Tax shall
constitute an Assumed Liability and Obligation.

3A6. Deliveries bv Seller.

At the Closing (or, in the case of those items contemplated by paragraph (f)
below, at the Facilities on or before the Closing Date), Seller will deliver, or cause to be
delivered, the following to Buyer:

(a) All Ancillary Agreements, duly executed by Seller, as applicable, except
for the Power Purchase Agreement which shall be executed prior thereto;

(b) Copies of Seller's Required Regulatory Approvals and any and all
consents, waivers or approvals set forth on Schedule 4.3(a) and obtained by Seller with respect to
the transfer of the Included Assets, or the consummation of the transactions contemplated by this
Agreement together with notice to, and if required by the terms thereof, consents by other
Persons that are parties to (or have issued, in the case of the Transferable Permits) the Seller's
Agreements, the Fuel Contracts and, to the extent reasonably necessary to operate the Facilities.
the Transferable Permits;

(c) Copies, certified by the Secretary or any Assistant Secretary of Seller, of
corporate resolutions authorizing the execution and delivery of this Agreement and the Ancillary
Agreements and all of the other agreements and instruments to be executed and delivered by
Seller in connection herewith and therewith, and the consummation of the transactions
contemplated hereby and thereby;

(d) A certificate of the Secretary or any Assistant Secretary of Seller
identifying the name and title and bearing the signatures of the officers of Seller authorized to
execute and deliver this Agreement and the Ancillary Agreements and the other agreements and
instruments contemplated hereby and thereby-

(e) A certificate of good standing with respect to Seller, issued by the
Secretary of State of the State of Michigan;
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(f) To the extent reasonably available. originals or otherwise true and correct
copies as certified by an officer of Seller of the Seller's Agreements. Fuel Contracts. Non-
material Contracts, Emergency Equipment Easements. Transferred Employee Records and
Transferable Pernmits and, if not reasonably available, true and correct copies thereof:

(g) The assets of the Qualified Decommissioning Fund to be transferred
pursuant to Section 6.12, provided that such assets shall be delivered to the Trustee of the Post-

Closing Decommissioning Trust Agreement;

(h) All such other instruments of assignment, transfer or conveyance as shall.
in the reasonable opinion of Buyer and its counsel, be necessary' or desirable to transfer to Buyer
the Included Assets, in accordance with this Agreement and where necessary or desirable in
recordable form:

(i) Such other agreements, consents, documents. instruments and writings as
are required to be delivered by Seller at or prior to the Closing pursuant to this Agreement or the
Ancillary Agreements or otherwise reasonably reauired in connection herewith or therewith:

(0) Seller's FIRPTA Certificate:

(k) The WARN Certificate:

(1) The Palisades Title Commitment and the Big Rock Title Commitment.
down-dated/marked up to the Closing Date, each together with any owner's affidavits or similar
documents required thereby.

(m) Evidence of the release of the Included Assets from the lien of the
Mortgage Indenture; and

(n) The security required to be furnished by Seller pursuant to Section 7.3 of

the Power Purchase Agreement.

3.7. Deliveries by Buyer.

At the Closing, Buyer will deliver, or cause to be delivered, the following to
Seller:

(a) The Closing Payment, payable pursuant to Section 3.2. as adjusted
oursuant to Secdon .3:

(b) All Ancillary Agreements. duly executed by Buyer, as applicable, except
for the Power Purchase Agreement and Interconnection Agreement. which shall be executed
prior thereto:

(c) Copies of Buyer's Required Regulatory Approvals and any and all
consents, waivers or approvals set forth on Schedule 5.3(a) and obtained by Buyer with respect
to the transfer of the Included Assets. or the consummation of the transactions contemplated by
this Agreement;
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(d) Copies. certified by the Secretary or any) Assistant Secretary of Buyer of
resolutions authorizing the execution and delivery of this Agreement and the Ancillary
Agreements and all of the other agreements and instruments to be executed and delivered by
Buyer and Buyer's Parent in connection herewith and therewith, and the consummation of the
transactions contemplated hereby and thereby;

(e) A certificate of the Secretary or any Assistant Secretary of Buyer
identifying the name and title and bearing the signatures of the officers of Buyer and BuVers
Parent authorized to execute and deliver this Agreement and the Ancillary Agreements and the
other agreements contemplated hereby and thereby;

(f) A certificate of good standing with respect to Buyer. issued by the
Secretary of State of the State of Delaware;

(g) A certificate of authority of Buyer (or its assignee of this Agreement) to
do business in Michigan, issued by the Secretary of State of the State of Michigan:

(h) All such other instruments of assumption as shall, in the reasonable
opinion of Seller and its counsel, be necessary for Buyer to assume the Assumed Liabilities and
Obligations in accordance with this Agreement;

0i) A copy of the Post-Closing Decommissioning Trust Agreement;

(j) Such other agreements, documents, instruments and writings as are
required to be delivered by Buyer at or prior to the Closing pursuant to this Agreement. or
otherwise reasonably required in connection herewith;

(k) The security required to be furnished by Buyer pursuant to Section 7.2 of
the Power Purchase Agreement.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer as follows:

4.1. Organization.

Seller is a corporation duly organized. validly existing and in good standing under
the Laws of the State of Michigan and has all requisite corporate power and authority to own,
lease, and operate its properties and to carry on its business as is now being conducted.
Complete and correct copies of the Articles of Incorporation and By-laws of Seller, each as
amended to date, have heretofore been made available to Buyer.

4.2. Authority Relative to this Agreement.

Seller has full corporate power and authority to execute and deliver this
Agreement and the Ancillary Agreements and to consummate the transactions contemplated
hereby and thereby. The execution and delivery of this Agreement and the Ancillary
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Agreements and the consummation of the transactions contemplated hereby and thereby have
been duly and validly authorized by all necessary corporate action required on the par', o'f Seller
and no other corporate proceedings on the part of Seller are necessary to authorize this
A2reement or the Ancillary Agreements or to consummate the transactions contemplated hereby
and thereby. This Agreement and the Ancillary Agreements to which it is a party have been dul\
and validly executed and delivered by Seller. or. if applicable, will be duly and validly executed
and delivered by Seller at the Closing, and assuming that this Agreement and the applicable
Ancillary Agreements constitute valid and binding agreements of Buyer, and subject to the
receipt of Selter's Required Regulatory Approvals and Buyer's Required Regulatory Approvals.
this Agreement and the Ancillary Agreements constitute legal, valid and binding agreements or
Seller, enforceable against Seller in accordance with their respective terms, subject to applicable
bankruptcy, reorganization, insolvency, moratorium, and other similar Laws affecting creditors'
rights generally and to general principles of equity (whether considered in a proceeding at law or
in equity).

4.3. Consents and Approvals: No Violation.

(a) Subject to the receipt of the third-party consents set forth in
Schedule 4.3(a), the Seller's Required Regulatory Approvals and the Buyer's Required
Regulatory Approvals, neither the execution and delivery of this Agreement or the Ancillary
Agreements by Seller nor the consummation of the transactions contemplated hereby or thereby
will (i) conflict with or result in the breach or violation of any provision of the Articles of
Incorporation or By-laws of Seller; (ii) result in a default (or give rise to any right of termination,
cancellation or acceleration) under any of the terms, conditions or provisions of any note, bond,
mortgage, indenture, license, agreement or other instrument or obligation to which Seller is a
party or by which Seller, or any of the Included Assets, may be bound, except for such defaults
(or rights of termination, cancellation or acceleration) as to which requisite waivers or consents
have been obtained or which do not, individually or in the aggregate, create a Material Adverse
Effect; (iii) constitute violations of any Law applicable to Seller, NMC, any of the Included
Assets or any of the Palisades Employees or the Big Rock ISFSI Employees, except for such
violations as do not, individually or in the aggregate, create a Material Adverse Effect: or
(iv) result in the creation, continuation or imposition of an Encumbrance on any of the Included
Assets other than a Permitted Encumbrance.

(b) Except as set forth in Schedule 4.3(b) (the filings and approvals referred to
in Schedule 4.3(b) are collectively referred to as the "Seller's Required ReUlatory Approvals"),
no declaration, filing or registration with, or notice to, or permit of, or authorization, consent or
approval of any Governmental Authority is necessary for the execution and delivery of tlhi:ý
Agreement or any Ancillary Agreement or the consummation by Seller of the transactions
contemplated hereby or thereby.

4.. Reports.

Since January 1, 2003. each of Seller and its Affiliates and, to Seller's
Knowiedge, NMC, has filed or caused to be filed with the SEC, the applicable state or local
utility commissions or regulatory bodies, the NRC, the Department of Energy, the FERC, the
Federal Communications Commission and the Federal Aviation Administration, as the case may
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be, all material forms, statements, reports and documents (including all exhibits. amendments
and supplements thereto) required to be filed by it with respect to the Included Assets or the
ownership or operation thereof under each of the Securities Act, the Exchange Act, the
applicable state public utility laws, the Federal Power Act, the Public Utility Holding Company
Act of 1935, the Public Utility Holding Company Act of 2005, the Atomic Energy Act. the
Energy Reorganization Act, the Price Anderson Act. the Communications Act of 1934 and the
Federal Aviation Act and the respective rules and regulations under each of the foregoing. All
such filings complied in all material respects with all applicable requirements of the appropriate
act and the rules and regulations thereunder in effect on the date each such report was filed.

4.5, Title and Related Matters.

(a) Seller has marketable title, insurable by a nationally recognized title
insurance company, to all of the Real Property, free and clear of all Encumbrances other than the
Permitted Encumbrances.

(b) Seller has good and valid title to the included Assets noi conslitu.ing Real
Property free and clear of all Encumbrances, except Permitted Encumbrances.

(c) All improvements constituting part of the Real Property are in compliance
in all material respects with all applicable Laws and Permits.

(d) Neither the whole nor any part of the Real Property is subject to any
pending suit for condemnation or other taking by any Governmental Authority. and to Seller's
Knowledge, no such condemnation or other taking has been threatened.

4.6. Insurance.

Except as set forth in Schedule 4.6, all policies of property damage, fire, liability.
Nuclear Insurance Policies, workers' compensation and forms of insurance relating to the
Included Assets are in full force and effect. all premiums with respect thereto covering all
periods up to and including the date as of which this representation is being made have been paid
(other than retroactive premiums which may be payable with respect to NEIL policies), and no
written noticeof cancellation, non-renewal or termination has been received with respect to any
such policy which was not replaced on substantially similar terms prior to the date of such
cancellation. Except as described in Schedule 4.6, as of the date of this Agreement, to the
Knowledge of Seller, no insurance with respect to the Included Assets has been refused nor has
its coverage been limited by any insurance carrier to which it has applied for any such insurance
or with which it has carried insurance during the past three (3) years, and all required notices
have been sent to insurers to preserve all material claims under the aforementioned insurance
policies.

4.7. Environmental Matters.

With respect to the Included Assets and the ownership or operation thereof,
except as disclosed in Schedule 4.7 and Schedule 4.12:
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(a) Seller alone or together w\ith NMC has obtained and holds all
Environmental Permits used in or necessary for the ownership and the current use of the
Included Assets. all of which Environmental Permits are in full force and effect. and Seller and
NMC are and have been in compliance in all material respects with all such Environmental
Permits. and Seller has no Knowledge of any conditions, or circumstances that represent any
material impediment to the prompt renewal or extension of any such Environmental Permits with
an associated cost not in excess of standard renewal or extension fees. Seller has no planned
changes to the Included Assets that requires modification of any Environmental Permit which
has not yet been obtained. Schedule 4.13(b) sets forth all material Environmental Permits
applicable to the Included Assets, as well as the status of any pending applications for renewal.
modification or extension of any such Environmental Permits.

(b) The Included Assets are presently and at all times in the last two (2) years
have been in compliance in a!l material respects with all Environmental Laws. In connection
with the ownership or operation of the Included Assets, none of Seller, its Affiliates. nor. to
Seller's Knowledge, NMC, has received within the past two (2) years any written notice from
any Governme:ntal A"uthority that it is not or has not b2en in material compliance wvithý ,
Environmental Laws and all Environmental Permits. There are no facts, circumstances or
conditions that are reasonably likely to be expected to materially restrict, encumber or result in
the imposition of any material lien, restriction or limitation, or to result in the imposition of
material special conditions. under any Environmental Law with respect to the ownership.
occupancy, or use of the Included Assets.

(c) There are no material Environmental Claims pending or, to Seller's
Knowledge, threatened with respect to the Included Assets and to Seller's Knowledge there are
no facts or circumstances that are reasonably likely to form the basis for any material
Environmental Claim with respect to the Included Assets.

(d) In connection with the operation of the Included Assets by or on behalf of
Seller, to Seller's Knowledge, no Releases of Hazardous Materials have occurred, and no
Hazardous Materials are present on or migratingi from the Sites, that are reasonably likely to give
rise to a material Environmental Claim or require any material Remediation, it being understood
that Hazardous Materials properly used, stored or maintained at the Sites in compliance with
applicable Environmental Law shall not be considered to present a reasonable likelihood of a
material Environmental Claim or of a material Remediation requirement.

(e) Neither the Sites nor any portion of the Sites is an Environmental Cleanup
Site. and, to Seller's Knowledge, neither Seller nor NNIC has transported or arranged for
treatment, storage, handling, disposal or transportation of any Hazardous Materials from the

Sites to any location which is an Environmental Cleanup Site.

(f) Except for tanks and equipment that are in conformance with all
applicable Environmental Law, there are no above ground or underground storage tanks, active
or abandoned. at the Sites nor, to Seller's Knowledge any polychlorinated biphenyl-containing
equipment located at the Sites.
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(g) In the three (3) years prior to the date hereof (i) none of Seller or its
Affiliates, nor, to Seller's Knowledge, NMC, has previously sought or obtained, nor has there
been or is there currently, to Seller's Knowledge, environmental liability insurance coverage foi

the Included Assets, and (it) there have been no claims by Seller or NMC against primary
general liability or excess liability insurance policies for any Loss resulting from, relating to or
arising from Environmental Claims with respect to the Included Assets.

The representations and warranties made by Seller in this Section 4.7 are the
exclusive representations and warranties made to Buyer relating to environmental matters.

4.8. Labor Matters.

(a) Schedule 4.8 sets forth all collective bargaining agreements and all written
and to Seller's Knowledge oral employment agreements, including without limitation severance
and change-in-control agreements, that relate to the Palisades Employees and Big Rock ISFS1
Employees currently in effect. Complete and correct copies of all collective bargaining
agreements and other written employment agreements in respect of the Palisades Employees and
Big Rock ISFSI Employees, including all amendments thereto, have been made available to
Buyer. To the Knowledge of Seller, each Palisades Employee and Big Rock ISFSI Employee
and each other individual that provides services at the Facilities or otherwise in support of the
Included Assets is performing, and is qualified, licensed, certified or trained, in accordance with
applicable requirements or standards of Governmental Authorities to perform the duties and
responsibilities of their current job assignment, and each has the appropriate nuclear power plant
access authorizations, where required.

(b) With respect to the Palisades Employees and the Big Rock ISFSI
Employees, (i) each employer of such employees is in material compliance with all applicable
Laws respecting employment and employment practices, terms and conditions of employment
and wages and hours, including all recordkeeping requirements thereunder; (it) there is no
material suit, action, investigation, charge, claim or proceeding pending, or to Seller's
Knowledge, threatened (whether internal to Seller, its Affiliates or NMC or before any
Governmental Authority), or any order binding upon or applicable to Seller, its Affiliates or
NMC, in any case relating to employment, employment and hiring practices, terms and
conditions of employment, wages and hours, employment discrimination and equal employment
opportunity, employee benefits, occupational safety or health, collective bargaining.
immigration, workers' compensation, the payment of Social Security Taxes and other Taxes or
plant closings; (iii) there has been no notice of any unfair labor practice charge or complaint
pending, or, to Seller's Knowledge, threatened, before the National Labor Relations Board;
(iv) there is no strike, slowdown or work stoppage actually pending or, to Seller's Knowledge,
threatened; (v) no representation petition has been filed with the National Labor Relations Board,
and to Seller's Knowledge, no union-organizing campaign is underway; and (vi) no arbitration
proceeding arising out of or under the Collective Bargaining Agreement is pending, or to Seller's
Knowledge, threatened with respect to any material grievance thereunder.
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4.9. ERISA: Benefit Plans.

(a) Schedule 4.9(a) lists each employee benefit plan, including each employ e
benefit plan as defined in Section 3(3) of ERISA, each multiemployer plan as defined in
Section 3(37) of ERISA, each m ultiple employer plan within the meaning of Code
Section 413(c), each multiple employer welfare arrangement as defined in Section 3140) of
ERISA. and each other plan, contract, agreement, arrangement or policy, whether written or oral.
qualified or non-qualified, providing for (i) compensation, severance benefits. bonuses. profit-
sharing or other forms of incentive compensation; (it) vacation, holiday, sickness or other time-
off; (iii) health, medical, dental, disability, life, accidental death and dismemberment. employee
assistance, educational assistance, relocation or fringe benefits or perquisites, including post-
employment benefits; and (iv) deferred compensation, defined benefit or defined contribution.
retirement or pension benefits, or equity grants that covers any Palisades Employee, or that is
maintained, administered or with respect to which contributions are made by any of NMC. Seller
or ERISA Affiliates in respect of Palisades Employees or their beneficiaries ("Benefit Plans~).
True, correct, and complete copies of (i) all such Benefit Plans, including all amendments thereto
and other information recarding benefit chan_,cs that have been previously comm• nic,'ae " i' a"l
related trust agreements, insurance contracts and funding arrangements that implement each such
Benefit Plan, (iii) all related summary plan descriptions and summaries of material modifications
of such Benefit Plans, (iv) all determination letters received from the IRS pertaining to any such
Benefit Plan, (v) all annual reports (IRS Forms 5500) for the three (3) most recent plan years for
each such Benefit Plan, (vi) all compliance testing data and results for the three (3) most recent
plan years for each such Benefit Plan and (vii) all communications with any Governmental
Authority with respect to each Benefit Plan have been made available to Buyer. Except as set
forth on Schedule 4.9(a), no such information with respect to the Big Rock ISFSI Employee(s)
has been provided.

(b) Each Benefit Plan and related trust which is intended to be qualified
within the meaning of Code Section 401(a) or tax-exempt under Code Section 501 (c)(9! is so
qualified or exempt from taxation and has received a favorable determination letter as to its
qualification or tax-exempt status under all applicable Laws (or if no favorable determination
letter has yet been issued, a request for such determination letter with respect to such Benefit
Plan was timely submitted) and has never lost its qualified or tax-exempt status and, to Seller's
Knowledge, there are no facts or circumstances that would adversely affect IRS qualification or
tax-exempt status. The most recent IRS determination letters and any outstanding request for a
determination letter have been furnished by Seller to Buyer.

(c) With respect to each Benefit Plan: (i) such Benefit Plan (and each related
trust. insurance contract or fund) has been maintained, funded and administered in accordance
with the terms of such Benefit Plan and the terms of the Collective Bargaining Agreement, if
applicable, and complies in all material respects with all applicable Laws, including ERISA,
COBRA, HIPAA, USERRA and the Code, the Securities Act and the Exchange Act; (ii) all
required reports and descriptions (including annual reports (IRS Form 5500), summary annual
reports. summary plan descriptions and summaries of material modifications) have been filed on
a timely basis and/or distributed in accordance with the applicable requirements of ERISA and
the Code; (iii) no such Benefit Plan that is an Employee Pension Benefit Plan has been
completely or partially terminated, and no proceeding by the PBGC to terminate any such
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Employee Pension Benefit Plan has been instituted or to Seller's Knowledge threatened: (,v) to
Seller's Knowledge no Fiduciary has incurred any Liability for breach of fiduciary duty or an,
other failure to act or comply in connection with the administration or investment of the assets o•
such Benefit Plan, (v) subject to the Collective Bargaining Agreement, such Benefit Plan may be
amended, terminated, or otherwise modified by the sponsoring employer (including elimination
of future accruals under any such Benefit Plan), and no communication concerning such Benefit
Plan or provision in any document governing such Benefit Plan (whether express or implied or
written has failed to reserve effectively the right of the sponsoring employer (including, after any
assumption of such Benefit Plan, Buyer) to terminate, or make any amendment or modification
to such Benefit Plan in whole or in part; (vi) subject to the Collective Bargaining Agreement or
as otherwise permitted by Section 6. l(a)(10), neither NMC nor Seller has made any commitment
to establish any new Benefit Plan, to modify any Benefit Plan (except as required under
applicable Laws), nor has any intention to do so been communicated in writing to any Palisades
Employees or Big Rock ISFSI Employees; (vii) no actions, suits, proceedings, hearings,
investigations or claims with respect to the administration or the investment of the assets of such
Benefit Plan (other than routine claims for benefits in the ordinary course) are pending or
threatened, and Seller has no Knowledge of any basis for any such action, suit, proceeding.
hearing, investigation or claim; (viii) no administrative investigation, audit or other
administrative proceeding by the Department of Labor, the PBGC, the IRS or other
Governmental Authority is pending, in progress or threatened; and (ix) as of the date hereof.
none of Seller, NMC or any ERISA Affiliate has an application pending to the IRS under the
Employee Plans Compliance Resolution System or has had such an application pursuant to the
Employee Plans Compliance Resolution System or its predecessor denied, and if NMC or Seller
has previously made such application and a compliance statement has been issued, Seller. NMC
or such ERISA Affiliate, as applicable, has signed such statement and made the applicable
correction or will make the applicable correction within the requisite time period.

(d) All contributions, premiums or other payments (including all employer
contributions and employee salary reduction and other contributions) that are due have been
made within the time periods prescribed by ERISA. the Code or the applicable plan document to
each Employee Pension Benefit Plan. All contributions for any period ending at or before the
Closing which are not yet due have been made to each Employee Pension Benefit Plan or have
been properly accrued in accordance with the past custom and practice of Seller.

(e) Neither NMC, Seller nor any ERISA Affiliate has incurred any material
Liability, nor, to Seller's Knowledge, are there any facts or circumstances that, would reasonably
be expected to subject Seller, NMC or any ERISA Affiliate to any Liability (i) to the PBGC in
connection with any Benefit Plan or otherwise under Title IV of ERISA, (ii) under the Code with
respect to any such Benefit Plan, or (iii) under COBRA, HIPAA, USERRA or the Code with
respect to any such Benefit Plan. Except as set forth in Schedule 4.9(e), no Benefit Plan is or has
been the subject of a Reportable Event, and no non-exempt "prohibited transaction" (as
described in Section 406 of ERISA and Section 4975 of the Code) has occurred with respect to
any Benefit Plan. None of Seller, NMC or their ERISA Affiliates contributes to, has any
obligation to contribute to, or has any Liability (including any withdrawal liability under
Section 4201 et. seq. of ERISA) under or with respect to any "multiemployer plan" within the
meaning of Section 3(37) of ERISA or with respect to any multiple employer welfare
arrangement within the meaning of Section 3(40) of ERISA.
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(f) To the Knowledge of Seller. neither NMC nor Seller nor any ERISA
Affiliate or successor corporation, within the meaning of Section 4069tb) of ERISA. has
engaged in any transaction that may be disregarded under Section 4069 or Section 4212(c) of
ERISA.

4.10. Sufficiency of Assets.

The Included Assets, in the ag2re2ate. constitute all of the assets. tanLible and intanm-ole.
of any nature whatsoever (including, without limitation, all of the contracts. agreements.
licenses, leases, commitments and other legally binding arrangements, whether for services,
goods or otherwise), and the Palisades Employees and the Big Rock ISFSI Employees constitute
all of the personnel, reasonably necessary for the ownership, operation and maintenance of
Palisades and the Big Rock ISFSI in the manner presently operated and maintained or used in the
operation and maintenance thereof during the twelve (12) months prior to the Effective Date and
the Closing Date. Palisades is currently operable at a level sufficient to meet the accredited
capacity obligations in the Power Purchase Agreement and Seller has no Knowledge of any
condition that would prevent the operation of Palisades aLt this level consistent with past
performance.

4.11. Certain Contracts and Arrangements.

(a) Except for Seller's interests in and rights under (i) those purchase orders,
contracts, agreements, licenses and leases relating to the ownership, operation and maintenance
of the Included Assets, which are listed in Schedule 4.9(a) and Schedule 4.1 1(a)(i), (ii) those
contracts, agreements, commitments and understandings relating to the procurement or
fabrication of Nuclear Fuel, a list of which is included on Schedule 4.11 (a)(ii) ("Fuel
Contracts"), (iii) contracts, agreements, personal property leases, licenses, commitments.
understandings or instruments which will expire or terminate, or in which the obligations of
Seller will be fully performed, prior to the Closing Date. (iv) Non-material Contracts. (v) the
Ancillary Agreements and (vi) the Excluded Contracts, Seller is not, as of the date of this
Agreement, a party to any written contract, agreement, personal property lease, commitment,
understanding or instrument which relates to the ownership or operation of the Included Assets
or provides for the sale of capacity, energy or ancillary services from Palisades.

(b) Except as set forth on Schedule 4.11 (b), there is not, under any Seller's
Agreement, Fuel Contract or Non-material Contract, any breach on the part of Seller, or to the
Knowledge of Seller, on the part of any of the parties thereto, except such material breaches as to
which requisite waivers or consents have been obtained or which do not. individually or in the
aggregate, create a Material Adverse Effect.

(c) Each Seller's Agreement. Fuel Contract and Non-material Contract (i) is
legal, valid and enforceable as to Seller in accordance with its terms and is in full force and
effect, and (ii) except as disclosed in Schedule 4.3(a), may be transferred or assigned to Buyer at
the Closing without consent or approval of the other parties thereto and
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(d) True and complete copies of each Seller's Agreement and Fuel Contract.
including any amendments, supplements and modifications thereto, have been provided or made
available to Buyer.

4.12. Leial Proceedings. etc.

Except as described in Schedule 4.12, there are no claims, actions or proceedings
pending or, to the Knowledge of Seller, threatened against Seller or NMC before any court.
arbitrator or Governmental Authority (i) with respect to the Included Assets. the Palisades
Employees or the Big Rock ISFSI Employees, or (ih) which prohibit or restrain the performance
of this Agreement or any of the Ancillary Agreements. None of Seller or its Affiliates, nor, to
Seller's Knowledge, NMC, is subject to any outstanding Governmental Order specifically
relating to the Included Assets, the Palisades Employees or the Big Rock ISFSI Employees.

4.13. Permits.

(a) Seller (together widh NMC) has all permits, licenses, registrationm,
certificates, franchises and other governmental authorizations, consents and approvals, other than
with respect to permits under Environmental Laws referred to in Section 4.7 hereof or licenses
issued by the NRC referred to in Section 4.14 hereof (collectively, "Permits"), used in, or
necessary for the ownership and operation of, the Included Assets as presently conducted or as
required by Law. All Permits are in full force and effect, and neither Seller nor NMC has
received any written notification which remains unresolved that it is in violation of any of such
Permits, or any Law or Governmental Order applicable to the Included Assets except for
notifications of violations that would not, individually or in the aggregate, reasonably be
expected to have a Material Adverse Effect. Seller has no Knowledge of any conditions,
circumstances or issues that represent any material impediment to prompt issuance, renewal,
continuation or extension of the Permits without substantial increased cost or that represent any
material impediment to the current use of Palisades, the Included Assets or the Sites under its
existing emergency plan. Palisades and the Big Rock ISFSI are in compliance with all Permits,
Laws and Governmental Orders applicable to the Included Assets except for violations which,
individually or in the aggregate, do not create a Material Adverse Effect.

(b) Schedule 4.13(b) sets forth all material Permits, including all material
Environmental Permits and Transferable Permits.

4.14. NRC Licenses.

(a) Seller (together with NMC) has all licenses, permits, and other material
consents and approvals applicable to the Included Assets that are issued by the NRC and are
necessary to the ownership and operation of the Included Assets as presently operated, pursuant
to the requirements of all Nuclear Laws, and all NRC Licenses are in full force and effect.
Neither Seller nor, to Seller's Knowledge. NMC has received any written notification which
remains unresolved that it is in material violation of any of such NRC License. or any order. rule,
regulation, or decision of the NRC with respect to the Included Assets. Each of Seller and its
Affiliates, and to Seller's Knowledge, NMC is in material compliance with all Nuclear Laws and
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all orders. rules, regulations, or decisions of NRC applicable to it with respect to thie InclUded
Assets.

(b) Schedule 4.14(h) sets forth all NRC Licenses issued bv the NRC
applicable to the Included Assets and currently in effect.

(c) The Included Assets conform in all material respects to the technical
specifications included in the NRC Licenses in accordance with the requirements of 10 C.F.R.
§50.36 and the final safety analysis reports (as updated) that are required under 10 C.F.R.
§50.7 1(e).

4.15. Regulation as a Utility.

Seller is a subsidiary of a "public utility holding company" as defined in the
Public Utility Holding Company Act of 2005, a public utility within the meaning of the Federal
Power Act and a public utility within the meaning of MCL 460.1 et seq. Except with respect to
local tax and zoning laws, Seller is not. as a result of its ownership or operation of the Included
Assets, subject to regulation as a public utility or public service company (or similar designation i
by any state of the United States (other than Michigan), any foreign country or any municipality
or any political subdivision of the foregoing.

4.16. Tax Matters.

Except as set forth on Schedule 4.16 and except with respect to the portion of the
Included Assets that are part of the Qualified Decommissioning Fund, with respect to the
Included Assets, (i) all material Tax Returns of Seller required to be filed for taxable periods
ended prior to the Closing Date regarding the ownership or operation of the Included Assets have
been filed, and (ii) all material Taxes shown to be due on such Tax Returns have been paid in
full, except where such Taxes are being contested in good faith through appropriate proceedings.
No written notice of deficiency or assessment has been received from any taxing authority with
respect to any material amount of Liabilities for Taxes of Seller, in respect of the Included Assets
or, to the Knowledge of Selier, with respect to the Palisades Employees or the Big Rock ISFSI
Employees, as applicable, that has not been fully paid or finally settled, except for matters that
are being contested in good faith through appropriate proceedings. There are no Encumbrances
for Taxes upon any of the Included Assets, except for Encumbrances for Taxes not yet due and
payable and Encumbrances for Taxes that are listed on Schedule 4. 16, which are being contested
in good faith through appropriate proceedings.

4.17. Qualified Decommissioning Fund.

(a) Except as described on Schedule 4.17, with respect to all periods prior to
the Closing: (i) Seller's Qualified Decommissioning Fund has been a trust, validly existing under
the Laws of the Commonwealth of Massachusetts or the State of Michigan, as applicable, with
all requisite authority to conduct its affairs as it now does; (ii) Seller's Qualified
Decomrilssioning Fund satisfied the requirements necessary for such fund to be treated as
'-Nuclear Decommissioning Reserve Fund" and a "Qualified Nuclear Decommissioning Fund"
within the meaning of Treas. Reg. §1.468A-t(b)(3), (iii) Seller's Qualified Decommissioning
Fund has been in compliance with all applicable Laws of the NRC, FERC, the IRS, MPSC and
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any other Governmental Authority; (iv) Seller's Qualified Decommissionin2 Fund has not
engaged in any acts of "self-dealing" as defined in Treas. Reg. § 1.468A-5(b)(2); (vi no "excess
contribution," as defined in Treas. Reg. § 1.468A-5(c)(2)(ii), has been made to Seller's Qualified
Decommissioning Fund which has not been withdrawn within the period provided under Treas.
Reg. § 1.468A-5(c)(2)(i); and (vi) Seller has timely made valid elections to make annual
contributions to the Qualified Decommissioning Fund and Seller has made available copies of
such elections requested by the Buyer for the Tax years ended December 3 1, 2000 through 2004.

(b) Seller has heretofore delivered to Buyer a copy of Seller's
Decommissioning Trust Agreement as in effect on the Effective Date.

(c) Subject only to Seller's Required Regulatory Approvals. Seller and the
Trustee have, or as of Closing will have, all requisite authority to cause the assets of the
Qualified Decommissioning Fund to be transferred on behalf of Buyer to the Trustee of the Post-
Closing Decommissioning Trust Agreement.

(d) With respect to all periods prior to the Closing. ,i) Seller and/or the
Trustee of Seller's Qualified Decommissioning Fund has/have filed or caused to be filed with the
NRC, FERC, MPSC and any other Governmental Authority all material forms, statements,
reports, documents (including all exhibits, amendments and supplements thereto) required to be
filed by such entities and (ii) there are no interim rate orders that may be retroactively adjusted or
retroactive adjustments to interim rate orders that may affect amounts that may be contributed to
the Qualified Decommissioning Fund. Seller has delivered to Buyer a copy of the schedule of
ruling amounts most recently issued by the IRS for the Seller's Qualified Decommissioning
Fund and a complete copy of the currently pending request for revised ruling amounts, together
with all exhibits, amendments and supplements thereto. Any amounts contributed to Seller's
Qualified Decommissioning Fund while such ruling request is pending before the IRS and which
are finally determined to exceed the applicable amounts provided in the schedule of ruling
amounts issued by the IRS will be withdrawn from Seller's Qualified Decommissioning Fund
within the period provided in Treasury Reg. 1.468A-5(c)(2)(i).

(e) Seller has made available to Buyer a statement of assets and liabilities
verified by the Trustee for the Seller's Qualified Decommissioning Fund as of December 3 1,
2005 and will make such an unaudited statement as of the last Business Day before Closing
available prior to Closing, and they present fairly in all material respects as of such dates the
financial position of the Qualified Decommissioning Fund.

(f) Seller's Qualified Decommissionin2 Fund has filed or as of the Closing
Date will have filed all material Tax Returns required to be filed prior to the Closing Date with
respect to all taxable periods ending on or prior to the Closing Date, including returns for
estimated Income Taxes; such Tax Returns are true, correct and complete in all material respects,
and all Taxes shown to be due on such Tax Returns have been paid in full. Except as shown in
Schedule 4.17, no notice of deficiency or assessment has been received from any taxing authority
with respect to any Liability for Taxes of Seller's Qualified Decommissioning Fund which have
not been fully paid or finally settled, and any such deficiency shown in such Schedule 4.17 is
being contested in good faith through appropriate proceedings. Except as set forth in
Schedule 4.17. there are no outstanding agreements or waivers extending the applicable statutory
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periods of limitations for any Taxes associated with Seller's Qualified Decommissioning Fund
for any period.

4.18. Intellectual Property.

Except as set forth on Schedule 4.18, Seller or NMC has ownership of or a fully

paid-up, valid license to use all of the Intellectual Property reasonably necessary for the
operation of the Facilities. Neither Seller nor NMC has received written notice of any claims or
demands of any other Person pertaining to any of the Intellectual Property and no proceedings
have been instituted, or are pending or, to Seller's Knowledge. threatened, which challenge the
rights of Seller in respect thereof. To the Knowledge of Seller, none of the Intellectual Property
materially infringes upon any intellectual property of any other Person and neither Seller nor
NMC is making unauthorized use of any confidential information or trade secrets of any Person.
including any former employer of any past or present employee of Seller or NMC in connection
with the operation of the Included Assets.

4.!9. Zonin2 Classification.

The Palisades Site is zoned as set forth in Schedule 4.19. Palisades, as currently
operated, is not a nonconforming use (legal or otherwise). The Big Rock ISFSI, as currently
operated, is a legal nonconforming use. Except-as set forth on Schedule 4.19, Seller has not
requested, applied for, or given its consent to, and Seller has no Knowledge of, any pending

change in the zoning of the Real Property.

4.20. Emergencv Warning Sirens.

All emergency warning sirens located at or within public property or public right
of way areas are located and operating pursuant to duly issued and currently effective and valid
resolutions or other authorizations from the applicable Governmental Authority(ies), and such
resolutions or other authorizations are assignable to Buyer.

4.21. Disciaimer.

EXCEPT FOR THE REPRESENTATIONS AND WARRANTIES SET FORTH
IN THIS ARTICLE 4, THE INCLUDED ASSETS ARE BEING SOLD AND TRANSFERRED
"AS IS, WHERE IS," AND ACCORDINGLY SELLER IS NOT MAKING ANY OTHER
REPRESENTATIONS OR WARRANTIES, WRITTEN OR ORAL, STATUTORY, EXPRESS
OR IMPLIED, CONCERNING THE INCLUDED ASSETS, INCLUDING, LN PARTICULAR,
ANY WARRANTY OF MERCHANTABILITY, USAGE, SUITABILITY OR FITNESS FOR
A PARTICULAR PURPOSE, OR AS TO THE WORKMANSHIP THEREOF OR THE
ABSENCE OF ANY DEFECTS THEREIN, WHETHER LATENT OR PATENT, OR
COMPLIANCE WITH ENVIRONMENTAL REQUIREMENTS, OR AS TO THE
CONDITION OF THE INCLUDED ASSETS, OR ANY PART THEREOF, ALL OF WHICH
ARE HEREBY EXPRESSLY EXCLUDED AND DISCLAEMED. EXCEPT AS OTHERWISE
EXPRESSLY PROVIDED IN THIS ARTICLE 4, SELLER FURTHER SPECIFICALLY
DISCLAIMS ANY REPRESENTATION OR WARRANTY REGARDING THE ABSENCE
OF HAZARDOUS MATERIALS OR LIABILITY ARISING UNDER ENVIRONMENTAL
LAWS. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, EXCEPT AS
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EXPRESSLY PROVIDED EN" THIS AGREEMENT. SELLER EXPRESSLY DISCLAIMS
ANY REPRESENTATION OR WARRANTY OF ANY KLND REGARDING THE
CONDITION OF THE LNCLUDED ASSETS OR THE SUITABILITY OF THE FACILITIES
FOR OPERATION AND NO OTHER MATERIAL OR INFORMATION PROVIDED BY OR
COMMUNICATION MADE BY SELLER OR ANY OFFICER. EMPLOYEE, CONSULTANT
OR AGENT THEREOF, OR ANY BROKER OR INVESTMENT BANKER WILL CAU SE OR
CREATE ANY WARRANTY, EXPRESS OR IMPLIED, AS TO THE TITLE, CONDITION,
VALUE OR QUALITY OF THE INCLUDED ASSETS OR ANY PART THEREOF.

THE PROVISIONS OF THIS SECTION HAVE BEEN NEGOTIATED BY THE
PARTIES HERETO AFTER DUE CONSIDERATION AND ARE INTENDED TO BE A
COMPLETE EXCLUSION AND NEGATION OF ANY REPRESENTATIONS AND
WARRANTIES, WHETHER EXPRESS OR IMPLIED OR STATUTORY, OTHER THAN
THOSE REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN
ARTICLES 4 AND 5 OF THIS AGREEMENT.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer represents and warrants to Seller as follows:

5.1. Organization; Qualification.

Buyer is a limited liability company duly formed, validly existing and in good
standing under the laws of the State of Delaware. Buyer has all requisite limited liability
company power and authority to own, lease and operate its properties and to carry on its business
as is now being conducted. Buyer has heretofore delivered to Seller complete and correct copies
of its Certificate of Formation and limited liability company operating agreement as currently in
effect. Buyer is, or on the Closing Date will be, qualified to conduct business in the State of
Michigan.

5.2. Authority Relative to this Agreement.

Buyer has full limited liability company power and authority to execute and
deliver this Agreement and the Ancillary Agreements to which it is a party and to consummate
the transactions contemplated hereby or thereby. The execution and delivery of this Agreement
and the Ancillary Agreements and the consummation of the transactions contemplated hereby or
thereby, have been duly and validly authorized by all necessary limited liability company action
required on the part of Buyer and no other limited liability company proceedings on the part of
Buyer are necessary to authorize this Agreement and the Ancillary Agreements to which it is a
party or to consummate the transactions contemplated hereby or thereby. This Agreement and
the Ancillary Agreements to which it is a party have been duly and validly executed and
delivered by Buyer, or, if applicable, will be duly and validly executed and delivered by Buyer at
or prior to the Closing and assuming that this Agreement and each such Ancillary Agreement
constitute or will constitute at Closing valid and binding agreements of Seller, and subject to the
receipt of Buyer's Required Regulatory Approvals and Seller's Required Regulatory Approvals,
constitute valid and binding agreements of Buyer, enforceable against Buyer in accordance with
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their respective terms. subject to applicable bankruptcy. reorganization. insoltonc\, L.71u-n.
and other similar Laws affecting creditors rights generallv and to general prin, cplc:• o ,

(whether considered in a proceeding at law or in equity).

5.3. Consents and Approvals: No Violation.

(a) Subject to the receipt of the third-party consents set forth i-n
Schedule 5.3(a). the Seller's Required Regulatory Approvals and the Buyer's Required
Regulatory Approvals, neither the execution and delivery of this Agreement or any Ancillary
Agreements by Buyer nor the consummation of the transactions contemplated hereby or thereby
will (i) conflict with or result in any breach of any provision of the Certificate of Foination or
limited liability company operating agreement (or other similar governing documents) of Buyer.
(ii) result in a default (or give rise to any right of termination, cancellation or acceleration) under
any of the terms, conditions or provisions of any note. bond. mortgage. indenture, agreement.
lease or other instrument or obligation to which Buyer is a party or by which any of its assets
may be bound, except for such defaults (or rights of termination, cancellation or acceleration) as
to which requiisite waivers or consents have been obtained or ,,vhich do not. individjal' or in tho
aggregate. create a material adverse effect on the ability of Buyer to perform its obligations
hereunder (a "Buyer Material Adverse Effect"), or (iv) constitute violations of any Law
applicable to Buyer, except for such violations as do not, individually or in the aggregate, create
a Buyer Material Adverse Effect.

(b) Except as set forth in Schedule 5.3(b) (the filings and approvals referred to
in such schedule are collectively referred to as the "Buyer's Required Regulatory Approvals").
no declaration, filing or registration with, or notice to, or authorization, consent or approval of
any Governmental Authority is necessary for the execution and delivery of this Agreement or
any Ancillary Agreement or the consummation by Buyer of the transactions contemplated hereby
or thereby.

5.4. Availability of Funds.

Buyer and/or Buyer's Parent currently have sufficient funds available to it
through corporate funds, credit facilities and access to capital markets to provide sufficient funds
to pay the Purchase Price on the Closing Date and to enable Buyer to timely perform all of its
obligations under this Agreement.

5.5. Legal Proceedins.

There are no claims, actions or proceedings pending or, to the Knowledge of
Buyer and Buyer's Parent, threatened against Buyer or Buyer's Parent before any court,
arbitrator or Governmental Authority which, individually or in the aggregate. (i) would
reasonably be expected to result in a Buyer Material Adverse Effect or (ii) prohibit or restrain the
performance of this Agreement or any of the Ancillary Agreements.
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RN Act.

ther Buyer nor Buyer's Parent intends with respect to the Included Ass,,etŽ- to
closing" or "mass layoff," as such terms are defined in the WARN Act. within

-er the Closing Date.

5.7. , ,ansfer of Assets of Qualified Decommissioning Fund.

With respect to Seller's transfer of the assets of the Qualified Decommissioning
Fund to the Trustee under the Post-Closing Decommissioning Trust Agreement, except for the
fact that Palisades in the hands of Buyer may not be treated as a "nuclear power plant- within the
meaning of Treasury Regulations Section 1.468A- I (b)(4) because Buyer's rates for the sale or
furnishing of electricity are not established or approved by a public utility commission or under
the jurisdiction of the Rural Electric Administration, Buyer will otherwise acquire and own a
"qualifying interest" in Palisades within the meaning of Treasury Regulations Section 1.468A-1
and will, as the transferee, satisfy each of the requirements applicable to the transferee set forth
in Treasury Regulations Section 1.468A-6(b)(2). At the Closing, the Post-Closing
Decommissioning Trust Agreement will satisfy the requirements of Section 468A of the Code
and the regulations promulgated thereunder. At the Closing, the Post-Closing Decommissioning
Trust Agreement for Buyer's Qualified Decommissioning Fund will satisfy the NRC's
requirements for decommissioning trust provisions in 10 C.F.R. 50.75(h)(i). The Post-Closing
Decommissioning Trust Agreement will provide that upon the occurrence of any event specified
in Section 6.20(c), to the extent then permitted by applicable Law, the Trustee of the Buyer's
Post-Closing Trust Agreement shall distribute the Excess Qualified Decommissioning Fund
Assets (or such smaller portion of such assets as specified in Section 6.20(d)) directly to the
Seller.

5.8. Foreign Ownership or Control.

Buyer or, if applicable, Buyer's Parent, will conform to the restrictions on foreign
ownership, control or domination contained in Section 104(d) of the Atomic Energy Act of 1954,
as amended, 42 U.S.C. §§ 2133(d) and 2134(d), as applicable, and the NRC's regulations in 10
C.F.R. § 50.38. Neither Buyer's Parent nor Buyer is currently owned, controlled or dominated
by a foreign entity and neither will become owned, controlled, or dominated by a foreign entity
before the Closing Date of this transaction.

5.9. Permit and License Qualifications.

To the Knowledge of Buyer, as of the Closing, Buyer (or its successor or assigns)
will, as the owner of the Included Assets, be qualified to hold any Permits. Environmental
Permits and NRC Licenses necessary to operate the Included Assets.
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ARTICLE 6
COVENANTS OF THE PARTIES

6.1. Conduct of Business Relating to the Included Assets.

(a) Notwithstanding anything in this Agreement to the contrary, Buyer
acknowledges that Seller and NMC, as the licensed operators of the Facilities, retain the
exclusive responsibility for safe operation of the Facilities, and nothing in this Agreement shall
in any way alter the licensed operator's duties or obligations under any Law. regulation or its
operating license. Except as described in the Capital Budget. during the period from the
Effective Date to the Closing Date, Seller shall operate and maintain, or cause to be operated and
maintained, the Included Assets in the ordinary course consistent with Good Utility Practices and
past practices; it being understood that any actions deemed reasonably necessary in the operation
of the Included Assets in accordance with Good Utility Practices shall be deemed to be in the
ordinary course unless such actions would reasonably be expected to create a Material Adverse
Effect. Without limiting the generality of the foregoing, during the period from the Effective
Date to the Closina Date: Seller (1) shall use and cause to be used Commercially Reasonable
Efforts to preserve intact the Included Assets and preserve the goodwill and relationships with
the Palisades Employees and Big Rock ISFSI Employees, independent contractors, customers,
suppliers and others having business dealings with Seller with respect thereto, (2) shall comply
in all material respects with all applicable Laws relating to the Included Assets and the Palisade:;
Employees and Big Rock ISFSI Employees and (3) shall provide Buyer with the actual monthly
calculation of the amount and Book Value of Nuclear Fuel. Notwithstanding the foregoing,
during the period from the Effective Date to the Closing Date, without the prior written consent
of Buyer (unless such consent would be prohibited by Law), which consent shall not be
unreasonably withheld. Seller shall not directly do any of the following with respect to the
Included Assets, and shall not issue any consent or approval, or otherwise take any action (or
refrain from taking any action), that permits NMC to do any of the following on the Seller's
behalf or otherwise with respect to the Included Assets (Buyer acknowledges, however, that
NMC may be permitted to do one or more of the following without the Seller's or Buyer's
consent or approval under the terms and conditions of the NPPOSA and the NRC Licenses. and
if NMC proceeds to do so accordingly, Seller shall not be in violation of this Section 6. 1;
provided, however, that Buyer and Seller shall negotiate in good faith a fair and equitable
adjustment to the Purchase Price, as a result of such NMC actions):

(1) make any material change in the levels of Facility Inventories
customarily maintained by Palisades with respect to the Included Assets, except for such
changes as are consistent with Good Utility Practices or make any change in the levels of
Nuclear Fuel Inventories other than with respect to deliveries to Seller or NMC pursuant
to the Fuel Contracts;

(2) except for Permitted Encumbrances (including amendments and/or
replacements to the Permitted Encumbrances), sell, lease (as lessor), pledge, mortgage,
encumber, restrict, transfer or otherwise dispose of, or grant any right, or suffer to be
imposed any Encumbrance with respect to. any of the Included Assets, other than assets
used, consumed, disposed of or replaced in the ordinary course of business consistent
with Good Utility Practices;
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(3) materially amend, extend or voluntarily terminate prier to til-
expiration date thereof any of Seller's Agreements or any agreement listed on
Schedule 4.8 (or any other agreement to the extent that any such extension or amendment
thereof would require the agreement to be disclosed on Schedule 4.8 or
Schedule 4.1 l(a)(i)), or any Permit, Environmental Permit or NRC License, or w aive any
default by, or release, settle or compromise any claim against, any other party thereto.
other than (a) if the terms and conditions of such modified agreement, Permit,
Environmental Permit or NRC License are not materially less favorable to Buyer than thc
original agreement, Permit, Environmental Permit or NRC License, or (b) immaterial
amendments to such agreement, Permit, Environmental Permit or NRC License to
conform such agreement, Permit, Environmental Permit or NRC License for Buyer's
purchase hereunder;

(4) (i) reallocate or change the delivery quantities or times for any
Nuclear Fuel or services contemplated under any Fuel Contract, or (ii) enter into any new
commitment or agreement for the purchase or sale of Nuclear Fuel, or modify, amend.
extend or terminate any existing Fuel Contract; provided, however, that Seller or NMC,
as applicable, may execute the Fuel Contracts identified on Schedule 4.1 l(a)(ii) delivered
on the Effective Date as "DRAFT, YET TO BE SIGNED" as long as such Fuel
Contracts, when executed, contain substantially the same terms and conditions as the
drafts provided to Buyer prior to the Effective Date;

(5) enter into any power sales agreement relating to Palisades, other
than an agreement to resell power purchased under the Power Purchase Agreement,
having a term that extends beyond the Closing Date, except if such agreement will be
terminated by Seller prior to the Closing;

(6) amend in any material respect or cancel any property, liability or
casualty insurance policies related thereto, or fail to use Commercially Reasonable
Efforts to maintain by self insurance or with financially responsible insurance companies
insurance in such amounts and against such risks and losses as are customary for such
assets and businesses;

(7) enter into any contracts, agreements, personal property leases,
software or other licenses or other commitments for goods or services (other than
employment-related services), in any case not addressed in Sections 6. l(a)(1 ) through
6. 1 (a)(6) above, that (i) are not terminable without further Liability upon notice of 90
days or less by Seller (prior to the Closing) or Buyer (following the Closing) or
(ii) require payment, or delivery of goods and services with a value of, in excess of
S 100,000 per annum individually (and each such commitment or contract shall either
become a Seller's Agreement and added to Schedule 4.1 l(a)(i) in accordance with
Section 6.9, or, if appropriate, shall become a Non-material Contract, and a copy of each
such commitment or contract shall be delivered to Buyer pursuant to Section 3.6);

(8) except as required by any Law or GAAP, change, in any material
respect, its Tax practice or policy (including making new Tax elections or changing Tax
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elections and settling Tax controversies not in the ordinary course of busines> i to
extent such change or settlement would be binding on Buyer:

(9) except as required by any Law or GAAP. change. in any material
respect, its accounting practices or policies to the extent such change would be result i', a
revaluation of inventory items which increases the Book Value thereof:

(10) (A) hire or permit NMC to hire any new Palisades Employees or
Big Rock ISFSI Employees (other than to replace any such employees existing as of the
Effective Date who have resigned or been terminated and employees hired to perform the
duties of such employees who are on leave), (B) enter into any written employment
agreements, including any retention agreements, severance agreements or change-in
control-agreements, with any current or new Palisades Employees or Big Rock ISFSI
Employees, (C) establish or permit NMC to establish any Benefit Plan for the benefit of
Palisades Employees or Big Rock ISFSI Employees, or materially change any Benefit
Plan existing as of the Effective Date, (D) except to the extent consistent with past
practices or as required under the Collective Bargaining Agreement. increase or permit
NMC to increase the compensation or benefits payable to any Palisades Employee or Big
Rock ISFSI Employee, (E) communicate or permit NMC to communicate to Palisades
Employees. Big Rock ISFSI Employees or any third party the terms and conditions of
employment or potential employment with Buyer or its Affiliate, other than those
established in this Agreement (F) exchange or transfer, or permit NMC to exchange or
transfer, any Palisades Employees or Big Rock ISFSI Employees existing as of the
Effective Date for any employees of Seller or NMC, except pursuant to contractual
obligations in effect as of the Effective Date or as otherwise permitted by the NPPOSA or
(G) terminate any Palisades Employee or Big Rock ISFSI Employee, other than for cause
or through voluntary termination or retirement;

(11) fail to make Commercially Reasonable Efforts to pursue currently
pending regulatory approvals and Permit or Environmental Permit applications, approvals
and renewals relating to the Included Assets that are reasonably necessary to operate the
Facilities;

(12) knowingly engage in any practice, take any action, fail to take any
action, or enter into any transaction through the Closing Date that will result or would
reasonably be anticipated to result in any breach of a material representation or warranty
of Seller hereunder as of the Closing;

(13) resolve, settle or compromise any Environmental Claim except to
the extent that such resolution, settlement or compromise does not impose any post-
Closing Liabilities on Buyer, limit Buyer's post-Closing rights and remedies relating to
the Included Assets or require any post-Closing Remediation;

(14) settle any claim or litigation that results in any material obligation
imposed on the Included Assets that could reasonably be likely to continue past the
Closing Date, provided, that Buyer hereby acknowledges and agrees that Seller shall be
permitted to settle the Department of Energy Claim and any settlement by Seller of the
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Department of Energy Claim may include a damages calculation based upon an express
or implicit allocation of queue/scheduling rights in respect of the pick-up by the
Department of Energy of Spent Nuclear Fuel under the Standard Spent Fuel Disposal
Contract from Palisades to the Big Rock Point Plant Operating Facility and agreement a:;
to a pre-Closing acceptance rate; provided further, however, that any such settlement
shall not commit the Buyer to any valuation methodology in respect of post-Closing
damares under the Standard Spent Fuel Disposal Contract (except to the extent ... uIti.:
from Seller's use of an acceptance rate or an allocation of queue/scheduling rights as part
of its damages calculation, as described above) or to any actual allocation of
queue/scheduling rights in respect of the pick-up by the Department of Energy of Spent
Nuclear Fuel or any actual acceptance rate for Spent Nuclear Fuel by the Department of
Energy that would affect Buyer's calculation of its post-Closing damages under the
Standard Spent Fuel Disposal Contract;

(15) store any Spent Nuclear Fuel or other Nuclear Material at the Big
Rock ISFSI other than the Spent Nuclear Fuel and other Nuclear Material stored at the
Big Rock ISFSI as of the Effective Date; or

(16) agree to enter into any of the transactions set forth in the foregoing
paragraphs (1) through (15);

provided, however, that nothing contained in this Agreement shall restrict the ability of Seller aL
any time to (i) perform or enforce any existing contract to which it is a party and which is listed
on the schedules to this Agreement or (ii) take any and all actions necessary to effect the
termination by Seller of the NPPOSA. In addition, notwithstanding the foregoing, Seller shall be
entitled to amend, substitute or otherwise modify any Seller's Agreement if the terms and
conditions of such modified Seller's Agreement constituting the Assumed Liabilities and
Obligations are on terms and conditions not less favorable to Buyer than the original Seller's
Agreement.

(b) The Parties shall establish, as soon as practicable after the execution of
this Agreement, a committee (the "Transition Committee") comprised of at least four (4)
persons, including two (2) persons designated by Seller and two (2) persons designated by
Buyer. The Transition Committee shall remain in existence until the Closing Date and shall
oversee and manage the transition process through the Closing Date. Subject to applicable Laws.
the Transition Committee will be kept fully apprised by Seller of all the Facilities' management
and operating developments, including with respect to any pre-closing outage, any repairs to the
Facilities and the Capital Expenditures. The Transition Committee shall have no authority to
bind or make agreements on behalf of Seller or Buyer or to issue instructions to or direct or
exercise authority over Seller or Buyer or any of their respective officers, employees, advisors or
agents or to waive or modify any provision of this Agreement. Seller shall use Commercially
Reasonable Efforts to arrange for Buyer's representatives on the Transition Committee to have
access to the management of NMC.

(c) Between the Effective Date and the Closing Date, in the interest of
cooperation between Seller and Buyer and to plan for and facilitate an orderly transition of
ownership and operation of the Included Assets from Seller to Buyer and to permit informed
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action by Buyer regarding its rights pursuant to Section 6.1 (a). the Parties agree that at the s>ele
responsibility and expense of Buyer. and subject to compliance with all applicable NRC rul'>
and regulations and other applicable Laws, Seller shall permit Persons reasonably designuzed b\

Buyer ("Observers") to observe all operations of Palisades and the Big Rock ISFSI that relate to
the Included Assets. and such observation will be permitted on a cooperative basis in the
presence of one or more individuals designated by Seller together with NMC (the "Seller's
A2ent(s)'); provided, however, that such Observers and their actions shall not interfere with the
operation of Palisades or the Big Rock ISFSI. and provided, further. that the number of
Observers observing at any particular time and the scheduling and duration of their observation
shall be subject at all times to the approval of the Seller's Agent(s) (it being acknowledged and
agreed that in no event shall more than five (5) such Observers be permitted on Site at any on,-
time). Seller shall use Commercially Reasonable Efforts to provide to the Observers interim
furnished office space, utilities and HVAC at the Facilities reasonably necessary to allow Buyer
to conduct its transition efforts through the Closing Date at no cost to Buyer; provided that Buyer
shall be responsible for all other costs relating thereto, including telecommunications expenses
and the cost of workers' compensation and employer's liability coverage. which coverage shall
be maintained by Buyer on such terms as may be customraril[ required by Seller for it:;
contractors.

(d) Buyer's members of the Transition Committee and/or the Observers may
recommend or suggest to Seller that actions be taken or not be taken to improve or enhance the
operation and maintenance of the Included Assets from the Effective Date through the Closing
Date; provided, however, that Seller will not be under any obligation to follow any such
recommendations or suggestions and Seller shall be entitled, subject to this Agreement. to
conduct its business in accordance with its own judgment and discretion. Buyer's Observers
shall have no authority to bind or make agreements on behalf of Seller; to conduct discussions
with or make representations to third parties on behalf of Seller; or to issue instructions to or
direct or exercise authority over Seller or any of Seller's officers, employees, advisors or agents.
Notwithstanding anything in this Section 6. 1(d) to the contrary, prior to the Closing Date, Buyer
shall not have the right to perform or conduct any environmental sampling or testing at, in. on or
underneath the Included Assets. Buyer shall have no Liability for any suggestions or
recommendations made by an Observer.

6.2. Access to Information.

(a) In addition to the rights granted by Sections 6.1 (b), (c) and (d), between
the Effective Date and the Closing Date, Seller will, and will use Commercially Reasonable
Efforts to cause NMC to, during ordinary business hours. upon reasonable notice and subject to
compliance with all applicable NRC rules and regulations and other applicable Laws and subject
to approval in advance by the Seller's Agent(s) which approval shall not be unreasonably
withheld or delayed (i) give Buyer and Buyer's Representatives reasonable access to all
management personnel engaged in the operation of the Included Assets and all books.
documents, records, plants, offices and other facilities and properties constituting the Included
Assets; (ii) permit Buyer to make such reasonable inspections thereof as Buyer may reasonably
request: (iii) furnish Buyer with such financial and operating data and other information with
respect to the Included Assets and the Palisades Employees and the Big Rock ISFSI Employees
as Buyer may from time to time reasonably request; (iv) furnish Buyer a copy of each report.
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schedule or other document filed or received by it since the date hereof with respect to the
Included Assets with the NRC, FERC or any other Governmental Authority having jurisdiction
over the Included Assets; provided, however, that (A) any such investigation shall be conducted
in such a manner as not to interfere unreasonably with the operation of the Included Assets. (B)
Seller shall not be required to take any action which would constitute a waiver of the attorney-
client privilege, and (C) Seller need not supply Buyer with any information that Seller is legallv
prohibited from supplying. Seller will use its Commercially Reasonable Efforts to cause NMC
to provide Buyer or Buyer's Representatives with access to the Transferred Employee Records
that it has, but Seller shall not be required to provide or cause to be provided access to other
employee records or medical information unless required by Law or specifically authorized by
the affected employee. Notwithstanding anything in this Section 6.2 to the contrary, Seller shall
only provide or cause to be provided such access to Transferred Employee Records and
personnel and medical records as is permitted by Law or required by legal process or subpoena.
In addition, Seller will use Commercially Reasonable Efforts to cause NMC to provide Buyer or
Buyer's Representatives with access to NMC personnel engaged in the supervision, operation.
maintenance or otherwise supporting the Included Assets. To the extent not prohibited by
applicable Law, Seller shall cause NMC to deliver in a timely manner to Buyer all documents,
electronic files and records in a format sufficient (as reasonably determined by Buyer) to
facilitate the anticipated Closing. Without limiting the generality of the foregoing, four (4)
weeks prior to the anticipated Closing Date, (A) Seller shall provide, or cause NMC to provide,
to Buyer a list of the Palisades Employees and Big Rock ISFSI Employees anticipated to become
Transferred Employees, and (B) Seller shall cooperate, and shall cause NMC to cooperate, with
Buyer to enable Buyer to document the transfer of the Transferred Employees according to
Buyer's or Buyer's Affiliate's standard practices and employment prerequisites.

(b) Buyer and Seller acknowledge that all information furnished to or
obtained by Buyer or Buyer's Representatives pursuant to either Section 6.1 or this Section 6.2
shall be subject to the provisions of the Confidentiality Agreement and shall be treated as
Proprietary Information.

(c) For a period of five (5) years following the Closing Date (or such other
date as the Parties may agree in writing), and in the case of books and records relating to the
Decommissioning Funds, until the completion of Decommissioning, and subject to all applicable
NRC rules and regulations, each Party and its respective Representatives shall have reasonable
access to all of the Business Books and Records, including all Transferred Employee Records or
other personnel and medical records required to be made available by Law, legal process or
subpoena, in the possession of the other Party to the extent that such access may reasonably be
required by such Party in connection with the Assumed Liabilities and Obligations or the
Excluded Liabilities, or other matters relating to or affected by the operation of the Included
Assets. Such access shall be afforded by the Party in possession of such books and records upon
receipt of reasonable advance notice and during normal business hours. The Party exercising
this right of access shall be solely responsible for any costs or expenses incurred by it pursuant to
this Section 6.2(c). If the Party in possession of such books and records shall desire to dispose of
any such books and records prior to the expiration of the applicable time period specified in this
Section 6.2(c), such Party shall, prior to such disposition, give the other Party a reasonable
opportunity at such other Party's expense, to segregate and remove such books and records as
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such other Party may select. Notwithstanding the foregoing. the right of access to medical
records and other confidential employee records shall be subject to all applicable Lawrs.

(d) Seller agrees (1i) not to release any Person (.other than Buyer) from any
confidentiality agreement now existing with respect to the Included Assets. or waive or amend
any provision thereof, and (ih to assign at the Closing any rights arising under any such
confidentiality agreement (to the extent assignable) to Buyer. Notwithstanding the foregoing.
Seller a2rees and shall use Commercially Reasonable Efforts to cause NMC to agree that
following the Closing. no Transferred Employee shall be subject to any confidentiality, non-
solicitation or non-competition obligation for the benefit of Seller or its Affiliates or NNIC.

(e) Notwithstanding the terms of the Confidentiality Agreement and
Section 6.2(b) above, the Parties agree that prior to the Closing Buyer may reveal or disclose
Proprietary Information to other Persons to the extent reasonably necessary in connection with
Buyer's financing and risk management of the Included Assets, and, to the extent that Seller
consents, which consent shall not be unreasonably withheld or delayed, to such Persons with
whom Buyer expects it may have business dealings regarding the Included Assets froni and afiter
the Closing Date: provided, however, that all such Persons agree in writing to maintain the
confidentiality of the Proprietary Information on substantially the same terms and conditions as
those contained in the Confidentiality Agreement; and provided, further, that Buyer shall be
responsible for any breach by any such Persons-of such confidentiality obligations.

(f) Except as may be permitted under the Confidentiality Agreement, Buyer
agrees that, prior to the Closing Date, it will not contact any vendors, suppliers, employees, or
other contracting parties of NMC, Seller or Seller's Affiliates with respect to any aspect of the
Included Assets or the transactions contemplated hereby, without the prior written consent of
Seller, which consent shall not be unreasonably withheld or delayed: provided, however, that
such consent shall not (subject to the notice requirement set forth in the next sentence) be
required during the period beginning sixty (60) days prior to the anticipated Closing Date
through the Closing Date. Notwithstanding the foregoing, prior to the Closing, (i) Buyer may
conduct general employee meetings addressing the following topics: payroll, transition.
compensation, health and wellness benefits, pension plans, 401(k) plan transitions, post-Closing
policies and procedures and other matters of general employee concern, provided that Buyer
shall provide NMC with notice of any such meeting a reasonable period of time in advance
thereof and shall reasonably coordinate with NMC as to the conduct thereof and (ii) Buyer may
make any contacts with Persons as expressly contemplated by this Agreement, including without
limitation contacts with vendors, suppliers and customers in connection with obtaining
assignments of contracts and discussing the pos:-Closinc relationship with such Persons,
provided that Buyer shall keep Seller reasonably informed as to the existence of any such
contacts.

(g) Upon Buyer's or Seller's (as the case may be) prior written approval
(which approval shall not be unreasonably withheld or delayed), Seller or Buyer (as the case may
be) may provide Proprietary Information of the other Party to the NRC, FERC or any other
Governmental Authority having jurisdiction over the Included Assets or any stock exchange, as
may be necessary to obtain Seller's Required Regulatory Approvals or Buyer's Required
Regulatory Approvals, respectively. The disclosing Party shall seek confidential treatment for
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the Proprietary Information provided to any such Governmental Authority and the disclosing
Party shall notify the other Party as far in advance as practical of its intention to release to uny
Governmental Authority any such Proprietary Information.

(h) Seller or Buyer (as the case may be) may, without the prior consent of the
other Party, disclose Proprietary Information of the other Party as may be necessary to cornmply
generally with any applicable Laws, requests from Governmental Authorities or with the rules of
any applicable stock exchange. The disclosing Party shall notify the other Party as far in
advance as practical of its intention to release to any third party any such Proprietary
Information.

(i) The Parties agree that the Confidentiality Agreement shall remain in effect
until the Closing. Thereafter, the Parties agree that any restrictions contained in the
Confidentiality Agreement with respect to Buyer's disclosure of Proprietary Information shall
terminate, other than with respect to the Proprietary Information of Seller that does not relate to
the Included Assets. The Parties further agree that after the Closing Date, Seller shall keep
confidential all Proprietary Information provided by Buyer or which Seller possesses with
respect to the Included Assets, to the extent permitted by Law, and to the same extent and under
the same conditions applicable to Buyer's obligations with respect to Seller's Proprietary
Information as contained in the Confidentiality Agreement between the Parties, but for a period
of time equal to six (6) years from the Closing.

6.3. Expenses.

(a) Except to the extent specifically provided herein, whether or not the
transactions contemplated hereby are consummated, all costs and expenses incurred in
connection with this Agreement and the transactions contemplated hereby, including the cost of
legal, technical and financial consultants and the cost of filing for and prosecuting applications
for Buyer's and Seller's Required Regulatory Approvals, shall be borne by the Party incurring
such costs and expenses.

(b) Buyer shall be responsible for all third party vendor costs and expenses
incurred and relating to work performed with respect to the Included Assets at the written request
of Buyer after the date hereof.

(c) Seller shall be responsible for the payment of any exit or termination fee
as a result of the termination of the NPPOSA in connection with the transactions contemplated
by this Agreement.

6.4. Further Assurances: Cooperation.

(a) Subject to the terms and conditions of this Agreement, each of the Parties
hereto will use Commercially Reasonable Efforts to take, or cause to be taken, all action, and to
do, or cause to be done. all things necessary, proper or advisable under applicable Laws to
consummate and make effective the sale, transfer, conveyance and assignment of the Included
Assets and the assignment of the Assumed Liabilities and Obligations or the exclusion of the
Excluded Liabilities pursuant to this Agreement, including using Commercially Reasonable
Efforts to ensure satisfaction of the conditions, precedent to each Party's obligations hereunder.
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Notwithstanding anythingy in the previous sentence to the contrary. Seller and Buyer sh'all use
Commercially Reasonable Efforts to obtain all Permits, Environmental Permits and NRC
Licenses necessary for Buyer to acquire and operate the Included Assets. Seller shall be
responsible at its cost for providing all notices required uinder, and obtaining all assignments.
consents to transfer and similar documents for. each of the Seller's Agreements. Non-material
Contracts, Fuel Contracts, Emergency Equipment Easements. Transferable Permits. and other
items to be delivered by Seller at Closing. Buyer shall use its Commercially Reasonable Efl'fOi-t,
to assist Seller in obtaining such consents and assignments, but shall not be required to aLssume
additional out-of-pocket costs, expenses or Liabilities in connection therewith. Neither Buyer
nor Seller shall, without the prior written consent of the other, advocate or take any action that
would reasonably be expected to prevent or materially impede., interfere with or delay the
transactions contemplated by this Agreement or which could reasonably be expected to cause, or
to contribute to causing, the other to receive less favorable regulatory treatment than that sought
by the other. Buyer further agrees that prior to the Closing Date, neither it nor its Affiliates will
enter into any other contract to acquire or market or control the output of, nor acquire or market
or control the output of, electric generation facilities or uncommitted generation capacity if the
proposed acquisition or the ability to market or control output of such additional electric
generation facilities or uncommitted generation capacity would increase the market power
attributable to Buyer in a manner materially adverse to approval of the transactions contemplated
hereby or would otherwise prevent or materially interfere with the transactions contemplated by
this Agreement.

(b) From time to time after the Closing, Seller will execute and deliver such
documents to Buyer as Buyer may reasonably request, at Seller's expense, in order to more
effectively consummate the sale and purchase, including the transfer, conveyance and
assignment, of the Included Assets or to more effectively vest in Buyer such title to the Included
Assets (or such rights to use, with respect to Seller's interest in Included Assets not owned by
Seller), subject to the Permitted Encumbrances. From time to time after the Closing, without
further consideration, Buyer will, at its own expense, execute and deliver such documents to
Seller as Seller may reasonably request in order to evidence Buyer's assumption of the Assumed
Liabilities and Obligations.

(c) The Parties shall use Commercially Reasonable Efforts to cooperate with
each other, and Seller shall use Commercially Reasonable Efforts to cause NMC to cooperate
with Buyer, to facilitate the transition of the information systems, computer applications and
processing of data at the Facilities in a timely manner and in formats reasonably acceptable to
Buyer.

(d) To the extent that Seller's rights under any Non-material Contract may not
be assigned without the consent of another Person which consent has not been obtained, this
Agreement shall not constitute an agreement to assign the same if an attempted assignment
would constitute a breach thereof or be unlawful, and Seller, at its expense, shall use
Commercially Reasonable Efforts to obtain any such required consent(s) as promptly as possible.
Seller and Buyer agree that if any consent to an assignment of any Non-material Contract shall
not be obtained or if any attempted assignment would be ineffective or would impair Buyer's
rights and obligations under the applicable Non-material Contract so that Buyer would not in
effect acquire the benefit of all such rights and obligations. then Seller, to the maximum extent
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permitted by Law and such Non-material Contract (as reasonably determined by Seller in
consultation with its counsel), shall. after the Closing (i) appoint Buyer to be Seller's agent witn
respect to such Non-material Contract and/or (ii) enter into such arrangements with Buyer as are
reasonably necessary to provide Buyer with the benefits and obligations (including post-Closing
Liabilities) of such Non-material Contract. Seller and Buyer shall cooperate and Seller shall
continue to use Commercially Reasonable Efforts after the Closing to obtain an assignment of
such Non-material Contract to Buyer. In the event that any such consent to assignment has not
been obtained, the Parties agree to proceed under this Agreement to the extent permissible.

(e) For a reasonable period of time after the Closing Date, Buyer and Seller
agree to provide such services to each other, and to the extent Commercially Reasonable, Seller
shall cause NMC to provide such services to Buyer, as are reasonably required to the extent
necessary to ensure the continuity of support for Palisades, the Big Rock ISFSI and the Seller's
other facilities and the orderly completion of projects or other work in progress that would be
adversely affected if those services were interrupted, including mutually acceptable
arrangements regarding the lease of the facility located in South Haven. Michigan that is part of
Emergency Operations Facilities from Seller to Buyer for a period of up to three (3) years
pursuant to the Emergency Operations Facilities Lease. Buyer and Seller will agree, as promptly
as practicable, following the Effective Date, on the nature of such services.

(f) Seller shall cooperate with Buyer and use Commercially Reasonable
Efforts to cause NMC to agree to (i) maintain all data relating to the Indus PassPort and Indus
EMPAC software applications (the "Indus Software") on NMC's or third party service
provider's servers for the 12-month period following the Closing and (ii) allow Buyer and its
Affiliates to interface with such servers and provide such related services such that Buyer and its
Affiliates shall be able to access and import all data relating to the Included Assets that is
included in the Indus Software.

(g) Not earlier than 90 days prior to the Closing Date and before the Closing
Date, Seller shall cause to be prepared and shall deliver to Buyer an update of the Phase I
environmental site assessment of the Palisades Site and the Big Rock ISFSI Site and
amendments thereto previously provided to Buyer. Such Phase I updates will ensure that the
Phase I environmental site assessments, as amended, meet the requirements of 40 C.F.R. §312 as
of the Closing Date. The cost of such updates shall be shared equally between Buyer and Seller.

(h) At the Closing, Seller shall have caused all revenue meters, telemetering
equipment and other equipment required under or necessary for performance by Buyer (in its
capacity as the seller of energy) under the Power Purchase Agreement and the Interconnection
Agreement to be installed and operational within the accuracy and tolerances required pursuant
to such agreements, and shall have caused the Facilities to be capable of producing and
absorbing all ancillary services which are required to be produced and absorbed under such
agreements.

6.5. Public Statements.

Prior to the Closing, the Parties shall not issue any press release or other public
disclosure with respect to this Agreement or the transactions contemplated hereby without first
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affording the non-disclosing Party the opportunity to review and comment on such disclosure.
except as may be required by applicable Law or stock exchange rules. In addition, the Par-ics
shall confer with each other regarding the substance and form of their initial post-Closing public
announcement relating to the Closing.

6.6. Consents and Approvals.

(a) Seller and Buyer shall each file or cause to be filed with the Federal Trade
Commission and the Department of Justice any notifications required to be filed under the HSR
Act and the rules and regulations promulgated thereunder with respect to the transactions
contemplated hereby. The Parties shall consult with each other as to the appropriate time of
filing such notifications and shall agree upon the timing of such filings. and respond promptly to
any requests for additional information made by either of such agencies. The Parties shall use
their Commercially Reasonable Efforts to cause the waiting periods under the HSR Act to
terminate or expire at the earliest possible date after the date of filing. All filing fees under the
HSR Act shall be borne by Buyer and each Party will bear its own costs for the preparation of
any such filing.

(b) As promptly as practicable after the Effective Date and after the receipt of
any determinations required to be made by any other Governmental Authority as a condition to
Buyer making the filings contemplated by this paragraph, (i) Buyer shall file with FERC (and if
requested by Buyer, Seller shall support) a notice of self-certification or a petition seeking
certification, at Buyer's election, regarding Exempt Wholesale Generator status for Buyer, which
filing may be made individually by Buyer or jointly with Seller, as reasonably determined by
Buyer, and (ii) Buyer shall file with FERC any necessary applications requesting authority to sell
electric capacity, energy and ancillary services at wholesale. In fulfilling its obligations set forth
in part (i) of the immediately preceding sentence, Buyer shall use best efforts to effect the
referenced filings with FERC within forty-five (45) days after receipt of the last of any
determinations required to be made by any other Governmental Authority as a condition to
Buyer and Seller making the filings. In fulfilling its obligations set forth in part (ii) of the
immediately preceding sentence, Buyer shall use best efforts to effect the referenced filings with
FERC within forty-five (45) days of the Effective Date. During preparation of such FERC
applications, Buyer shall coordinate with Seller, shall allow Seller to communicate with any
witnesses who submit testimony or evidence accompanying such applications, and shall provide
Seller with notice and an opportunity to attend any meetings with the FERC staff regarding such
applications. No later than ten (10) days prior to submitting any such applications with FERC,
Buyer shall submit the application to Seller for review and comment, and Buyer shall in good
faith consider any revisions reasonably requested by Seller. Buyer shall be solely responsible for
its own cost of preparing, reviewing and filing its respective application, responses and any
petition(s) for rehearing or any reapplication(s).

(c) As promptly as practicable after the Effective Date, Buyer and Seller shall
jointly prepare and file with NRC an application requesting consent under Section 184 of the
Atomic Energy Act and 10 C.F.R. § 50.80 for the transfer of the NRC Licenses from Seller to
Buyer and Buyer's Affiliate, and approval of any conforming license amendments or other
related approvals. In fulfilling their respective obligations set forth in the immediately preceding
sentence, each of Buyer and Seller shall use its best efforts to effect any such filing within forty-
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five (45) days of the Effective Date. Each Party will bear its own costs of the preparatic, of anr
such filing and Buyer and Seller will each pay 50% of any NRC fees. Thereafter. Buyer and
Seller shall cooperate with one another to facilitate NRC review of the application. including b\
providing the NRC staff with such documents or information that the NRC staff may reasonably
request or require any of the Parties to provide or generate.

(d) As promptly as practicable after the Effective Date, Seller and Buyer shall
jointly prepare as co-applicants, and Seller shall file with FERC, an application for approval of
this transaction under Section 203 of the Federal Power Act. During preparation of such FERC
application, Seller shall coordinate with Buyer, shall allow Buyer to communicate with any
witnesses who submit testimony or evidence accompanying such application, and shall provide
Buyer with notice and an opportunity to attend any meetings with the FERC staff regarding such
application. No later than fifteen (15) days prior to Seller's submission of such application with
FERC, Seller shall submit such application to Buyer for review and comment and Seller shall
consider in good faith any revisions reasonably requested by Buyer. Seller and Buyer shall
respond promptly to all requests from FERC or its staff for additional information regarding such
application and use their respective Commercially Reasonable Efforts to participate in any
hearings, settlement proceedings or other proceedings ordered by FERC with respect to the
application. In fulfilling their respective obligations set forth in this Section 6.6(d), each of
Buyer and Seller shall use best efforts to effect the referenced filings with FERC within forty-
five (45) days of the Effective Date. Seller shall be solely responsible for the cost of filing this
application, any petition(s) for rehearing, or any reapplication(s). Each Party will bear its own
costs of the preparation and review of such filing, provided that Buyer shall be solely responsible
for the cost of any market power study or analysis associated with such filing.

(e) Seller and Buyer shall cooperate with each other and use Commercially
Reasonable Efforts to, as promptly as practicable after the Effective Date, (i) prepare and make
with FERC or any other Governmental Authority having jurisdiction over Seller, Buyer or the
Included Assets, all necessary filings required to be made with respect to the transactions
contemplated hereby (including those specified above), (ii) effect all necessary applications,
notices, petitions and filings and execute all agreements and documents, (iii) obtain the transfer
or reissuance to Buyer of all necessary Permits, Environmental Permits, consents, approvals and
authorizations of all Governmental Authorities, and (iv) obtain all necessary consents, approvals
and authorizations of all other parties, in the case of each of the foregoing clauses (i), (ii) and
(iii),. necessary or advisable to consummate the transactions contemplated by this Agreement
(including Seller's Required Regulatory Approvals and Buyer's Required Regulatory Approvals
and the renewal of the Palisades NRC License) or required by the terms of any note, bond,
mortgage, indenture, deed of trust, license, franchise, permit, concession, contract, lease or other
instrument to which Seller or Buyer is a party or by which any of them is bound. The Parties
shall respond promptly to any requests for additional information made by such agencies, use
their respective Commercially Reasonable Efforts to participate in any hearings, settlement
proceedings or other proceedings ordered with respect to the applications, and use their
respective Commercially Reasonable Efforts to cause regulatory approval or other consent to be
obtained at the earliest possible date after the date of filing or other request. Each Party will bear
its own costs of the preparation and review of any such filing or request. Seller and Buyer shall
have the right to review in advance all characterizations of the information relating to the
transactions contemplated by this Agreement which appear in any filing made in connection with
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the transactions contemplated hereby and the filing Party shall consider in good faith any
revisions reasonably requested by the non-filing Party. In fulfilling its obligations set fori In
this subsection (e) with respect to the making of any filings with the MPSC set forth on Schedule -
4.3(b), Buyer shall use best efforts to effect such filings with the MPSC within forty-five .45)
days of the Effective Date.

(f) The Parties shall reasonably cooperate prior to Closing in communicating
with the Hayes Township assessor to obtain assurance that a separate tax parcel number wiil be
issued for the Big Rock ISFSI Site as soon as practicable. In the event that despite the Parties'
use of all reasonable efforts, the Big Rock ISFSI Site is not assigned a separate tax parcel
number by the Hayes Township assessor in time for any Tax bill rendered after Closing to be
rendered to Buyer on the Big Rock ISFSI Site as a separate parcel, then the Parties will pro-rate
any such Tax bill on the basis of the acreage of the pre-existing tax parcel that is included in the
Big Rock ISFSI Site and the acreage that is outside the Big Rock ISFSI Site with Buyer paying
the former portion and Seller paying the latter portion.

(g) Buyer shall have the primary responsibility for securing the transfer.
reissuance or procurement of the Permits and Environmental Permits other than Transferable
Permits, effective as of the Closing. Seller shall cooperate with Buyer's efforts in this regard and
assist in any transfer or reissuance of a Permit or Environmental Permit held by Seller or the
procurement of any other Permit or Environmental Permit when so requested by Buyer. In the
event that Buyer is unable, despite its Commercially Reasonable Efforts, to obtain a transfer or
reissuance of one or more of the Permits or Environmental Permits as of the Closing Date, Buyer
may use the applicable Permit or Environmental Permit issued to Seller, provided (i) such use is
not unlawful, (ii) Buyer notifies Seller prior to the Closing Date, (iii) Buyer continues to make
Commercially Reasonable Efforts to obtain a transfer or reissuance of such Permit or
Environmental Permit after the Closing, and (iv) Buyer indemnifies Seller for any losses, claims
or penalties suffered by Seller in connection with the Permit or Environmental Permit that is not
transferred or reissued as of the Closing resulting from Buyer's ownership or operation of the
Included Assets following the Closing. In no event shall Buyer use or otherwise rely on a Permit
or Environmental Permit issued to Seller beyond one (1) year after the Closing Date.

6.7. Brokerage Fees and Commissions.

Seller and Buyer each represent and warrant to the other that, other than with
respect to fees and commissions of Concentric Energy Advisors Inc., which shall be the sole
responsibility of Seller, no other Person is entitled to any brokerage fees, commissions or
finder's fees in connection with the transaction contemplated hereby by reason of any action
taken by the Party making such representation or its Affiliates. Seller and Buyer will pay to the
other or otherwise discharge, and will indemnify and hold the other harmless from and against,
any and all claims or liabilities for all brokerage fees, commissions and finder's fees incurred by
reason of any action taken by the indemnifying party or its Affiliates.

6.8. Tax Matters.

(a) All Transfer Taxes incurred in connection with this Agreement and the
transactions contemplated hereby, if any, shall be shared equally between Seller and Buyer.
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Seller will, at its own expense, file, to the extent required by applicable Law, all necessary T.,x
Returns and other documentation with respect to all such Transfer Taxes, and Buyer shall be
entitled to review such returns prepared by Seller in advance and provide comments thereon.
which Seller shall accept to the extent such comments are reasonable, and. if required by
applicable Law, Buyer will join in the execution of any such Tax Returns or other
documentation. Buyer will provide to Seller, to the extent possible. an appropriate exemption
certificate in connection with this Agreement and the transactions contemplated hereby, due
from each applicable taxing authority, and the Parties shall comply with all requirements and use
Commercially Reasonable Efforts to secure applicable sales tax exemptions for the transactions
contemplated by this Agreement.

(b) [Intentionally omitted]

(c) With respect to Seller's Qualified Decommissioning Fund, prior to the
Closing Date, Seller shall cause the Trustee of Seller's Qualified Decommissioning Fund to pay
estimated Income Taxes for the taxable period that ends on the Closing Date in an amount equal
to the estimated income Tax Liability of Seller's Qualified Decommissioning Fund for the
taxable period that ends on the Closing Date. To the extent the amount of estimated Income
Taxes paid pursuant to this Section 6.8(c) is less than the Income Tax Liability of Seller's
Qualified Decommissioning Fund for the taxable period that ends on the Closing Date, any such
deficiency will be paid by the Trustee of the Post-Closing Decommissioning Trust Agreement
and charged against the Excess Qualified Decommissioning Fund assets, or if such Excess
Qualified Decommissioning Fund assets are not sufficient to pay such Income Tax Liability,
such deficiency will be paid by Seller. Such payment will be made no later than the due date, as
extended, of the initial Tax Return.

(d) Each of the Parties shall provide the other with such assistance as may
reasonably be requested by the other Party in connection with the preparation of any Tax Return.
any audit or other examination by any taxing authority, or any judicial or administrative
proceedings relating to Liability for Taxes and each will retain and provide the requesting Party
with any records or information which may be relevant to such return, audit or examination,
proceedings or determination., Any information obtained pursuant to this Section 6.8(d) or
pursuant to any other Section hereof providing for the sharing of information or review of any
Tax Return or other schedule relating to Taxes shall be kept confidential by the Parties hereto,
except to the extent such information is required to be disclosed by Law.

(e) Seller shall use Commercially Reasonable Efforts to cooperate with NMC
and cause any of Seller's Affiliates that provide or have provided an IRS Form W-2 to any
Transferred Employee to cooperate with Buyer and Buyer's Affiliate in the efforts to obtain
"successor employer" or "same employer" status for federal and state employment Tax and
unemployment Tax purposes. Such cooperation shall include but not be limited to compliance
with all requirements of applicable Laws and administrative practice of any Governmental
Authority relevant to obtaining such status to assist Buyer and its Affiliate in meeting the
requirements for obtaining such status. Seller shall also use Commercially Reasonable Efforts to
cooperate with NMC and cause any of Seller's Affiliates to provide to Buyer all information
reasonably available and necessary to enable Buyer or its Affiliate to successfully transfer and
transition payroll functions with respect to the Transferred Employees. Such cooperation shall
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include but not be limited to payroll, salary, benefits and withholding and employment Tax
records and returns with respect to such Transferred Employees

6.9. Advice of Changes: Supplements to Schedules.

(a) Prior to the Closing, each Party will promptly advise the other in writing
of any change or discovery occurring after the Effective Date that. if occurring on or prior to the
Effective Date, would have been required to be disclosed to the other Party and/or set forth or
described in the representations, warranties or covenants contained in this Agreement or on the
Schedules to this Agreement so as to have avoided a material breach of any representation,
warranty or covenant of the advising or other Party under this Agreement. If a Party advises the
other Party of any such matter with respect to a deemed material breach by the advising Party,
the other Party shall have the right to terminate this Agreement in accordance with and subject "o
the provisions of Sections 9.1 (e) or (f). as the case may be. If a Party advises the other Party of
any such matter with respect to a deemed material breach by the other Party, the advising Party
shall have the right to terminate this Agreement in accordance with and subject to the provisions
of Sections 9.1 (e) or (ft. as the case may be. If a Party fails to exercise its termination right, the
written notice under this Section 6.9(a) will be deemed to have amended this Agreement.
including the appropriate schedule, or to have qualified the applicable representations and
warranties and no indemnification may be sought with respect to such matters.

(b) Five (5) Business Days prior to the Closing, each of the Parties shall
provide the other Party with any and all revisions, modifications and updates to the Schedules,
solely with respect to matters arising after the Effective Date which if existing or occurring as of
the Effective Date, would have been required to be set forth or described in such Schedules. such
that the Schedules will be true and correct as of such date of delivery. To the extent that such
revisions, modifications and updates do not, either individually or in the aggregate, create a
Material Adverse Effect or a Buyer Material Adverse Effect, then such revisions, modifications
and updates shall be deemed to be automatically incorporated into the Schedules.

6. 10. Employees.

(a) Buyer shall offer employment, commencing as of the Closing, to all
Palisades Employees and Big Rock ISFSI Employees employed immediately prior to the
Closing, which Palisades Employees and Big Rock ISFSI Employees are set forth on Schedule
6.10(a), as amended between the Effective Date and the Closing Date to reflect any changes in
the identities of work force personnel. Notwithstanding the foregoing any individual who is
absent from service due to illness, leave of absence. military service or otherwise on the Closing
Date shall not be considered a Palisades Employee or a Big Rock ISFSI Employee (and shall not
be entitled to any wages, compensation, or benefits from Buyer) unless or until such individual
returns to work and is actively employed by Buyer no later than fifty-two (52) weeks from the
date his/her leave began or such later date as required by Law or the Collective Bargaining
Agreement, in which case any wages, compensation, or benefits eligibility shall be prospective
only, from the date of such individual's active employment with Buyer. Each offer of
employment made by Buyer to a Palisades Employee or a Big Rock ISFSI Employee shall be
consistent with the standard hiring practices and employment prerequisites of Buyer (applied
consistent with Buyer's past practices), and to the receipt by Buyer of confirmation from Seller
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or NMC that such individual (i is currently performing and is qualified, licensed, certified. or
trained in accordance with any applicable requirement of Governmental Authority to perfotr the
duties and responsibilities of his or her current job assignment or the position to be offered to
him or her by Buyer; and (ii) has the appropriate nuclear power plant access authorization. At
the Closing, Buyer shall assume the Collective Bargaining Agreement and shall assume all of
Seller's or NMC's obligations under the Collective Bargaining Agreement with respect to each
Bargaining Unit Transferred Employee as of the date he or she commences employment with
Buyer, including the provision of retirement and insurance benefits, for the remainder of the term
of the Collective Bargaining Agreement. For purposes of this Section 6.10, Buyer shall include
any Affiliate of Buyer which offers employment to Palisades Employees or Big Rock ISFSI
Employees. Buyer does not assume any Liability under the Collective Bargaining Agreement or
otherwise with respect to any Palisades Employee unless and until he or she becomes a
Transferred Employee. Buyer's agreement to offer employment to the Palisades Employees and
Big Rock ISFSI Employees under this Section 6.10(a) shall not constitute an employment
agreement or contract with any Palisades Employee or Big Rock ISFSI Employee, and each
Transferred Employee shall be an "at-will" employee, subject to the Collective Bargaining
Agreement, if applicable.

(b) Each Palisades Employee or Big Rock ISFSI Employee who is offered,
accepts and commences employment with Buyer will be referred to herein as a "Transferred
Employee." With respect to each Big Rock ISFSI Employee who is a Transferred Employee,
Buyer shall not be required to provide any replacement welfare, benefit, defined benefit or retiree
coverages or plans separate from or in addition to those being provided to the other Transferred
Employees hereunder. If, but only if, any Big Rock ISFSI Employee participates in a plan or has
a coverage as of the Effective Date identified in Schedules 4.8 or 4.9(a) that is being replicated
by Buyer hereunder, then such Big Rock ISFSi Employee shall be permitted to participate in
such replicated plan or coverage of Buyer. Otherwise, such Big Rock ISFSI Employees shall be
treated for all purposes under this Agreement as Non-Bargaining Unit Transferred Employees.

(c) For the period commencing on the Closing Date and ending thirty-six (36)
months thereafter (regardless of whether a Non-Bargaining Unit Transferred Employee becomes
a Non-Bargaining Unit Transferred Employee after the Closing Date), except as Buyer and any
Non-Bargaining Unit Transferred Employee may otherwise mutually agree, Buyer shall provide
Non-Bargaining Unit Transferred Employees with annualized total compensation, including base
pay, authorized overtime, bonuses, incentive compensation and benefits provided under all
applicable employee benefits plans and programs, and fringe benefit arrangements (other than
severance benefits, which are as set forth in Section 6.10(m)) (collectively, "Total
Compensation.*) that in the aggregate is comparable in value to the Non-Bargaining Unit
Transferred Employees' annualized Total Compensation immediately prior to the Closing Date.
For the period commencing on the Closing Date and ending on the date on which the Collective
Bargaining Agreement expires or terminates (such date, the "CBA Termination Date"), except as
Buyer and any Bargaining Unit Transferred Employee may otherwise mutually agree, Buyer
shall provide Bargaining Unit Transferred Employees with Total Compensation in accordance
with the terms set forth in the Collective Bargaining Agreement. Notwithstanding anything to
the contrary herein, Buyer shall take all actions necessary to comply with the requirements of
MCL § 460.1Op, to the extent applicable.
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(d) Effective as of the Closing Date or such later date as they become
Transferred Employees, all Transferred Employees shall cease to participate in the Emplo>.
Welfare Benefit Plans maintained or sponsored by NMC. Seller or their Affiliates and shall
con-mmence participation (if applicable eligibility requirements are satisfied) in the Employee
Welfare Benefit Plans of Buyer or its Affiliates (the "Renlacement Welfare Plans-) that (i) for
Non-Bargaining Unit Transferred Employees. will, when combined with the other elements of
Total Compensation, provide benefits and coverage that are comparable on average to the
benefits and coverage provided to the Non-Bargaining Unit Transferred Employees on average
under NMC's, Seller's, or their Affiliates', as the case may be, Employee Welfare Benefit Plans
in effect for the Non-Bargaining Unit Transferred Employees immediately prior to the Closing
Date and (ii) for Bargaining Unit Transferred Employees, will provide benefits and coverage in
accordance with the terms set forth in the Collective Bargaining Agreement. Buyer shall not be
obligated to maintain such benefits and coverage in the Replacement Welfare Plans as described
in the preceding sentence (regardless of whether any Transferred Employee becomes a
Transferred Employee after the Closing Date) (A) beyond the 36-month period following the
Closing Date with respect to Non-Bargaining Unit Transferred Employees, and (B) beyond the
;ezmairiing term of the Collective Bargaining Agreement with respect to Bargaining Unit
Transferred Employees. Buyer shall (i) waive all limitations as to pre-existing condition
exclusions and waiting periods with respect to the Transferred Employees under the
Replacement Welfare Plans, other than, but only to the extent of, limitations or waiting periods
that were in effect with respect to such employees under the corollary Employee Welfare Benefit
Plans maintained by NMC, Seller or their Affiliates and that have not been satisfied as of the
Closing Date, and (ii) provide each Transferred Employee with credit for any coinsurance limit
payments and deductibles paid prior to the Closing Date during a plan year under NMC's,
Seller's or their Affiliates' plans that have not ended as of the Closing Date, in satisfying any
deductible or coinsurance limit requirements under the Replacement Welfare Plans (on a pro-rata
basis in the event of a difference in plan years). In administering any lifetime maximum claims
amount. Buyer and its Affiliates shall reserve the right to recognize claims under the corollary
Employee Welfare Benefit Plans maintained by NMC, Seller or their Affiliates.

(e) Other than with respect to Buyer's replacement 401(k) plans and defined
contribution plans, Replacement Defined Benefit Plans and Replacement Retiree Coverages
which are governed by Sections 6.10(f), (g) and (1), respectively, Buyer shall give all Transferred
Employees credit for all service with NMC, Seller and their Affiliates under all Employee
Welfare Benefit Plans and all fringe benefit plans, programs and arrangements of Buyer
("Replacement Benefit Plans") in which they become participants to the extent such service
would be credited under the corollary plans and arrangements maintained by NMC, Seller or
their Affiliates (-Credited Service"). The Credited Service given is for purposes of eligibility.
vesting and service related level of benefits, but not benefit accrual (except as provided in the
following sentence). For purposes of benefit accrual, Buyer shall give Transferred Employees
credit for all Credited Service with NMC, Seller and their Affiliates under all Replacement
Benefit Plans, but the ultimate benefits provided under Replacement Benefit Plans shall be offset
by the corresponding benefits previously provided by NMC, Seller or their Affiliates or benefit
plans of NMC, Seller or their Affiliates, or by the corresponding benefits accrued under the
benefit plans of Seller or its Affiliates or otherwise committed to be provided by NMC, Sellel or
their Affiliates in the future.
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(f) Effective as of the Closing Date or such later date as they become
Transferred Employees, Buyer agrees to allow the Non-Bargaining Unit Transferred Employees
to be eligible to commence participation in one or more tax-qualified 401(k) plans sponsored b\
Buyer or its Affiliates that will, when combined with the other elements of Total Compensation.
provide benefits which in the aggregate are comparable in value to the benefits provided to the
Non-Bargaining Unit Transferred Employees under the tax-qualified 40 1(k) plans sponsored by

NMC or its Affiliates in effect for Non-Bargaining Unit Transferred Employees immediately
prior to the Closing Date (the "Existing Savings Plans"). Effective as of the Closing Date. or
such later date as they become Transferred Employees, Buyer agrees to allow the Bargaining
Unit Transferred Employees to commence participation in one or more tax-qualified 401 (k
plans sponsored by Buyer or its Affiliates that will provide benefits in accordance with the terms
set forth in the Collective Bargaining Agreement. In addition, Buyer agrees to allow the
Bargaining Unit Transferred Employees who participate in the Consumers Defined Company
Contribution Plan (the "Palisades Defined Contribution Plan"), effective on the Closing Date, or
such later date as they become Transferred Employees, to be eligible to commence participation
in one or more defined contribution plans that will provide benefits which are equivalent in value
to the benefits provided to such employees under the Palisades Defined Contribution Plan.
Buyer shall give all Transferred Employees credit for all service with NMC, Seller and their
Affiliates under Buyer's replacement 401(k) plans and defined contribution plans in which they
become participants to the extent such service would be credited under the Existing Savings
Plans and the Palisades Defined Contribution Plan, provided that such service credit shall be
given only for purposes of eligibility and vesting, but not benefit accrual. Buyer shall not be
obligated to maintain such participation and benefits under such defined contribution plans
(regardless of whether any Transferred Employee becomes a Transferred Employee after the
Closing Date) (A) beyond the 36-month period following the Closing Date with respect to Non-
Bargaining Unit Transferred Employees, and (B) beyond the remaining term of the Collective
Bargaining Agreement with respect to Bargaining Unit Transferred Employees (provided,
however, that if changes in the Collective Bargaining Agreement or the Law, or failure to
otherwise meet any legal qualification requirements under existing Law, require(s) any terms of
such defined contribution plans to be modified, or if any such terms are required by the IRS to bc
modified in connection with Buyer's application for a determination letter for such defined
contribution plans, Buyer may modify such terms to the extent that it deems necessary to comply
with such Laws, IRS directives or changes in the Collective Bargaining Agreement). To the
extent allowable by Law and the applicable Seller plan, Buyer shall take any and all necessary
action to cause the trustee of any tax-qualified defined contribution plan of Buyer or its Affiliates
in which any Transferred Employee becomes a participant to accept a direct "rollover" in cash of
all or a portion of said employee's "eligible rollover distribution~ within the meaning of
Section 402 of the Code from the Existing Savings Plans and/or the Palisades Defined
Contribution Plan, if requested to do so by the Transferred Employee. Seller covenants that
Transferred Employees shall be fully vested under the Existing Savings Plans and the Palisades
Defined Contribution Plan as of the Closing Date.

(g)

(1) Effective as of the Closing Date or such later date as they become
Transferred Employees, Buyer shall cause to be provided to those Transferred Employees
participating in the Pension Plan for Employees of Consumers Energy and Other CMS
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Energy Companies (the "Palisades Defined Benefit Plan-) one or more defined benerfi
pension plans ("Replacement Defined Benefit Plans"). The Replacement Defined
Benefit Plans shall provide benefit formulas and provisions that are identical to the fiaal
average pay benefit plan formulas and provisions for such Transferred Employees in the
Palisades Defined Benefit Plan effective immediately prior to the Closing. For the
purposes of this Section 6.10(g), except as required by the Collective Bargaining
Agreernent or Law, or as required by the IRS in connection with applications fcr
determination letters for the Palisades Defined Benefit Plan, no material chanie shall he
made to such benefit formulas and provisions referenced above in the Palisades Defined
Benefit Plan for the Transferred Employees after the Effective Date and prior to the
Closing without the written consent of Buyer which consent shall not be unreasonably
withheld. Buyer agrees to maintain such final average pay benefit formulas and
provisions (A) for Non-Bargaining Unit Transferred Employees for the period
commencing on the Closing Date and ending thirty-six (36) months thereafter and (B) for
Bargaining Unit Transferred Employees commencing on the Closing Date and for the
remaining term of the Collective Bargaining Agreement, (provided. however, that if
zhange:s in the Collective Bargaining Ar-ee..ent cr the Law¥, or failure t. otherise meat
any legal qualification requirements under existing Law, require(s) an), such terms to be
modified or if any such terms are required by the IRS to be modified in connection with
Buyer's application for a determination letter for the Replacement Defined Benefit Plans,
Buyer may modify such terms to the extent that it deems necessary to comply with such
Laws, IRS directives or changes in the Collective Bargaining Agreement). Following the
end of the 36-month period described in the preceding sentence for Non-Bargaining Unit
Transferred Employees and the end of the term of the Collective Bargaining Agreement
for Bargaining Unit Transferred Employees, nothing in this Section 6.10(g) shall require
Buyer to increase any benefits accrued under the Replacement Defined Benefit Plans that
are attributable to Credited Service or for any other purpose.

(2) The Transferred Employees participating in the Palisades Defined
Benefit Plan shall be given credit in the Replacement Defined Benefit Plans for all
service with and compensation from NMC, Seller, or their Affiliates as if it were service
with and compensation from Buyer for purposes of determining eligibility for benefits,
the amount of any benefits or benefit accruals, vesting and service related levels of
benefits under the Replacement Defined Benefit Plans.

(3) At least thirty (30) days prior to the Closing Date, Seller and Buyer
shall file or cause to be filed any forms 5310-A that may be required to be submitted to
the IRS in connection with the transfers de'scribed in this Section 6.10(a). The transfers
and payments described in this Section 6. 10(•) shall in no event be made prior to the
thirtieth (30th) day following the filing of such form 5310-A with the IRS. In the event
that the IRS, the PBGC or any other Governmental Authority raises any objections to the
transfer, Seller and Buyer shall cooperate in good faith to resolve any such objections.

(4) At the Closing, Seller shall cause to be transferred from the
Palisades Defined Benefit Plan to the corresponding Replacement Defined Benefit Plans,
assets equal to Seller's good faith estimate of the amount that is required to be transferred
in compliance with the requirements of Section 414(1) of the Code and Treasury
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Regulation Section 1.414(i)-1 (determined under assumptions used by the PBGC as of
the Closing Date including the assumptions set forth in Schedule 6.10t ')g (the 'Initial
Transfer").

(5) Seller shall furnish to Buyer, within forty,-five (45) days or as soon
as reasonably practicable following the Closing Date, the amount of the accrued benefits
under the Palisades Defined Benefit Plan for each Transferred Employee. and shall
provide to Buyer a complete employment history for each Transferred Employee.
includin2 date of birth, date of hire, credited service. vesting service, breaks in
employment, monthly pensionable earnings history, and any other information, including
actuarial assumptions, necessary for Buyer to administer the accrued benefits transferred
pursuant to this Section 6.10(g), and to permit Buyer's actuary to review and confirm the
amounts of the benefit Liabilities determined by Seller's actuary, and shall provide Buyer
with any actuarial tables or factors which Buyer may require in order to properly
administer the accrued benefits transferred.

(6) Within one hundred fifty (150) days after the Closing Date, Selle,-
shall calculate the actual amount that is required to be transferred in compliance with the
requirements of Section 414(1) of the Code and Treasury Regulation Section 1.414(l)-i
(determined under assumptions used by the PBGC as of the Closing Date including the
assumptions set forth in Schedule 6.10(g)) (the "Actual Amount"). To the extent that the
Actual Amount is less than the Initial Transfer, the amount of such differential (together
with interest accrued thereon at the Interest Rate from and including the Closing Date to
but excluding the date of payment) shall be transferred by the applicable Replacement
Defined Benefit Plan to the Palisades Defined Benefit Plan within 10 days of such
determination. To the extent that the Actual Amount is greater than the Initial Transfer,
Seller shall cause to be transferred from the Palisades Defined Benefit Plan to the
applicable Replacement Defined Benefit Plan the amount of such differential (together
with interest accrued thereon at the Interest Rate from and including the Closing Date to
but excluding the date of payment) within 10 days of such determination. To the extent
the Actual Amount is less than Eighteen Million Nine Hundred Thousand Dollars
($18,900,000), the Purchase Price shall be decreased by the amount of the shortfall as
part of the Post-Closing Adjustment, which shall be completed in the manner specified in
Section 3.3(c). During the fifty-sixth week following the Closing, Seller shall calculate
the Actual Amount (the "Additional Actual Amount") with respect to any Transferred
Employee who was not included in the calculation of the Actual Amount referred to in
the first sentence of this Section 6.10(-)(6) and Seller shall true up, to the extent required,
the adjustment provided in the previous sentence as if the Additional Actual Amount had
been included in the original determination of the Actual Amount.

(7) All assets transferred under this Section 6.10(Y) shall be made in
cash, or in marketable securities that are reasonably acceptable to Buyer.

(8) Upon completion of the Initial Transfer under this Section 6.10(g),
all benefit payments from the Replacement Defined Benefit Plans shall be the
responsibility of Buyer. Buyer shall not assume or bear any Liability attributable to the
costs of any changes to benefit formulas or other benefits provisions or practices with
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respect to Transferred Employees for periods prior to the Closing that are required by t[le
IRS or any court regarding the Tax-qualification requirements under Section 401 a
the Code. or any other legal requirements, including any age discrimination requi.. ...

(h) Buyer and Seller do not anticipate the issuance of any notices pursuant to
the WARN Act. Notwithstanding the foregoing. Seller agrees to timely perform and discharge
all requirements under the WARN Act and under applicable Laws for the notification of
employees arising from the sale of the Included Assets to Buyer up to the Closing Date for those
employees who will not become Transferred Employees effective as of the Closing Date. On
and after the Closing Date, Buyer shall be responsible for performing and discharging all
requirements under the WARN Act and under applicable Laws for the notification of Transferred
Employees with respect to the Included Assets. At Closing, Seller shall provide to Buyer a
certificate setting forth the number of employees, if any, who suffered an "'employment loss,- as
defined under the WARN Act, at the Included Assets in the ninety (90) days immediately
preceding the Closing Date, as well as the dates of their respective employment loss (the
"WARN Certificate").

(i) On and after the Closing Date, Buyer shall be responsible for providing
COBRA continuation coverage only to Transferred Employees and qualified beneficiaries of
such employees who become entitled to COBRA continuation coverage by reason of the
occurrence of a COBRA qualifying event after becoming Transferred Employees.

(j) Seller shall remain responsible for paying Transferred Employees for:
(1) all salary, wages, Benefit Plan benefits (excluding under the Palisades Defined Benefit Plan),
and a pro rata portion of any bonuses or incentive compensation that were earned for time
worked for Seller or its Affiliates or NMC prior to the respective dates they become Transferred
Employees; (2) any change-of-control, retention or similar payments to Transferred Employers
arising out of the consummation of the transactions contemplated by this Agreement; and (3) all
workers' compensation, disability benefits, or life insurance benefits for which entitlement to
payment is based upon events occurring prior to the Closing including any incurred but
unreported claims and/or unpaid insurance premiums under the Benefit Plans. At Closing, and
thereafter as they become Transferred Employees, Seller shall pay to Buyer the cash equivalent
for all vacation time, floating holidays, paid time-off plan Liabilities (including employee
purchased paid time-off), sick days, personal days and bonuses and incentive compensation for
Transferred Employees (including amounts carried over from prior years) which have accrued
prior to but remain unpaid as of the date of commencement of employment with Buyer (holiday
time shall not be included in such payment). For purposes hereof, the foregoing calculations
shall be determined consistent with NMC's and Seller's past practice.; as; applicable.

(k) Consistent with the Collective Bargaining Agreement and applicable Law,
no provision of this Agreement shall be deemed to create any express or implied obligation for
Buyer not to modify any particular compensation or benefits provided to Bargaining Unit
Transferred Employees after the Closing.

0i)
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(1) For the period conmmiencing 3n the Closing Date and ending thirty-
six (36) months thereafter for Non-Bargaining Unit Transferred Employees. and
beginning on the Closing Date and for the remaining term of the Collective Bargaining
Agreement for Bargaining Unit Transferred Employees, Buyer shall provide all
Transferred Employees who retire within such period with retiree medical, prescription
drug, dental and life insurance (and with respect to Non-Bargaining Unit Transferred
Employees, executive survivor) coverages (the "Replacement Retiree Coverages-) that
are equivalent on average in value (A) with respect to Non-Bargaining Unit Transferred
Employees (other than Big Rock ISFSI Employees), to the retiree medical, prescription
drug, dental, life insurance and executive survivor covera2es available to eligible
Palisades Employees who retire from Seller or NMC immediately prior to the Closing
Date, (B) with respect to Big Rock ISFSI Employees, to the retiree medical, prescription
drug, dental, life insurance and executive survivor coverages available to eligible
Palisades Employees, but only if such Big Rock ISFSI Employees would be eligible for
such coverages if they retired from Seller or NMC immediately prior to the Closing Date
and (C) with respect to Bargaining Unit Transferred Employees. the retiree medical.
prescription drug, dental and life insurance coverages in accordance with the terms set
forth in the Collective Bargaining Agreement (the "Palisades Retiree Coverages").
Buyer shall (i) waive all limitations as to pre-existing condition exclusions and waiting
periods with respect to the Transferred Employees under the Replacement Retiree
Coverages, other than, but only to the extent of limitations or waiting periods that were in
effect with respect to such employees under the Palisades Retiree Coverages and that
have not been satisfied as of the Closing Date, and (ii) provide each Transferred
Employee with credit for any coinsurance limit payments and deductibles paid prior to
the Closing Date during a plan year under each applicable Palisades Retiree Coverages
plan that has not ended as of the Closing Date, in satisfying any deductible or coinsurance
limit requirements under the Replacement Retiree Coverages (on a pro-rata basis in the
event of a difference in plan years). Buyer shall give all Transferred Employees credit
for all service with NMC, Seller and their Affiliates with respect to the Replacement
Retiree Coverages to the extent such service would be credited under the corollary
Palisades Retiree Coverages, provided that such service credit shall be given only for
purposes of eligibility and service-related levels of benefits. Notwithstanding the
foregoing, for purposes of Replacement Retiree Coverages with respect to the Non-
Bargaining Unit Transferred Employees who participated in the NMC retiree coverages,
Buyer shall not be required to recognize such Transferred Employees' past service with
Seller, NMC or their Affiliates for any purpose whatsoever. Effective as of the date any
Transferred Employee becomes a Transferred Employee. neither Seller nor NMC shall
have any responsibility to provide retiree medical. dental, prescription drug, life
insurance or executive survivor coverages for such Transferred Employee. Following the
end of such thirty-six month period for Non-Bargaining Unit Transferred Employees and
the end of the term of the Collective Bargaining Agreement for Bargaining Unit
Transferred Employees, nothing in this Section 6. 0(1) shall prohibit Buyer from
changing or eliminating the Replacement Retiree Coverages for Transferred Employees
who retire within such period or thereafter, including but not limited to prohibiting Buyer
from implementing retiree cost sharing or other provisions under the Replacement
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Retiree Coverages that do not take into account service with Seller, NN-IC or their
Affiliates.

(2) At the Closing. Seller shall transfer to Buyer, either in cash or from
the Consumers Energy Co. Non-Union Welfare Benefit Trust to Provide for Retiree
Health Care & Other Benefits. the Consumers Energy Co. Non-Union Welfare Benefit
Trust to Provide for Retiree Life Insurance & Other Benefits, the Consumers Energv Co.
Union Welfare Benefit Trust to Provide for Retiree Health Care & Other Benefits and tl,;e
Consumers Energy Co. Union Welfare Benefit Trust to Provide for Retiree Life
Insurance & Other Benefits to Buyer's applicable welfare benefit trusts for the
Replacement Retiree Coverages assets equal to Seller's good faith estimate of the product
of (i) the Accumulated Postretirement Benefit Obligation ("APBO") of Transferred
Employees determined as of the Closing Date under Statement of Financial Accounting
Standards Number 106 ("SFAS 106"), based on the actuarial assumptions used by Seller
for the most recent SFAS 106 measurement date prior to the Closing Date (and for this
purpose, no future medical inflation is assumed) and (ii) for Non-Bargaining Unit
Transferred Employees, the funded percentage of Seller's overall Non-union SF.-\S 106
APBO, and for Bargaining Unit Transferred Employees, the funded percentage of
Seller's overall Union SFAS 106 APBO (in the aggregate, the "Initial Retiree Medical
and Life Insurance Transfer"). Such funded percentages will be determined as of the
Seller's most recent SFAS 106 measurement date prior to the Closing Date, based on the
actuarial assumptions used by Seller as of that date for SFAS 106 purposes and the fair
market value of SFAS 106 assets respectively for Non-Bargaining Unit Transferred
Employees and Bargaining Unit Transferred Employees. Such asset transfers shall be
allocated among Seller's welfare benefit trusts based on the transfer amounts determined
for Bargaining Unit Transferred Employees and Non-Bargaining Unit Transferred
Employees in accordance with the preceding two (2) sentences. These asset transfer
amounts shall be further allocated, separately for Bargaining Unit Transferred Employees
and Non-Bargaining Unit Transferred Employees between Seller's retiree health care and
retiree life insurance trusts for the respective employee groups. in proportion to the assets
of the four (4) trusts.

(3) Within sixty (60) days after the Closing Date. Seller shall calculate
the actual amount based on the product of subclauses (i) and (ii) in Section 6.!0(l)(2)
above (the "Actual Retiree Medical and Life Insurance Amount"). To the extent that the
Actual Retiree Medical and Life Insurance Amount is less than the Initial Retiree
Medical and Life Insurance Transfer, the amount of such differential (together with
interest accrued thereon at the Interest Rate from and including the Closing Date to buf
excluding the date of payment) shall be transferred by Buyer to Seller within 10 days of
such calculation. To the extent that the Actual Retiree Medical and Life Insurance
Amount is greater than the Initial Retiree Medical and Life Insurance Transfer, the
amount of such differential (together with interest accrued thereon at the Interest Rate
from and including the Closing Date to but excluding the date of payment) shall be
transferred by Seller to Buyer within 10 days of such calculation. If the Actual Retiree
Medical and Life Insurance Amount is less than Six Million Two Hundred Fifty
Thousand (S6,250,000), the Purchase Price shall be decreased by the amount of the
shortfall as part of the Post-Closing Adjustment. During the fifty-sixth week following
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the Closing, Seller shall calculate the Actual Retiree Medical and Life Insurance Amount
(the "Additional Retiree Medical and Life Insurance Amount") with respect to an,
Transferred Employee who was not included in the calculation of the Actual Retiree
Medical and Life Insurance Amount referred in this Section 6.10(l)(3). and Seller shall
true up, to the extent required, the adjustment provided in the previous sentence as if thle
Additional Retiree Medical and Life Insurance Amount had been included in the original
determination of the Actual Retiree Medical and Life Insurance Amount.

(m) Except as Buyer and any Transferred Employee may otherwise mutually
agree, Buyer shall pay to each Non-Bargaining Unit Transferred Employee whose employment
is terminated without cause by Buyer or one of its Affiliates within the period commencing on
the Closing Date and ending eighteen (18) months thereafter severance payments equal to the
greater of (i) such Transferred Employee's Total Compensation for the remainder of such
eighteen (18) month period as if still employed and (ii) an amount equal to one (1) week's base
pay for each full year of service with Seller and/or NMC (up to a maximum of thirty (30) weeks'
base pay). Buyer is not establishing any separation plan or severance agreement. plan or
coverage to replicate any separation plan or severance agreement, plan or coverage for the Non-
Bargaining Unit Transferred Employees that is identified in Schedules 4.8 or 4.9(a) (including
any agreement, coverage or plan so identified in Schedules 4.8 or 4.() as being specifically
applicable to one or more Big Rock ISFSI Employees), and Buyer shall not be obligated to
provide any Non-Bargaining Unit Transferred Employee any severance payment or other
benefits upon the termination of such Non-Bargaining Unit Transferred Employee's employment
by Buyer without cause other than as provided in the preceding sentence. Nothing contained
herein shall alter the at-will employment relationship of any Non-Bargaining Unit Transferred
Employee.

(n) Buyer shall provide relocation assistance to any Bargaining Unit
Transferred Employee transferred more than sixty (60) miles from his/her current place of
employment to one of Buyer's other facilities, in accordance with the terms of the Collective
Bargaining Agreement.

(o) Seller shall inform Buyer of any planned termination of employment by
any executive, key employee or group of five (5) or more employees at Palisades reasonably
promptly after Seller acquires Knowledge thereof.

6.11. Risk of Loss.

(a) Prior to the Closing, Buyer shall not bear any risk of loss or damage to tile
property included in the Included Assets. Seller shall replace or repair any damage to the
Included Assets in accordance with Good Utility Practices, except as otherwise provided in
paragraphs (b) or (c) below.

(b) If, before the Closing, all or any material portion of the Included Assets
are taken by eminent domain or are the subject of a pending or (to the Knowledge of Seller)
contemplated taking which has not been consummated, Seller shall notify Buyer promptly in
writing of such fact. Buyer and Seller shall negotiate in good faith to settle the Loss resulting
from such taking (including by making a fair and equitable adjustment to the Purchase Price)
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and, upon such settlement. consummate the transactions contemplated by this Agreement
pursuant to the terms of this Agreement. If no such settlement is reached within sixty (b.)i c!av\.,
after Seller has notified Buyer of such taking. and if such taking creates a Material Adverse
Effect, then Buyer or Seller may terminate this Agreement pursuant to Section 9. Ig): provided.
that any such termination notice must be given no later than ten (10) Business Days after the
expiration of such sixty (60) day period.

(c) If, before the Closing, all or any material portion of the Included Assets Is
damaged or destroyed by fire, or other casualty. Seller shall notify Buyer promptly in writing nit
such fact. If Seller has not notified Buyer within fifteen (15) days after its occurrence of its
intention to repair such damage, degradation or destruction (such repair to be reasonably
satisfactory to Buyer), Buyer and Seller shall negotiate in good faith to settle the Loss resulting
from such casualty (including by making a fair and equitable adjustment to the Purchase Price)
and, upon such settlement, consummate the transactions contemplated by this Agreement
pursuant to the terms of this Agreement. If no such settlement is reached within sixty (60) days
after Seller has notified Buyer of such casualty, and if such damage or destruction creates a
Matýerial Adverse Effect. then Buyer or Seller ma',: ter'miatze this Are..... r,,sa,. It
Section 9. 1(g); provided, that any such termination notice must be given no later than ten 10)
Business Days after the expiration of such sixty (60) day period.

6.12. Qualified Decommissioninz Fund.

(a) At the Closing, Seller shall cause to be transferred to the Trustee under the
Post-Closing Decommissioning Trust Agreement all of the assets of the Seller's Qualified
Decommissioning Fund, unless prior to such time Seller shall have received a favorable private
letter ruling from the IRS in respect of withdrawing excess decommissioning funds, as
contemplated by Section 6.18, in which case Seller shall transfer an amount equal to the
Decommissioning Target or such other amount (but not less than the Decommissionin2 Target)
specified in such private letter ruling (the "PLR Decommissioning Amount"). Any assets held
by Seller's Qualified Decommissioning Fund that are in excess of the PLR Decommissioning
Amount (the "Excess PLR Decommissioning Amount") shall be retained by the Seller's
Qualified Decommissioning Fund for distribution to the Seller as provided by the private letter
ruling contemplated by Section 6.18.

(b) Buyer shall take all reasonable steps necessary to satisfy any requirements
imposed by the NRC regarding the Buyer's Qualified Decommissioning Fund, in a manner
sufficient to obtain NRC approval of the transfer of Qualified Decommissioning Fund assets
from Seller to Buyer.

(c) The Parties shall not take any actions that would cause the actual Tax
consequences of the transactions contemplated by this Agreement to differ from or be
inconsistent with the Requested Rulings set forth in Section 6.18.

(d) Seller shall cause the Trustee of Seller's Qualified Decommissioning Fund
to pay final expenses for trustee and investment management fees and other administrative
expenses of Seller's Qualified Decommissioning Fund to the extent practicable before the
Closing. Seller shall cause the Trustee of Seller's Qualified Decommissioning Fund to notify
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Buyer in writing of any such Qualified Decommissioning Fund expenses due after the Closing.
Buyer agrees to direct the Trustee of the Post-Closing Qualified Decommissioning Trust
Agreement to pay the Qualified Decommissioning Fund expenses identified in the preceding
sentence to the extent not paid before the Closing and such amount shall be charged against the
Excess Qualified Decommissioning Fund assets, or if such Excess Qualified Decommissioning
Fund assets are not sufficient to pay such expenses. Seller shall pay the same. Buyer agrees to
ensure that its trust agreements allow for the payment of such expenses.

(e) Any Excess Qualified Decommissioning Fund assets transferred to Buyer
pursuant to this Section 6.12 shall be distributed to Seller if and to the extent required by
Section 6.20(c).

(f) Seller agrees not to amend Seller's Decommissioning Trust Agreement
between the date of this Agreement and the Closing Date without Buyer's prior written consent,
which shall not be unreasonably withheld, except for any amendment which may be required to
be made to the Seller's Decommissioning Trust Agreement by any Law or to permit the transfers
referred to in this Section 6.12 or to permit return to Seller of assets of the Qualified
Decommissioning Fund in excess of the Decommissioning Target.

6.13. Spent Nuclear Fuel Fees.

Before the Closing and at all times thereafter, Seller shall remain liable for, and
pay as they come due, all Spent Nuclear Fuel Fees attributable to electricity generated at
Palisades and the Big Rock Point Plant Operating Facility and sold prior to the Closing,
including the Pre-1983 Fee, and Buyer shall have no Liability or responsibility therefor. Buyer
shall be liable for all Spent Nuclear Fuel Fees attributable to electricity generated at Palisades
and sold after the Closing, and Seller shall have no Liability or responsibility therefor.

6.14. Standard Spent Fuel Disposal Contract: Spent Nuclear Fuel Litigation.

(a) At the Closing, (i) Seller shall assign to Buyer, and Buyer shall assume.
Seller's rights, duties, title and interest in and to the Standard Spent Fuel Disposal Contract
(except for the obligation to pay the Pre- 1983 Fee), including, to the extent permitted by Law but
subject to the Department of Energy Claim and Section 6.14(d) below, the right to pursue and
recover damages arising post-Closing from the Department of Energy's failure to commence the
removal, transportation and acceptance or its delay in accepting Spent Nuclear Fuel from
Palisades and from the Big Rock Point Plant Operating Facility (now located at the Big Rock
ISFSI) for disposal pursuant to the Standard Spent Fuel Disposal Contract (the "Post-Closing
SNF Claim") and (ii) Buyer shall assume title to, and responsibility for the management, storage.
removal, transportation and disposal of, all Spent Nuclear Fuel of Palisades located at the
Palisades Site and all Spent Nuclear Fuel located at the Big Rock ISFSI Site in each case as of
the Closing. Seller shall provide the required notice to the Department of Energy of the
assignment of the Standard Spent Fuel Disposal Contract to Buyer within ninety (90) days of
Closing. such notice to be in a form reasonably acceptable to Seller and Buyer and to include a
copy of this Agreement therewith. Notwithstanding the foregoing, if a court of competent
jurisdiction finally determines that the Post-Closing SNF Claim is not assignable hereunder, then
Seller shall retain and prosecute such claim in a manner as reasonably directed by Buyer and, to
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the extent Seller actually recovers dama2es relating to any Post-Closing SNF Clainn. such
amounts shall paid over to Buyer after deducting therefrom any reasonable and documentzJ
costs, fees (including, without limitation, attorney. consultant. engineer and expert fees) and
expenses related to the prosecution of such claims.

(b) In determining the scope of the Department of Energy Claim. it shall be
assumed that Seller would have made all improvements to Palisades that would have been
required for the acceptance, removal, transportation and/or disposal of Spent Nuclear Fuel
pursuant to the Standard Spent Fuel Disposal Contract in a timely manner and that Seller was not
required to make increased contributions to Seller's Qualified Decommissioning Fund or other
Decommissioning trust as a result of the Department of Energy's failure to commence the
removal, transportation, acceptance or any delay in accepting Spent Nuclear Fuel from Palisades
and from the Big Rock Point Plant Operating Facility (now located at the Big Rock ISFSI) for
disposal pursuant to the Standard Spent Fuel Disposal Contract. Seller agrees not to bring any
claim against the Department of Energy (or include any such claim within the Department of
Energy Claim) asserting that the amount of the Purchase Price was diminished or that there has
been an, diminution in value of the Palisades Assets at or prior to the Closing. that the Pa!isdes
Facility was subject to a taking by eminent domain or otherwise, or that Seller was required to
make increased contributions to Seller's Qualified Decommissioning Fund as a result of the
Department of Energy's failure to commence the removal, transportation, acceptance or any
delay in accepting Spent Nuclear Fuel from Palisades and from the Big Rock Point Plant
Operating Facility (now located at the Big Rock ISFSI) for disposal pursuant to the Standard
Spent Fuel Disposal Contract. Seller also agrees that any diminished value claim relating to the
period from and after the Closing that it brings against the Department of Energy with respect to
the Big Rock ISFSI shall be limited to a claim for Thirty Million Dollars ($30,000,000), plus
interest from and after the Closing.

(c) Buyer acknowledges and agrees that, in connection with the Department
of Energy Claim, Seller has calculated its claim for pre-Closing damages and taken the position
with the Department of Energy that Seller would have allocated certain queue/scheduling rights
under the Standard Spent Fuel Disposal Contract in respect of the pick-up by the Department of
Energy of Spent Nuclear Fuel from Palisades to the Big Rock Point Plant Operating Facility,
such that all Spent Nuclear Fuel from the Big Rock Point Plant Operating Facility would have
been picked-up by the Department of Energy prior to any pick-up of Spent Nuclear Fuel from
Palisades and therefore Seller would not have had to construct the Big Rock ISFSI but for the
Department of Energy's breach of the Standard Spent Fuel Disposal Contract. Buyer agrees not
to take any position inconsistent with the foregoing or to otherwise impair the potential damages
recoverable by Seller pursuant to the Department of Energy Claim.

(d) Buyer acknowledges and agrees that (i) the Post-Closing SNF Claim does
not include, and Seller has retained, the right to claim certain post-Closing damages under the
Standard Spent Fuel Disposal Contract in respect of the Big Rock ISFSI, as more particularly
described in the definition of the Department of Energy Claim. (ii) Seller has retained rights
under the Standard Spent Fuel Disposal Contract to the extent necessary to prosecute such claims
and (iii) it shall not to take any position inconsistent with the foregoing.

8O
NYC602 155.4



(e) Seller acknowledges and agrees that Buyer shall be entitled to prosecute
any and all claims for post-Closing damages arising under the Standard Spent Fuel Disposal
Contract, including post-Closing damages with respect to the Big Rock ISFSI Assets in exces,,s Ot
the Big Rock Amount.

(f) Buyer agrees to provide Seller with a copy within ten (10) Business Da\s
of receipt of all notices provided to Buyer from the Department of Energy regarding the date on
which the Pre-1983 Fee will become due and payable in accordance with the terms of the
Standard Spent Fuel Disposal Contract, and Seller agrees to cause such amounts to be duly paid
when due as provided in Section 2.4(h), subject to any rights of set-off to which Seller may be
entitled by reason of the Department of Energy's defaults under the Standard Spent Fuel
Disposal Contract.

(g) Seller shall deliver to Buyer at the Closing security in respect of Seller's
obligation to pay the Pre-1983 Fee in the form of cash, letter(s) of credit. or other security
reasonably acceptable to Buyer in an amount not less than the then-outstanding amount of the
Pre-1983 Fee (such cash, letter of credit or security to be adjusted not less than annually to
reflect changes in the amount of the Pre-1983 Fee due); provided, however, that if at any time
the rating of the unsecured, senior long-term debt obligations (not supported by third-party credit
enhancements) of Seller's Parent shall equal or exceed Baa3 by Moody's Investment Services,
Inc. (or its successor), or BBB- by Standard and Poor's Rating Group (or its successor), Seller
shall be permitted to substitute in lieu of such cash, letter(s) of credit or other security a guaranty
of Seller's Parent in the form attached hereto as Exhibit K (the "Consumers Guaranty").

(h) If future litigation by Buyer against the Department of Energy for
damages from the Department of Energy's failure to commence the removal, transportation or
acceptance or its delay in accepting Spent Nuclear Fuel from Palisades or the Big Rock Point
Plant Operating Facility (now located at the Big Rock ISFSI) should result in a final.
unappealable ruling that Buyer is entitled to damages, but that such damages, in part or in full,
must be offset against any Liability to pay the Pre-1983 Fee, then Seller shall promptly pay to
Buyer the amount of any such offset, subject to receipt by Seller of either a written
acknowledgement by the Department of Energy or a Government Order that Seller's liability for
the Pre-1983 Fee shall be reduced by the amount of any such offset.

6.15. Department of Energy Decontamination and Decommissioning Fees.

Seller will continue to pay all Department of Energy Decontamination and
Decommissioning Fees relating to separative work units purchased and/or consumed at Palisades
and the Big Rock Point Plant Operating Facility prior to the Closing Date, including all annual
Special Assessment invoices to be issued after the Closing Date by the Department of Energy, as
contemplated by its regulations at 10 C.F.R. Part 766 implementing Sections 1801, 1802, and
1803 of the Atomic Energy Act.

6.16. Cooperation Relating to Insurance and Price-Anderson Act.

Until the Closing, Seller will maintain, or cause to be maintained, in effect (i)
insurance in amounts and against such risks and losses as is customary in the commercial nuclear
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power industry and id) not less than the level of property damage and liability insurance for the
Facilities as in effect on the Effective Date. Seller shall cooperate with Buyer's 'ftorts tort
insurance, including insurance required under the Price-Anderson Act or other Nuclear Laws
with respect to the Palisades Assets and the Big Rock ISFSI Assets. In addition, subject to
Buyer's written commitment to satisfy its indemnification obligations under Section S. lIHal.
Seller agrees to use Commercially Reasonable Efforts to assist Buyer in makin_ any claims
against pre-Closing insurance policies that may provide coverage related to Assumed Liabilities
and Obligations.

6.17. Release of Seller.

Buyer shall use Commercially Reasonable Efforts to support Seller's efforts to
obtain a written release of Seller effective as of the Closing with respect to obligations arising
after the Closing under any of the Seller's Agreements. Fuel Contracts or Non-material Contracts
assigned to Buyer hereunder. provided that Buyer shall not be required to assume additional
costs, expenses or Liabilities in connection therewith.

6.18. Private Letter Ruling.

The Parties agree to cooperate in good faith in the preparation and joint filing of
the private letter ruling request(s) to be made by Buyer and Seller in order to obtain the
Requested Rulings. Buyer and Seller shall use Commercially Reasonable Efforts to obtain prior
to the Closing Date one or more private letter ruling(s) from the IRS (but receipt of any such
letter rulings shall not be a condition to the occurrence of the Closing) determining that (i) the
transfer of assets from the Seller's Qualified Decommissioning Fund to the Buyer's Qualified
Decommissioning Fund is a disposition that either satisfies or is treated as satisfying the
requirements of Treas. Reg. 1.468A-6(b) pursuant to the IRS's exercise of discretion under
Treas. Reg. 1.468A-6(g)(1) (including a ruling that the Seller's Qualified Decommissioning
Fund may transfer at Closing a portion of its assets equal to the PLR Decommissioning Amount).
(ii) none of Seller, Buyer nor their respective Qualified Decommissioning Funds will recognize
gain or loss upon the transfer of assets from the Seller's Qualified Decommissioning Fund to the
Buyer's Qualified Decommissioning Fund, (iii) the Buyer's Qualified Decommissioning Fund
will be treated as satisfying the requirements of Code Section 468A, (iv) the Buyer's Qualified
Decommissioning Fund will have a carryover Tax basis in the assets received from the Seller's
Qualified Decommissioning Fund and (v) Buyer is not treated as in constructive receipt of any
Excluded Assets comprised of any fund relating to Decommissioning, other than the Seller's
Qualified Decommissioning Fund, which Excluded Assets shall be released from being
dedicated to Decommissioning Palisades (the "Requested Rulings". The Requested Rulings
shall be modified, as necessary, to take into account any legislation enacted on or after the
Effective Date or any change in the Code or the Treasury Regulations promulgated thereunder or
the issuance of any notice, revenue procedure, private letter ruling or similar administrative item
by the IRS occurring on or after the Effective Date. Neither Buyer nor Seller shall take any
action that would cause the transfer of assets from the Seller's Qualified Decommissioning Fund
to the Buyer's Qualified Decommissioning Fund to fail to be treated as satisfying the
requirements of Treas. Reg. 1.468A-6(b) tbassuming solely for purposes of this sentence that
Palisades in the hands of Buyer qualifies as a "nuclear power plant" within the meaning of
Treasury Regulation Section 1.468A-l(b)(4) because Buyer's rates for the sale or furnishing of
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electricity are not established or approved by a public utility commission or under the
jurisdiction of the Rural Electric Administration), or cause Buyer and Seller to fail to obtain tiie
Requested Rulings. The user fee set forth in the applicable IRS Revenue Procedure for
substantially identical letter rulings by a common sponsor shall be shared equally by both
Parties. Each Party will bear its own legal fees with respect to any requests. The Parties agree to
use Commercially Reasonable Efforts to file the private letter ruling request seeking the
Requested Rulings within forty-five (45) days of the Effective Date.

6.19. NRC Commitments.

Following the Closing, Buyer shall maintain and operate the Facilities in
accordance with the NRC Commitments, the NRC Licenses, applicable NRC regulations and
policies and with applicable Nuclear Laws.

6.20. Decommissioninv: Return of Excess Qualified Decommissionin2 Fund Assets.

(a) Buyer hereby agrees that it will complete, at its expense, tile
Decommissioning of the Facilities and each Site once that Site is no longer utilized (i) in the case
of Palisades, either for power generation of any kind or for any storage of Spent Nuclear Fuel or
other Nuclear Material and (ii) in the case of the Big Rock ISFSI. for storage of Spent Nuclear
Fuel or other Greater Than Class C Waste, and that it will complete all Decommissioning
activities in accordance with all Nuclear Laws and Environmental Laws, including applicable
requirements of the Atomic Energy Act and the NRC's rules, regulations, orders and
pronouncements thereunder. The Parties acknowledge that Seller shall have no obligation to
audit, monitor or enforce rights and obligations with respect to this Section 6.20.

(b) Buyer shall use Commercially Reasonable Efforts to obtain all consents
and approvals necessary to permit Buyer to ship Spent Nuclear Fuel and other Nuclear Material
stored at the Big Rock ISFSI from the Big Rock ISFSI to Palisades in the event the current Law
is amended to permit such storage.

(c) Without regard to the actual Decommissioning expenses incurred by the
Buyer or the Buyer's Qualified Decommissioning Fund, Buyer shall remit, or cause Buyer's
Qualified Decommissioning Fund to remit, to Seller an amount in cash equal to (i) the assets of
the Qualified Decommissioning Fund transferred to Buyer, pursuant to Section 6.12 or
Section 2. 1 in excess of the Decommissioning Target, if any, plus or less (as the case may be) (ii)
earnings (or losses) thereon accrued from and after the Closing Date to but not including the date
paid. at a rate equal to the total pre-tax return earned by the Buyer's Qualified Decommissioning
Fund during such period of time (such amounts under clauses (i) and (ii) constituting the
"Notional Investment Amount") (it being understood earnings and losses shall be proportionately
allocated to the Notional Investment Amount), less (iii) the amount of any Income Taxes
imposed upon the Buyer's Qualified Decommissioning Fund properly allocable to the Notional
Investment Amount and any administrative expenses properly allocable to such Notional
Investment Amount (it being understood such Income Taxes and administrative expenses shall
be proportionately allocated to the Notional Investment Amount), less (iv) any Income Taxes
that would be imposed upon the Buyer's Qualified Decommissioning Fund with respect to the
distribution of such excess to the Buyer if and to the extent that liquidation of investments would
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be required in order to make such distribution in cash in accordance with Section 6.20(e) below
or Income Taxes that would be imposed upon Buyer's Qualified Decommissioning Fund on thc
distribution of assets, less (v) any Income Tax liabilitv that would be imposed upon Buyer upon
withdrawal of the sum required by this Section 6.20(c) from the Buyer's Qualified
Decommissioning Fund calculated by applying the then-maximum Tax rate applicable under
Code Section II and relevant state Laws and assuming a full deduction for any state Taxes (the
"Tax Rate") (it being understood that the Income Tax basis of the assets distributed or liquidated
under clause (iv) or this clause (v) shall be proportionate to the Income Tax basis of all of the
assets in Buyer's Qualified Decommissioning Fund), p (vi) the net present value of any

Income Tax benefit, if any, accruing to Buyer resulting from the Buyer's obligation to make or
the making of the payment required by this Section 6.20(c) (it being understood that to calculate
the Tax benefit, the Parties shall utilize the Tax Rate in effect on the date of payment and the
long-term IRS applicable federal rates, compounded annually, in effect on such date (or if
applicable federal rates are no longer published by the IRS, a comparable measure) less (vii)
Buyer's Qualified Decommissioning Fund Tax Amount (collectively. the "Excess Qualified
Decommissioning Fund Assets") promptly upon the occurrence of the first to occur of the
follo'xing events:

(1) The Palisades Facilities and the Palisades Site are
Decommissioned by Buyer or no funds remain in the Buyer's Qualified
Decommissioning Fund:

(2) (A) a change in the Code or the Treasury Regulations promulgated
thereunder or (B) the issuance of a notice, revenue procedure or similar administrative
item by the IRS, in either case, permitting the Buyer without seeking a private letter
ruling from the IRS to withdraw a portion of the assets held by Buyer's Qualified
Decommissioning Fund which were transferred from Seller's Qualified
Decommissioning Fund or attributable to such assets without the imposition upon the
Buyer or the Buyer's Qualified Decommissioning Fund of any Tax (including any Tax
resulting from the failure of Buyer's Qualified Decommissioning Fund to continue to
satisfy the applicable requirements of Code Section 468A) other than the Taxes specified
in clauses (iii), (iv) and (v) above in this Section 6.20(c); provided that Buyer shall not be
required to rely on such Code, Treasury Regulations or administrative item prior to Seller
having furnished Buyer and the Trustee of the Post-Closing Decommissioning Trust
Agreement with a legal opinion of Tax counsel (reasonably acceptable to Buyer and the
Trustee of the Post-Closing Decommissioning Trust Agreement), in form and substance
reasonably acceptable to Buyer and such Trustee. to the effect that no Tax or penalty will
be imposed upon the Buyer or the Buyer's Qualified Decommissioning Fund (other than
the Taxes specified in clauses (iii), (iv) and (v) above in this Section 6.20(c)) in
connection with the distribution by the Buyer's Qualified Decommissioning Fund of a
specified portion of its assets to Buyer; or

(3) The receipt of a favorable private letter ruling from the IRS that a
portion of the assets of Buyer's Qualified Decommissioning Fund and which were
transferred from Seller's Qualified Decommissioning Fund or attributable to such assets
may be distributed by the Buyer's Qualified Decommissioning Fund to the Buyer without
the imposition of any Tax other than the Taxes specified in clauses (iii), (iv) and (v)
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above in this Section 6.20(c), provided that the Buyer shall not be required to seek su.h
private letter ruling from the IRS unless and until Seller shall have furnished to Buver a
legal opinion of Tax counsel (reasonably acceptable to Buyer), in form and substance
reasonably acceptable to Buyer, to the effect that no Tax (including any Tax resulting
from the failure of Buyer's Qualified Decommissioning Fund to continue to satisfy the
applicable requirements of Code Section 468A) should be imposed upon the Buyer or the
Buyer's Qualified Decommissioning Fund (other than the Taxes specified in clauses (iii),
(iv) and (v) above in this Section 6.20(c) in connection with the distribution by the
Buyer's Qualified Decommissioning Fund of a specified portion of its assets to the
Buyer, in which case Buyer shall promptly prepare and file such private letter ruling
request and diligently pursue the same. The fees and costs in connection with obtaining
such private letter ruling shall be shared equally by Buyer and Seller.

(d) If one of the events described in Section 6.20(c) shall have occurred, but
such event shall only permit the withdrawal of a portion, but not all, of the Excess Qualified
Decommissioning Fund assets, then the payment obligation of Buyer contained in
Section 6.20(c) shall nonetheless apply with respect to such portion of the Excess Qualified
Decommissioning Fund assets and the provisions of Section 6.20(c) shall remain in full force
and effect with respect to any remaining Excess Qualified Decommissioning Fund assets not yet
paid to Seller.

(e) Following Closing and at all times thereafter until the Excess Qualified
Decon-mmissioning Fund Assets are paid to the Seller pursuant to Section 6.20(c), Buyer shall (i)
deliver or cause Trustee of the Buyer's Post-Closing Decommissioning Trust Agreement to
deliver to Seller all financial reports, documents, information statements and schedules relating
to the Buyer's Qualified Decommissioning Fund promptly upon issuance thereof, (ii) provide
Seller promptly with copies of all written communications to or from the NRC and the MPSC
regarding Decommissioning of either the Big Rock ISFSI or Palisades or regarding the level of
Decommissioning funding for either Facility, including but not limited to the periodic reports to
the NRC regarding such funds, (iii) use Commercially Reasonable Efforts to cause the Trustee to
maintain all the assets transferred by the Seller's Qualified Decommissioning Fund to the
Buyer's Qualified Decommissioning Fund in excess of the Decommissioning Target (plus all
earnings related thereto) in one separate account (the "First Decommissioning Account") and
assets in an amount equal to the Decommissioning Target (plus all earnings related thereto) in a
second separate account (the "Second Decommissioning Account"), (iv) maintain sufficient
funds in the Second Decommissioning Account to comply with all NRC regulations, orders or
directives regarding the adequacy of Decommissioning funding, as if the First Decommissioning
Account were unavailable for Decommissioning, whether by additional contributions or
otherwise, (v) except to the extent provided in Section 6.20(c), use Commercially Reasonable
Efforts to cause the Trustee to disburse funds from the Buyer's Qualified Decommissioning
Fund only for Decommissioning, the payment of the Buyer's Qualified Decommissioning
Trust's expenses and related purposes, and (vi) upon Decommissioning, use and exhaust all
funds in the Second Decommissioning Account before expending any funds from the First
Decommissioning Account. At Closing, all assets transferred by the Seller's Qualified
Decommissioning Fund to the Buyer's Qualified Decommissioning Fund shall be apportioned
pro rata between the First Decommissioning Account and the Second Decommissioning Account
with each account receiving an identical percentage of each class or type of transferred assets to

85
NYC602155.4



the greatest extent possible. Each account shall be managed by the same investment ninaier
applying the same investment guidelines principles and all expenses (including Taxes) sha' h
shared proportionately between the two accounts. To the extent it is not possible under
applicable Law to establish separate accounts representing the First Decommissioning Account
and the Second Decommissioning Account. Buyer shall cause the Trustee of Buyer's Qualified
Decommissioning Fund to establish separate books and records containing notional accounts for
the amounts described in clause (iii) above, and Buyer shall otherwise treat such notional
accounts as separate accounts for all purposes and comply with all of the requirements of this
Section 6.20(e) with respect to such notional accounts, as though such notional accounts w\ere the
First Decommissioning Account and the Second Decommissioning Account. respectively.

(f) If any event described in Section 6.20(c) shall have occurred, Buyer and
Seller agree to cooperate and take all Commercially Reasonable Efforts necessary to receive any
additional consents (including any NRC consents) or to satisfy any requirements not specified in
Section 6.20(c) in order to permit the transfers required by Section 6.20(c) above.

Io) BBuyer,-. grees to deliver to Seller a copy of Buyer's Post-ClosipS
Decommissioning Trust Agreement (reflecting the requirements stated in Section 5.7) at least 20
days prior to the Closing Date and, except to the extent required by law, to not amend the
Buyer's Post Closing Decommissioning Trust Agreement following such delivery in a manner
that would be adverse to Seller, without the Seller's prior written consent, which consent shall
not be unreasonably withheld.

6.21. Buyer's Parent Guaranty.

Buyer's Parent shall provide on the date hereof the Buyer's Parent Guaranty to
provide security for compliance with Buyer's payment obligations under this Agreement, which
guaranty shall remain in effect until the earliest to occur of (i) all such obligations having been
fully and irrevocably performed and satisfied, (ii) the occurrence of the Closing and (iii) if
applicable, the termination of this Agreement pursuant to Section 9.1 (other than a termination
under Section 9. 1(f)). If at any time there shall occur a Downgrade Event with respect to
Buyer's Parent, then Seller shall supplement the Buyer's Parent Guaranty with either (i) a cash
deposit in the amount of Thirty Million Dollars ($30,000,000). which deposit shall earn interest
at the Interest Rate or (ii) a letter of credit in the amount of Thirty Million Dollars ($30,000,000).
Any such letter of credit shall be reasonably satisfactory to Seller in form and substance, shall be
issued by a financial institution reasonably acceptable to Seller, shall remain in effect until the
expiration of the Buyer's Parent Guaranty. Any such security shall be subject to all terms and
conditions of this Agreement otherwise applicable to the Buyer's Parent Guaranty. In the event

Buyer shall fail to provide such security within five (5) Business Days of receipt of written
notice, then a breach of this Agreement shall be deemed to have occurred.

6.22. Nuclear Insurance Policies.

Following the Closing, Buyer shall use Commercially Reasonable Efforts to
maintain in effect policies of liability and property insurance with respect to the ownership,
operation and maintenance of the Facilities which shall afford protection against the insurable
hazards and risks with respect to which nuclear facilities of similar size and type to the Facilities
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customarily maintain insurance, and which meets the requirements of 10 C.F.R.
Section 50.54(w) and 10 C.F.R. Part 140. Such coverage shall include nuclear liability insurance
from ANI in such form and in such amount as will meet the financial protection requirements ol

the Atomic Energy Act, and an agreement of indemnification as contemplated by Section 170 of
the Atomic Energy Act. In the event that the nuclear liability protection system contemplated by
Section 170 of the Atomic Energy Act is repealed or changed, Buyer shall use Commercially
Reasonable Efforts to maintain in effect alternate protection against nuclear liability. in addition.
Buyer shall provide the financial assurance that it will be able to pay the retrospective premiums
for the Facilities to the extent it is liable for the same under this Agreement as prescribed by
Section 170 of the Atomic Energy Act.

6.23. No Transport or Stora,:e of Waste.

From and after the Closing, Buyer shall not permit any Spent Nuclear Fuel or
other Nuclear Materials generated outside of the Palisades Facilities to be transported to the
Palisades Site or to be stored at the Palisades Site for any period of time, provided this Section
6.23 shall not apply to Spent Nuclear Fuel or other Nuclear Materials located at the Big Rock
ISFSI if Buyer obtains the necessary regulatory approvals to transport and store such Spent
Nuclear Fuel and other Nuclear Materials at the Palisades Site. From and after the Closing,
Buyer shall not permit any Spent Nuclear Fuel or other Nuclear Material, other than that stored
at the Big Rock ISFSI as of the Closing, to be transported to the Big Rock ISFSI Site or to be
stored at the Big Rock ISFSI Site for any period of time.

6.24. Title and Survey.

(a) Seller will reimburse Buyer for fifty percent (50%) of the premium(s) paid
by Buyer for issuance of title insurance policies (including endorsements) pursuant to and in
accordance with the Approved Marked Up Title Commitments. Buyer will make arrangements
for the issuance of such policies, and Seller shall reasonably cooperate with Buyer in connection
therewith.

(b) Seller will, at its expense, deliver to Buyer as soon as reasonably
practicable but no later than December 31, 2006, revisions of the existing survey for the
Palisades Site identified as Sheridan Surveying Company Drawing Number SF16761G, Sheet 1,
Rev B, dated 3/23/06 (the "Palisades Survey") and the existing survey for the Big Rock ISFSI
Site identified as Ferguson & Chamberlain Associates dated 10/20/2005 job SB-21094c.05 (the
"Bi z Rock ISFSI Survey") each to include necessary detail to constitute an "Urban
ALTA/ACSM Land Title Survey" meeting the 2005 Minimum Standard Detail Requirements for
ALTA/ACSM Land Title Surveys as adopted by the American Land Title Association and the
National Society of Professional Surveyors (a member organization of the American Congress
on Surveying and Mapping), and shall include and incorporate items I through 4, 6, 10, 11 a and
18 of Table A of such Minimum Standard Detail Requirements. Each of the Palisades Survey
and the Bic Rock ISFSI Survey will be certified to Buyer and the title insurance company.

(c) Buyer and Seller shall at or before Closing, enter into a license agreemene,
on mutually acceptable terms (including a 99-year term), pursuant to which Buyer shall grant
Seller a non-terminable, nonexclusive license to operate, maintain, repair, remove, upgrade,
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modify, and replace Seller's currently existing radio communications system antenna and re;aiei
equipment, located on the "'Meteorological Tower Site- (,as such term is defined in the Palisaces
Deed) and a right for ingress to and egress from such Meteorological Tower Site.

(d) At the Closing, Seller will deliver a quitclairn deed conveying the
following easements: (1) easement recorded in Liber 2292, Page 598 Berrien County records
and (2) easement recorded in Liber 1009, Page 165 Allegan County records.

6.25. Big Rock Amount.

At the Closing, Seller shall pay to Buyer an amount equal to Thirty Million
Dollars (530,000,000) (the "Big Rock Amount"). Buyer expressly acknowledges and agrees
that. from and after the Closing Seller shall have no further responsibility or Liability whatsoever
in respect of the Big Rock ISFSI, except for its obligations under Section 8. 1. if any, and under
the Power Purchase Agreement.

6.26. Removal of Trade Names. Trademarks. etc.

Seller agrees, at Seller's expense, to remove prior to the Closing any trade names,
trademarks, logos and service marks of Consumers Energy or NMC affixed to or appearing on
any public signage, buildings, equipment or motorized vehicles and included in the Included
Assets.

6.27. Financial Assurances to the NRC.

If and to the extent required by the NRC, Buyer shall provide and maintain
sufficient financial assurances, whether in the form of a corporate guaranty or other arrangement
satisfactory to the NRC, so as to meet its license obligations as to Palisades and the Big Rock
ISFSI.

ARTICLE 7
CONDITIONS

7.1. Conditions to Obligations of Buver.

The obligations of Buyer to purchase the Included Assets and to consummate the
other transactions contemplated by this Agreement shall be subject to the fulfillment at or prior
to the Closing of the following conditions (any of which may be waived by Buyer prior to the
Closing in whole or in part which waivxer shall be in writing and which waiver shall not be
considered a waiver of any other provision of this Agreement unless the writing so specifically
states):

(a) All applicable waiting periods under the HSR Act relating to the
consummation of the transactions contemplated hereby shall have expired or been terminated;

(b) No preliminary or permanent injunction or other order or decree by any
federal or state court or Governmental Authority which restrains or prevents the consummation
of the transactions contemplated hereby shall have been issued and remain in effect (each Paity
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agreeing to cooperate in all efforts to have any such injunction. order or decree lifted) and n&o
Law shall have been enacted by any state or federal government or Governmental Authorii,
wvhich prohibits the consummation of the transactions contemplated hereby:

(c) Buyer shall have received all of Buyer's Required Regulatory Approvals,
in form and substance reasonably satisfactory to Buyer, and such approvals shall be in full force
and effect and either (i) shall be final and non-appealable or (ii) if not final and non-appealable.
shall not be subject to the possibility of appeal, review or reconsideration which. in the
reasonable opinion of Buyer, is likely to be successful;

(d) Seller shall have received all of Seller's Required Regulatory Approvals
(other than those the failure of which to obtain would not reasonably be expected to result in a
Material Adverse Effect or a Buyer Material Adverse Effect), none of such approvals shall
contain any conditions that could reasonably be expected to result in a Material Adverse Effect
or a Buyer Material Adverse Effect, and such approvals shall be in full force and effect and
either (i) shall be final and non-appealable or (ii) if not final and non- appealable. shall not be
subject to the possibility of appeal, review or reconsideration which, in the reasonable opinion of
Buyer (A) is likely to be successful and (B) if successful, would reasonably be expected to create
a Material Adverse Effect or Buyer Material Adverse Effect;

(e) Seller shall have received and delivered to Buyer all third party consents
required for the transfer or assignment of all Seller's Agreements, Fuel Contracts and, to the
extent reasonably necessary to operate the Facilities, the Transferable Permits;

(f) Seller shall have performed and complied in all material respects with the
covenants and agreements contained in this Agreement which are required to be performed and
complied with by Seller at or prior to the Closing:

(g) The representations and warranties of Seller set forth in this Agreement
that are qualified by materiality shall be true and correct as of the Closing Date, and all other
representations and warranties of Seller shall be true and correct in all material respects as of the
Closing Date, in each case as though made at and as of the Closing Date (or, in each case, if
made as of a specified date, as of such date);

(h) Buyer shall have received a certificate from an authorized officer of Seller,
dated the Closing Date, to the effect that the conditions set forth in Section 7.1 (f) and g have
been satisfied by Seller;

(i) Seller shall have delivered, or caused to be delivered, to Buyer at the
Closing, Seller's closing deliveries described in Section 3.6:

(j) Seller shall have delivered, or caused to be delivered, the written consent
of Michigan Department of Natural Resources (and/or other appropriate State of Michigan
agency) to the assignment from Seller to Buyer of the Easement to Construct and Maintain
Water Intake Line and Discharge Conduit dated January 17. 1968 and recorded February 19,
1968 in Liber 570, Page 271, Van Buren County Records;
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(k) No Buyer Material Adverse Effect or Material Adverse Effect shall have
occurred and be continuing-

(1) The lien of the Mortgage Indenture on the Included Assets shall have been
released and any documents necessary to evidence such release shall have been delivered to
Buyer;

(m) Releases pertaining to that certain Installment Sales Contract and that
certain Grant of PrQject Easements, each dated August 1, 1973, as identified on Schedule 4.31 a.
shall have been obtained;

(n) The Seller shall have transferred to the Trustee of the Post-Closing
Decommissioning Trust Agreement a portion or all of the assets of Seller's Qualified
Decommissioning Fund, in accordance with Section 6.12:

(0) The Ancillary Agreements shall be in full force and effect as of the
Closin2:

(p) The NPPOSA shall have been terminated;

(q) Buyer shall be reasonably satisfied that no materially adverse matters are
disclosed by the updates to the Palisades Survey and the Big Rock ISFSI Survey conducted
pursuant to Section 6.24(b) that have not been previously expressly shown on the Palisades
Survey or the Big Rock ISFSI Survey or expressly identified to Buyer in this Agreement.

(r) The Palisades Facilities shall have been operating at an average of not less
than ninety-five percent (95%) of its licensed thermal output for a period of fourteen (14) days
immediately preceding the Closing Date;

(s) Buyer shall have received from Chicago Title Insurance Company, at
Seller's sole cost (i) the Palisades Title Commitment, which shall have been down-dated as of
the Closing Date without any new or changed exceptions or changes in Schedule A information,

reflecting a coverage amount reasonably acceptable to Buyer (not to exceed the Purchase Price)
and confirming no conditions to issuance of the title policy except for payment of the policy
premiums, except that such Palisades Title Commitment shall be marked up to include (A) the
following affirmative coverage endorsements: deletion of standard exceptions; separate tax
parcel; survey, contiguity and/or spreader; location, owner's comprehensive; 9.0 environmental;
access; creditor's rights: 3.1 zoning; and CC&R and (B) the following revisions to Schedule B,
Part II thereof: (I) the deletion of item 5 or the clarification of item 5 that it is applicable only to
Taxes that first become due and payable after the Closing; (2) the deletion of each of items 21.
28 and 29; (3) the revision of item 24 to clarify that the referenced mortgage therein encumbers
only METC's interest under the Amended and Restated Easement Agreement identified therein;
and (4) the limitation of the exception in item 6 to only those portions of the Palisades Site that
are specifically identified on the Palisades Survey as updated pursuant to Section 6.24 as having
been dedicated or conveyed for public street. read or highway puposes, and (ii) the Big Rock

Title Commitment, which shall have been down-dated as of the Closing Date without any new or
changed exceptions or changes in Schedule A information, reflecting a coverage amount
reasonably acceptable to Buyer (not to exceed the Purchase Price) and confirming no conditions
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to issuance of the title policy except for payment of the policy premiums. except that such !3iu
Rock Title Commitment shall be marked up to include (A) the following affirmative coveiac-`
endorsements: deletion of standard exceptions: separate tax parcel: survey; contiguity and/or
spreader; location; owner's comprehensive; 9.0 environmental; access: creditor's rights; 3.I
zoning; and CC&R and (B) the following revisions to Schedule B, Part II thereof: i the
deletion of item 5 or the clarification of item 5 that it is applicable only to Taxes that first
become due and payable after the Closing and (2) the deletion of each of items 7 and 9 ttogether.
the "Approved Marked Up Title Commitments"), and Buyer shall be reasonably satisfied that 1P
will be able to procure two (2) separate ALTA Ow, ner's Title Policies, Form B, one covering the
Palisades Site and the other covering the Big Rock ISFSI Site. conforming to the Approved
Marked Up Title Commitments.

(t) Seller shall have amended its EPCRA Tier II report to include stored
amounts of boric acid and Dynacool, in addition to any other chemicals required to be reported
in such EPRCA report, and Buyer shall be reasonably satisfied that such EPCRA report is in
compliance with applicable Law:

(u) Buyer shall have entered into an agreement permitting Buyer the
continued use, after the Closing, of the Emergency Operations Facility known as the Allegan
Service Center as an alternative off-Site relocation and mustering or assembly facility on terms
and conditions reasonably satisfactory to Buyer;

(v) Buyer shall have entered into an agreement providing for the purchase of
energy for the operation of Palisades for station service, backup and outage power when it is not
self supplying such energy upon terms and conditions reasonably acceptable to Buyer. and such
agreement shall be in full force and effect;

(w) Buyer and Seller shall have entered into an agreement satisfying the
applicable NRC Licenses and operating requirements providing energy from the Consumers
Energy Ludington Pumped Storage Facility to Buyer at the transmission interconnection point
for such facility. With respect to so called "black start" power during periods when Palisades is
not operating and energy is not otherwise available, upon terms and conditions reasonably
acceptable to Buyer and Seller, and such agreement shall be in full force and effect;

(x) Seller shall have repaired in accordance with Good Utility Practices the
crane which was damaged in the 2006 refueling outage; and

(y) Seller shall have fully paid Babcock & Wilcox Canada, Ltd. and any of its
subcontractors all amounts due as of Closing with respect to the design and fabrication of the
Palisades replacement reactor head (the "Head"), pursuant to Purchase Order P804313 Rev. I
and Value Contract No. 30000445 for Reactor Vessel Closure Head Supply (the "Head
Contract") (only to the extent that such amounts have not been paid prior to Closing or have not
been otherwise already included in the calculation of the Capital Expenditures Shortfall), all
work with respect thereto required to be completed at or prior to the Closing shall have been
completed in accordance with the specifications of the Head Contract and the requirements of all
applicable Governmental Authorities, each party to the Head Contract shall be in compliance
with the material terms thereof, and Buyer shall be reasonably satisfied that the Head will be

91
NYC602155.4



capable of being installed and operated in accordance with the Head Contract. applicable Lax":
and Good Utility Practices.

7.2. Conditions to Oblig-ations of Seller.

The obligation of Seller to sell the Included Assets and to consummate the other
transactions contemplated by this Agreement shall be subject to the fulfillment at or prior to the
Closing of the following conditions (any of which may be waived by Seller prior to the Closinr-
in whole or in part which waiver shall be in writing and which waiver shall not be considered al
waiver of any other provision of this Agreement unless the writing so specifically states):

(a) All applicable waiting periods under the HSR Act relating to the
consummation of the transactions contemplated hereby shall have expired or been terminated:

(b) No preliminary or permanent injunction or other order or decree by any
federal or state court or Governmental Authority which restrains or prevents the consummation
of the transactions contemplated hereby shall have been issued and remain in effect (each Party
agreeing to cooperate in all efforts to have any such injunction, order or decree lifted) and no
Law shall have been enacted by any state or federal government or Governmental Authority in
the United States which prohibits the consummation of the transactions contemplated hereby:

(c) Seller shall have received all of the Seller's Required Regulatory
Approvals, in form and substance reasonably satisfactory to Seller, and such approvals shall be
in full force and effect and either (i) shall be final and non-appealable or (ii) if not final and non-
appealable, shall not be subject to the possibility of appeal, review or reconsideration which, in
the reasonable opinion of the Seller, is likely to be successful;

(d) Buyer shall have received all Buyer's Required Regulatory Approvals
(other than those the failure of which to obtain would not reasonably be expected to result in a
Material Adverse Effect, a material adverse effect on the business, assets, operations or condition
(financial or otherwise) of Seller, or a Buyer Material Adverse Effect), none of such approvals
shall contain any conditions that could reasonably be expected to result in a Material Adverse
Effect, a material adverse effect on the business, assets, operations or condition (financial or
otherwise) of Seller, or a Buyer Material Adverse Effect, and such approvals shall be in full force
and effect and either (i) shall be final and non-appealable or (ii) if not final and non-appealable,
shall not be subject to the possibility of appeal, review or reconsideration which, in the
reasonable opinion of Seller (A) is likely to be successful and (B) if successful, would reasonably
be expected to create a Material Adverse Effect, a material adverse effect on the business, assets,
operations or condition (financial or otherwise) of Seller or a Buyer Material Adverse Effect;

(e) Buyer shall have performed and complied with in all material respects the
covenants and agreements contained in this Agreement which are required to be performed and
complied with by Buyer at or prior to the Closing;

(f) The repnrsen.atlons and warranties of Buyer set forth in this Agreement
that are qualified by materiality shall be true and correct as of the Closing Date and all other
representations and warranties of Buyer shall be true and correct in all material respects as of the
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Closing Date. in each case as though made at and as of the Closing Date (or. in each case. if
made as of a specified date. as of such date):

(g) Seller shall have received a certificate from an authorized officer of Buyer.
dated the Closing Date, to the effect that the conditions set forth in Sections 7.2•e) and (f) have
been satisfied;

(h) Buyer shall have delivered, or caused to be delivered, to Seller at the
Closing. Buyer's Closing deliveries described in Section 3.7:

(i) No Buyer Material Adverse Effect shall have occurred and be continuing:

(.j) Releases pertaining to that certain Installment Sales Contract and that
certain Grant of Project Easements, each dated August 1, 1973. as identified on Schedule 4.3(a),
shall have been obtained; and

(k) The Ancillary Agreernents shall be in full force -Ind "ffecns oflci
Closing.

ARTICLE 8
INDEMNIFICATION

8.1. Indemnification.

(a) Following the Closing, Buyer shall indemnify, defend and hold harmless
Seller, its Affiliates, and each of their respective officers, directors, employees, shareholders and
agents (each, a "Seller Indemnitee") from and against any and all claims, demands, suits, losses,
liabilities, damages, obligations, payments, costs and expenses (including the costs and expenses
of any and all actions, suits, proceedings, assessments, judgments. settlements and compromises
relating thereto and reasonable attorneys' fees and reasonable disbursements in connection
therewith) (each, an "Indemnifiable Loss"). asserted against or suffered by anv Seller Indemnitee
relating to, resulting from or arising out of (i) any breach by Buyer of the representations and
warranties that survive the Closing or any covenants contained in this Agreement, (ii) the
Assumed Liabilities and Obligations, (iii) any Third Party Claims against a Seller Indemnitee
arising out of or in connection with acts or omissions of Buyer or Buyer's Parent related to the
consummation of the transactions contemplated by this Agreement or Buyer's ownership or
operation of the Included Assets following the Closing (other than any Third Party Claims that
are Excluded Liabilities) or (iv) fraud, intentional misrepresentation or a deliberate or willful
breach (without giving effect to any supplement to the schedules) by Buyer of any
representation, warranty or covenant under this Agreement or in any certificate, schedule or
exhibit pursuant hereto.

(b) Following the Closing, Seller shall indemnify, defend and hold harmless
Buyer, its Affiliates, and each of their respective officers, directors, members. employees,
shareholders and agents (each, a "Buyer Indemnitee".) from and against any and all
Indemnifiable Losses asserted against or suffered by any Buyer Indemnitee relating to, resulting
from or arising out of (i) any breach by Seller of the representations and warranties that survive
the Closing or any covenants contained in this Agreement, (ii) the Excluded Liabilities, (iii) any
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Third Party Claims against a Buyer Indemnitee arising out of or in connection with acts cr
omissions of Seller related to the consummation of the transactions contemplated by this
Agreement or Seller's or NMC's ownership or operation of the Included Assets on or prior to the
Closing, including the claim referenced in Schedule 4.18 (other than any Third Party Claims that
are Assumed Liabilities and Obligations), (iv) fraud, intentional misrepresentation or a deliberate
or willful breach by Seller of any representation, warranty or covenant under this Agreement or
in any certificate, schedule or exhibit pursuant hereto or (v) the exercise by Seller of any rights of
set-off to which Seller may assert as against Seller's obligation to pay the Pre-1983 Fee. as
described in Section 6.14(f), by reason of the Department of Energy's defaults under the
Standard Spent Fuel Disposal Contract.

(c) In addition to Seller's obligation set forth in Section 8. 1(b). Seller shall
indemnify, defend and hold harmless any Buyer Indemnitee from Indemnifiable Losses with
respect to the Palisades Assets under or related to Environmental Laws that were, prior to. on or
after the Closing Date, caused (or allegedly caused) by the Release of Hazardous Materials at.
on, in. under, adjacent to or migrating from the Palisades Assets prior to the Closing Date.
Seller's obligations to indemnify Buyer pursuant to this Section 8.1(c) shall survive the ClosinO
for a period of three (3) years and any claim for indemnification hereunder shall be brought prior
to the third anniversary of the Closing Date, or not at all. If Buyer makes a claim for
indemnification pursuant to this Section 8. 1(c), Buyer shall be barred from making the same
claim for a breach of a representation or warranty pursuant to Section 8.1 (b) hereof and likewise.
claims made under Section 8.1 (b) may not also be made under this Section 8.1(c). In regard to
the matters covered by this Section 8.1(c), each Party shall at all times act reasonably so as to
avoid unnecessarily exposing the other Party to liability or to otherwise unnecessarily cause the
other Party to incur costs or expenses.

(d) Following the Closing, the expiration or termination of any representation,
warranty, covenant or agreement shall not affect the Parties' obligations under this Section 8.1 if
the Person entitled to indemnification hereunder (an "Indemnitee") provided the Person required
to provide indemnification under this Agreement (the "Indemnifying Party") with proper notice
of the claim or event for which indemnification is sought prior to such expiration or termination.

(e) The Parties agree to treat all payments relating to indemnifications as
adjustments to the Purchase Price to the extent allowed by Law.

8.2. Limitations on Indemnification.

(a) No Indemnitee shall be entitled to assert any right to indemnification
under Section 8. l(a }i), 8. l (b)(i), or 8.l(c• until the amount of Indemnifiable Losses actually
suffered by such Indemnitee exceeds One Million Dollars (S 1,000,000) with respect to any
individual claim or Three Million Dollars (S3,000,000) in the aggregate (as applicable, the
"Threshold Amount") at which point the Indemnifying Party shall only be liable for those
Indemnifiable Losses in excess of the Threshold Amount.

(b) After the occurrence of the Closing the rights and remedies of Seller and
Buyer under this Article 8 are exclusive and in lieu of any and all other rights and remedies
which Seller and Buyer may have under this Agreement or otherwise for monetary relief, with
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respect to (i) any breach of or failure to perform any covenant, agreement. or rprs...atn .... ,or
warranty set forth in this Agreement or (ii) the Assumed Liabilities and Obligations or the
Excluded Liabilities, as the case may be. The indemnification obligations of the Parties set forth

in this Article 8 apply only to matters arising out of this Agreement, excluding the Ancillary
Agreements. Any Indemnifiable Loss arising under or pursuant to an Ancillary Agreement shall
be governed by the indemnification obligations, if anv. contained in the Ancillary Agreement
under which the Indemnifiable Loss arises. The maximum aggregate exposure for indemnity by
any Indemnifying Party hereunder for any and all Indemnifiable Losses under this Agreement
(other than arising out of claims for breach of the representations and warranties contained in
Sections 4.17 and 5.7. as applicable) shall be Thirty Million Dollars (S30,000.000): provided.
that the foregoing limitation shall not prevent recovery under this Article 8 by an Indemnitee of
Indenmifiable Losses arising out of Third Party Claims.

(c) Notwithstanding the foregoing or anything to the contrary herein, the
dollar deductibles and limitations set forth in Sections 8.2(a) and (b) shall not apply with respect
to (i) claims arising under Sections 4.1 (Organization), 4.2 (Authority Relative to this
Agreement), (No Violation), 4.5 (Title and Related Matters), 4.9 (ERISA; Benefit Plans). 4.1!
(NRC Licenses), 4.17 (Qualified Decommissioning Fund), 5.1 (Organization; Qualification). 5.2
(Authority Relative to this Agreement), and Section 6.20 (Decommissioning; Return of Excess
Qualified Decommissioning Fund Assets), (ii) claims involving fraud, intentional
misrepresentation, or deliberate or willful breach or breaches of confidentiality provisions, and
(iii) claims for indemnification under Section 8. l(b)(v).

8.3. Defense of Claims.

(a) If any Indemnitee receives notice of the assertion of any claim or of the
commencement of any claim, action, or proceeding made or brought by any Person who is not a
Party to this Agreement or any Affiliate of a Party to this Agreement (a "Third Party Claim"),
including an information document request or a notice of proposed disallowance issued by the
IRS relating to a matter covered by Section 5.7, with respect to which indemnification is to be
sought from an Indemnifying Party, the Indemnitee shall give such Indemnifying Party
reasonably prompt written notice thereof, but in any event such notice shall not be given later
than twenty (20) days after the Indemnitee's receipt of notice of such Third Patty Claim. Such
notice shall describe the nature of the Third Party Claim in reasonable detail and shall indicate
the estimated amount, if practicable, of the Indemnifiable Loss that has been or may be sustained
by the Indemnitee. The Indemnifying Party will have the right to participate in or, by giving
written notice to the Indemnitee, to elect to assume the defense of any Third Party Claim at such
Indemnifying Party's expense and by such Indemnifying Party's own counsel, provided that the
counsel for the Indemnifying Party who shall conduct the defense of such Third Party Claim
shall be reasonably satisfactory to the Indemnitee. The Indemnitee shall cooperate in good faith
in such defense at such Indemnitee's own expense. If an Indemnifying Party elects not to
assume the defense of any Third Party Claim, the Indemnitee may compromise or settle such
Third Party Claim over the objection of the Indemnifying Party, which settlement or compromise
shall conclusively establish the Indemnifying Party's Liability pursuant to this Agreement;
provided, however, that the Indemnitee provides written notice to the Indemnifying Party of its
intent to settle and such notice reasonably describes the terms of such settlement at least ten (10)
Business Days prior to entering into any settlement.
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(b) (1) If. within twenty (20) days after an Indemnitee provides written
notice to the Indemnifvin2 Party of any Third Party Claim, the Indemnitee receives w',ritt.en
notice from the Indenmnifyi ng Party that such Indemnifying Party has elected to assume the
defense of such Third Party Claim as provided in Section 8.3(a). the Indemnifying Party will net
be liable for any legal expenses subsequently incurred by the Indemnitee in connection with the
defense thereof: provided, however, that if the Indemnifying Party shall fail to take reasonable
steps necessary to defend diligently such Third Party Claim within twenty (20) days after
receiving notice from the Indemnitee that the Indemnitee believes the Indemnifying Party ha:,
failed to take such steps, the Indemnitee may assume its own defense and the IndemnifVing Par.r\
shall be liable for all reasonable expenses thereof.

(2) Without the prior written consent of the Indemnitee. which consent
shall not be unreasonably withheld or delayed, the Indemnifying Party shall not enter into
any settlement of any Third Party Claim which would lead to Liability or create any
financial or other obligation on the part of the Indemnitee for which the Indeniitee is not
entitled to indemnification hereunder. If a firm offer is made to settle a Third Party
Claim without leading to Liability or the creation of a financial or cthler e-bliiatien or
part of the Indemnitee for which the Indemnitee is not entitled to indemnification
hereunder and the Indemnifying Party desires to accept and agree to such offer, the
Indemnifying Party shall give written notice to the Indemnitee to that effect. If the
Indemnitee fails to consent to such firm offer within twenty (20) days after its receipt of
such notice, the Indemnifying Party shall be relieved of its obligations to defend such
Third Party Claim and the Indemnitee may contest or defend such Third Party Claim. In
such event, the maximum Liability of the Indemnifying Party as to such Third Party
Claim will be the amount of such settlement offer.

(c) Any claim by an Indemnitee on account of an Indemnifiable Loss which
does not result from a Third Party Claim (a "Direct Claim") shall be asserted by giving the
Indemnifying Party reasonably prompt written notice thereof, stating the nature of such claim in
reasonable detail and indicating the estimated amount, if practicable, but in any event such notice
shall not be given later than twenty (20) days after the Indemnitee becomes aware of such Direct
Claim, and the Indemnifying Party shall have a period of twenty (20) days within which to
respond to such Direct Claim. If the Indemnifying Party does not respond within such twenty
(20) day period, the Indemnifying Party shall be deemed to have accepted such claim. If the
Indemnifying Party rejects such claim, the Indemnitee will be free to seek enforcement of its
right to indemnification under this Agreement.

(d) The amount of any Indemnifiable Loss shall be reduced to the eXten't that
the Indemnitee receives any insurance proceeds with respect to an Indemnifiable Loss. If the
amount of any Indemnifiable Loss, at any time subsequent to the making of an indemnity
payment in respect thereof, is reduced by recovery, settlement or otherwise under or pursuant to
any insurance coverage, or pursuant to any claim, recovery, settlement or payment by, from or
against any other entity, the amount of such reduction, less any costs, expenses or premiums
incurred in connection therewith (together with interest accrued thereon at the Interest Rate from
and including the date of payment thereof to but excluding the date or repayment) shall promptly
be repaid by the Indemnitee to the Indemnifying Party. Upon making any indemnity payment,
the Indemnifying Party shall, to the extent of such indemnity payment, be subrogated to all rights
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of the Indemnitee against any third party in respect of the Indemnifiable Loss to which the
indemnity payment relates.

(e) A failure to give timely notice as provided in this Section 8.3 shall not
affect the rights or obligations of any Party hereunder except if, and only to the extent that, as a
result of such failure, the Party that was entitled to receive such notice was actually prejudiced as
a result of such failure.

ARTICLE 9
TERMINATION AND REMEDIES

9. 1. Termination.

(a) This Agreement may be terminated at any time prior to the Closing by
mutual written consent of Seller and Buyer.

(b) This Agreement mayv be terminated by Seller or Buyer. if i any
Governmental Authority shall have enacted a Law or issued a Governmental Order permanently
restraining, enjoining or otherwise prohibiting the transactions contemplated hereby, and in the
case of a Governmental Order, it shall have become final and nonappealable; or (ii) the Closing
contemplated hereby shall have not occurred on or before the date that is eighteen (18) months
following the date of this Agreement (the "Termination Date"); provided, that the right to
terminate this Agreement under this Section 9.1 (b)(ii) shall not be available to any Party whose
failure to fulfill any obligation under this Agreement has been the cause of, or resulted in, the
failure of the Closing to occur on or before such date and provided, further, that if on the
Termination Date the conditions to the Closing set forth in Sections 7.1 (c). 7. l(d), 7.2(c) or
7.2(d) shall not have been fulfilled but all other conditions to the Closing shall be fulfilled or
shall have been capable of being fulfilled, or shall have been waived, then the Termination Date
shall be the date that is twenty-four (24) months following the Effective Date.

(c) This Agreement may be terminated by Buyer prior to the Closing if any of
Seller's Required Regulatory Approvals or Buyer's Required Regulatory Approvals, the receipt
of which is a condition to the obligation of Buyer to consummate the Closing as set forth in
Sections 7. 1 (c) and 7.1(d), shall have been denied in a final, non-appealable Governmental Order
or shall have been granted subject to, or containing terms or conditions that prevents the
satisfaction of one or more of Buyer's conditions to Closing as set forth in Sections 7. 1(c) and
7.1(d), as applicable.

(d) This Agreement may be terminated by Seller prior to the Closing if any of

the Seller's Required Regulatory Approvals or Buyer's Regulatory Approvals, the receipt of
which are a-condition to the obligation of Seller to consummate the Closing as set forth in
Sections 7.2(c) and 7.2(d), shall have been denied in a final, non-appealable Governmental Order
or shall have been granted subject to, or containing terms or conditions that prevents the
satisfaction of one or more of Seller's conditions to Closinz as set forth in Sections 7.2(c) and
7.2(dL, as applicable.

(e) This Agreement may be terminated by Buyer prior to the Closing if there
has been a breach by Seller of any applicable covenant, representation or warranty contained in
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this Agreement constituting, a Material Adverse Effect. such breach has not been waived by
Buyer, and such breach is not cured by the earlier of the Termination Date or thirty (S30) dal.,.
after receipt by Seller (or Buyer in the case of notice by Seller pursuant. to Section 6.9) of \xritte;n,
notice specifying particularly such breach (provided that in the event Seller is attempting to cure
the breach in good faith, then Buyer may not terminate pursuant to this provision unless the
breach is not cured by the Termination Date).

(f) This Agreement may be terminated by Seller prior to the Closing if there
has been a material breach by Buyer of any covenant, representation or warranty contained in
this Agreement, such material breach has not been waived by Seller and such material breach is
not cured by the earlier of the Termination Date or thirty (30) days after receipt by Buyer (or by
Seller in the case of notice by Buyer pursuant to Section 6.9) of written notice specifying
particularly such breach (provided that in the event Buyer or Buyer's Parent, as the case may be,
is attempting to cure the breach in good faith, then Seller may not terminate pursuant to this
provision unless the breach is not cured by the Termination Date).

(a) 'This A•2r-ement may,,: be terminat-ed b'- Bve, or Se,"er in :,',,danc- ,ih
the provisions of Sections 6.1 (b) or (c).

(h) This Agreement may be terminated by Buyer prior to the Closing if any
"extraordinary nuclear occurrence" or "nuclear incident" or "precautionary evacuation" ias such
terms are defined in the Atomic Energy Act), other than the nuclear incident at Three Mile Island
in 1979, occurs at either Site or at any other licensed nuclear reactor sited in the United States.

9.2. Procedure and Effect of No Default Termination.

In the event of termination of this Agreement by Seller or Buyer pursuant to
Section 9.1, written notice thereof shall promptly be given by the terminating Party to the other
Party, and this Agreement shall thereupon terminate. In the event a Party terminates this
Agreement pursuant to Section 9.1, except as otherwise provided in Section 9.3. such
termination shall be the sole and exclusive remedy of the Parties with respect to breaches of any
agreement, covenant, representation or warranty. Following any such termination, Buyer and
Seller will continue to be bound by the obligations set forth in Sections 6.2(b) and 6.5. If this
Agreement is terminated as provided herein, all filings, applications and other submissions made
to any Governmental Authority shall, to the extent practicable, be withdrawn from the
Governmental Authority to which they were made.

9.3. Remedies.

(a) Notwithstanding anything herein to the contrary, if this Agreement is
terminated pursuant to Section 9. 1(e) or 9. 1(f), the terminating Party may pursue any rights or
remedies available at Law or in equity. If either Party elects to pursue singularly any remedy
available to it under this Section 9.3. then such Party may at any time thereafter continue to
pursue or cease pursuing that remedy and simultaneously elect to pursue any other remedy
available to it under this Section 9.3.

(b) Without limiting the generality of this Section 9.3, each of the Parties
acknowledges and agrees that the other Party would be damaged irreparably in the event any of
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the provisions of this Agreement are not performed in accordance with their specific terms or
otherwise are breached prior to the Closing. Accordingly, each of the Parties agrees that the oil;c"r
Party shall be entitled to an injunction or injunctions ,preliminary, special and/or permanent} to
prevent breaches of the provisionfs of this Agreement and to enforce specifically this Agreement
and the terms and provisions hereof, in addition to any other remedy to which they may be
entitled. at law or in equity.

ARTICLE 10
MISCELLANEOUS PROVISIONS

10.1. Limitation of Liability: Waiver of Certain Damaaes.

Notwithstanding anything to the contrary herein, except in the case of a Third
Party Claim, or a Direct Claim that relates to a Third Party Claim, no Party or Indemnitee shall
be entitled to recover from any other Party (including an Indemnifying Party) any liabilities.
damages, obligations, payments, losses, costs or expenses any amount in excess of the actual
compensatory damages, court costs and reasonable attorney s and other advisor fees suffered b)
such Party or Indemnitee. Except for damages related to the other Party's breach of obligations
of confidentiality, Buyer, on behalf of itself and the Buyer Indemnitees, and Seller, on behalf of
itself and the Seller Indemnitees, hereby waive any right to recover punitive, incidental, special,
exemplary and consequential damages arising in connection with or with respect to this
Agreement, including losses or damages caused by reason of unavailability of Palisades, plant
shutdowns or service interruptions, loss of use, profits or revenue, inventory or use charges, cost
of purchased or replacement power, interest charges or cost of capital, provided, however, that
for sake of clarity the Parties acknowledge and agree that punitive, incidental, special, exemplary
or consequential damages that are an element of a Third Party Claim or a Direct Claim that
relates to a Third Party Claim, shall constitute Indemnifiable Losses hereunder and as such are
direct damages as between the Parties.

10.2. Amendment and Modification.

Subject to applicable Law, this Agreement may be amended, modified or
supplemented only by written agreement of Seller and Buyer.

10.3. Waiver of Compliance: Consents.

Except as otherwise provided in this Agreement, any failure of any of the Parties
to comply with any obligation, covenant, agreement or condition herein may be waived, in whole
or in part, by the Party entitled to the benefits thereof only by a written instrument signed by the
Party granting such waiver, but such waiver of such obligation, covenant, agreement or condition
shall not operate as a waiver of, or estoppel with respect to, any subsequent failure to comply
therewith.

10.4. Survival of Representations. Warranties. Covenants and Obligations.

(a) The representations and warranties contained in this Agreement shall
survive the Closing for a period of eighteen (18.) months from the Closing Date except that (i) all
representations and warranties set forth in Section 4.7 (Environmental Matters) shall survive the
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Closing for a period of three (3) years from the Closing Date, (ii) all representations and
warranties set forth in Sections 4.9 tERISA; Benefit Plans), 4. !4 (NRC Licensesi. and ani,,
with respect to fraud. intentional misrepresentation or a deliberate or willful breach by Seller er
Buyer shall survive the Closing until the expiration of the applicable statutory period of
limitation plus any extensions or waivers thereof and (iii) all representations and warranties set
forth in Sections 4.1 (Organization), 4.2 (Authority Relative to this Agreement), 4.5(a and (bh
(Title and Related Matters), 4.17 (Qualified Decommissioning Fund) (except with respect to
4.17(a)(ii), (ivl, (v., and (vi), and 4.17(d)(ii) and 4.17(f)), 5.1 (Organization: Qualification. 5.2
(Authority Relative to this Agreement), 5.7 (Transfer of Assets of Qualified Decommissioning
Fund) and 6.7 (Brokerage Fees and Commissions) hereof shall survive the Closing indefinitely.
Each Party shall be entitled to rely upon the representations and warranties of the other Party set
forth herein, notwithstanding any investigation or audit conducted prior to or following the
Closing or the decision of any Party to complete the Closing.

(b) The covenants and obligations of the Parties set forth in this Agreement.
including the indemnification obligations of the Parties under Article 8 hereof, shall (unless
otherwise specifically' set forth herein) sL.r.V.. the C nc. in..ccordance with , an....
the Parties shall be entitled to the full performance thereof by the other Parties hereto.

10.5. Notices.

All notices and other communications hereunder shall be in writing and shall be
deemed given if delivered personally or by facsimile transmission, or mailed by overnight
courier or registered or certified mail (return receipt requested), postage prepaid, to the recipient
Party at its address (or at such other address or facsimile number for a Party as shall be specified
by like notice; provided, however, that notices of a change of address shall be effective only
upon receipt thereof):

(a) If to Seller, to:

Consumers Energy Company
One Energy Plaza
Jackson, MI 49201
Attention: Robert A. Fenech

Senior Vice President
Nuclear, Fossil & Hydro Operations

Facsimile: (517) 788-8936

with copies to:

Consumers Energy Company
One Energy Plaza
Jackson, MI 49201
Attention: General Counsel
Facsimile: (517) 788-0768
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and

LeBoeuf, Lamb, Greene & MacRae LLP
125 West 55th Street
New York, New York 10019-5389 Attention: John D. Draghi. Esq.
Facsimile: Q212) 649-0466

(b) if to Buyer, to:
Entergy Nuclear Palisades, LLC

c/o Entergy Nuclear Northeast
440 Hamilton Avenue
White Plains, NY 10601
Attention: Chief Executive Officer
Facsimile: (914) 272-3205

with a copy to:

Entergy Corporation
630 Loyola Avenue
New Orleans, LA 70113
Attention: General Counsel
Facsimile: (504) 576-4150

and with a copy to:

Entergy Nuclear, Inc.
1340 Echelon Parkway
Jackson, MS 39313
Attention: General Counsel
Facsimile: (601) 368-5694

10.6. Assignment.

This Agreement and all of the provisions hereof shall be binding upon and inure
to the benefit of the Parties hereto and their respective successors and permitted assigns, but
neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned
by any Party hereto, including by operation of Law, without the prior written consent of each
other Party, such consent not to be unreasonably withheld. Any assignment in contravention of
the foregoing sentence shall be null and void and without legal effect on the rights and
obligations of the Parties hereunder. Notwithstanding the foregoing, but subject to all applicable
legal requirements, (i) Buyer or its permitted assignee may assign, transfer, pledge or otherwise
dispose of (absolutely or as security) all or any portion of its rights and interests hereunder to a
trustee, lending institution or other party for the purposes of leasing, financing or refinancing the
Included Assets. (ii) Buyer or its permitted assignee may assign, transfer, pledge or otherwise
dispose of (absolutely or as security) all or any portion of its rights and interests hereunder to an
Affiliate of Buyer and (iii) Buyer may assign this Agreement and all or any portion of its rights,
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interests or obligations hereunder to a future purchaser. direct or indirect, of all or substantiaiv,
all of the Palisades Assets or the Big Rock ISFSI Assets: provided. however, that no such
assignment shall relieve or discharge Buyer from anN, of its obligations hereunder nor shall an;%;
such assignment be made without Seller's prior written consent if it would reasonably be
expected to prevent or materially impede., interfere with or delay the transactions contemplated
by this Agreement or increase the costs (to Seller) of the consummation of the transactions
contemplated by this Agreement. Each Party agrees. at the assigning Party's expense. to execu'te
and deliver such documents as may be reasonably necessary to accomplish any such assignment.
transfer, pledge or other disposition of rizhts and interests hereunder so lon2 as the non-assignm,,
Party's rights under this Agreement are not thereby altered, amended, diminished or otherwise
impaired. In the event Buyer assigns this agreement pursuant to this Section 10.6, such assicnee
shall be defined as "Buyer" for all purposes hereunder thereafter.

10.7. No Third Parts' Beneficiaries.

This Agreement shall not (except as specifically provided herein) confer upon an'
other Person exceot the Parties hereto an, riehts, interess.• obligations or remedies hereunder.
including as third party beneficiaries. In furtherance of the foregoing, no provision of this
Agreement shall create any third party beneficiary rights in any employee or former employee of
Seller or NMC (including any beneficiary or dependent thereof) in respect of continued
employment or resumed employment, and no provision of this Agreement shall create any rights
in any such Persons in respect of any benefits that may be provided, directly or indirectly, under
any employee benefit plan or arrangement except as expressly provided for thereunder.

10.8. Governinu Law.

This Agreement shall be governed by and construed in accordance with the law of
the State of Michigan (without giving effect to the choice of law principles thereof) as to all
matters, including matters of validity, construction, effect, performance and remedies. THE
PARTIES HERETO AGREE THAT VENUE IN ANY AND ALL ACTIONS AND
PROCEEDINGS BETWEEN THE PARTIES RELATED TO THE SUBJECT MATTER OF
THIS AGREEMENT SHALL BE IN THE STATE COURTS OF MICHIGAN AND FEDERAL
COURTS FOR THE WESTERN DISTRICT OF MICHIGAN, WHICH COURTS SHALL
HAVE EXCLUSIVE JURISDICTION FOR SUCH PURPOSE, AND THE PARTIES HERETO
IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS AND
IRREVOCABLY WAIVE THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF ANY SUCH ACTION OR PROCEEDING. SERVICE OF PROCESS
MAY BE MADE IN ANY MANNER RECOGNIZED BY SUCH COURTS. EACH OF THE
PARTIES HERETO IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL WITH
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE IN
CONNECTION WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED
HEREBY.
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10.9. CounterTarts.

This Agreement may be executed in two or more counterparts. each of which
shall be deemed an original, but all of which together shall constitute one and the same
instrument.

10. 10. Schedules and Exhibits.

Except as otherwise provided in this Agreement. all Exhibits and Schedules
referred to herein are intended to be and hereby are specifically made a part of this Agreement.
Any fact or item disclosed on any Schedule to this Agreement shall be deemed disclosed on all
other Schedules to this Agreement to which such fact or item may reasonably apply so long as
such disclosure is in sufficient detail to enable a Party to identify the facts or items to which it
applies. Any fact or item disclosed on any Schedule hereto shall not by reason only of such
inclusion be deemed to be material and shall not be employed as a point of reference in
determining any standard of materiality under this Agreement.

10. 11. Entire Agreement.

This Agreement, the Confidentiality Agreement and the Ancillary Agreements,
including the Exhibits, Schedules, documents, certificates and instruments referred to herein or
therein, and any other documents that specifically reference this Section 10. 11. embody the
entire agreement and understanding of the Parties hereto in respect of the transactions
contemplated by this Agreement and shall supersede all previous oral and written and all
contemporaneous oral negotiations, commitments and understandings between the Parties,
including all letters, memoranda or other documents or communications, whether oral, written or
electronic, submitted or made by (a) Buyer or its agents or representatives to Seller, Concentric
Energy Advisors Inc. or their respective agents or representatives, or (b) Seller, Concentric
Energy Advisors Inc. or their respective agents or representatives to Buyer or any of its agents or
representatives, in connection with the sale process that occurred prior to the execution of this
Agreement or otherwise in connection with the negotiation and execution of this Agreement. No
communications by or on behalf of Seller, including responses to any questions or inquiries,
whether orally, in writing or electronically, and no information provided in any data room or any
copies of any information from any data room provided to Buyer or its agents or representatives
or any other information shall be deemed to (i) constitute a representation, warranty, covenant,
undertaking or agreement of Seller or (ii) be part of this Agreement.

10.12. Acknowledgment: Independent Due Diligrence.

Each Party acknowledges that the other Party has not made any representation or
warranty, express or implied, as to the accuracy or completeness of any information regarding
the transactions contemplated by this Agreement and the Ancillary Agreements which is not
included in this Agreement or the Ancillary Agreements and the schedules thereto. Without
limiting the generality of the foregoing, no representation or warranty is made with respect to
any information contained in the Confidential Offering Memorandum relating to the Facilities,
dated January. 2006, or any supplement or amendment thereto provided by Seller, such
information having been provided for the convenience of Buyer in order to assist Buyer in
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framing its due diligence efforts. Each Party further acknowledges that: (a) such Party. either
alone or together with any individuals or entities that such Party has retained to advise it %v 1 h
respect to the transactions contemplated by this Agreement. has substantial knowledge and
experience in transactions of this type and in the business to which the Facilities relate and is
therefore capable of evaluating the risks and merits of undertaking such transactions: (b) such
Party has relied on its own independent investigation, and has not relied on any information or
representations furnished by the other Party or any representative or agent of the other Part%
(except as specifically set forth in this Agreement and the Ancillary Agreements), in deternmining
to enter into this Agreement and the Ancillary Agreements: (c) neither Party nor any of its
representatives or agents has given any investment, legal or other advice or rendered any opinion
as to whether the transactions contemplated by this Agreement and the Ancillary Agreements are
prudent, and no Party is relying on any representation or warranty by the other Party or any
representative or agent of the other Party except as set forth in this Agreement and the Ancillary
Agreements; (d) Buyer has conducted extensive due diligence, including a review of the
documents provided by or on behalf of Seller; and (e) Buyer and its attorneys, accountants and
advisors have had the opportunity to visit the Facilities and each Party has had the opportunity to
ask questions and receive answers concerning the Facilities and the (ermnns and conditions oir tis
Agreement and the Ancillary Agreements. All such questions have been answered to Buyer's or
Seller's, as the case may be, complete satisfaction.

10.13. Bulk Sales Laws.

Buyer acknowledges that, notwithstanding anything in this Agreement to the
contrary, Seller will not comply with the provision of the bulk sales laws of any jurisdiction in
connection with the transactions contemplated by this Agreement. Subject to Section 8. 1, Buyer
hereby waives compliance by Seller with the provisions of the bulk sales laws of all applicable
jurisdictions.

10.14. No Joint Venture.

Nothing in this Agreement creates or is intended to create an association, trust,
partnership, joint venture or other entity or similar legal relationship among the Parties, or
impose a trust, partnership or fiduciary duty, obligation, or liability on or with respect to the
Parties. Except as expressly provided herein, neither Party is or shall act as or be the agent or
representative of the other Party.

10.15. Chance in Law.

If and to the extent that any Laws or regulations that govern any aspect of this
Agreement shall change, so as to make any aspect of this transaction unlawful, then the Parties
agree to make such modifications to this Agreement as may be reasonably necessary for this
Agreement to accommodate any such legal or regulatory changes, without materially changing
the overall benefits or consideration expected hereunder by any Party.

10. 16. Severabilitv.

Any term or provision of this Agreement that is held invalid or unenforceable in
any situation shall not affect the validity or enforceability of the remaining terms and provisions
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hereof or the validity or enforceability of the offending term or provision in any other situation.
provided, however, that the remaining terms and provisions of this Agreement may be enforced
only to the extent that such enforcement in the absence of any invalid terms and provisions
would not result in (a) deprivation of a material aspect of a Party's original bargain upon
execution of this Agreement or any of the Ancillary Agreements, (b) unjust enrichment of a
Party. or (c) any other manifestly unfair or materially inequitable result.

[Signature Page Follows]
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IN WITNESS WHEREOF, the Parties have caused this Agueemen: -' ; .. r,
by their respective duly authorized officers as of the date first above written.

CONSUMERS ENERGY COMPANY

By: 4 ~.f.v
Name: Robert A. Fenech
Title: Senior Vice President

Nuclear, Fossil & Hydro Operations

ENTERGY NUCLEAR PALISADES, LLC

By: • -

Name: Gary . Ta
Title: Presiden ..

Asset Sale Agreement - Signature Page
NYC602155.4
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CONSUMERS ENERGY COMPANYENTERGY NUCLEAR PALISADES, LLC

ENTERGY NUCLEAR OPERATIONS, INC.

DOCKET NO. 50-155

BIG ROCK POINT PLANT

FACILITY OPERATING LICENSE

License No. DPR-6

I1. The Nuclear Regulatory Commission (the Commission) has found that:

A. The applications for amendment by Cen.....r.. Pcwer Company (r..nam.. d
GeCstneumr- Energy Cempany by Amendment No. 119, the liccnsee)) dated January
13,-l975,license by Entergy Nuclear Palisades, LLC and Entergy Nuclear
Operations, Inc, (the licensees) complies with the standards and requirements of the
Atomic Energy Act of 1954, as amended (the Act), and the Commission's rules and
regulations set forth in 10 CFR Chapter I;

B. Construction of the Big Rock Point Plant (the facility) has been substantially
completed in conformity with Construction Permit No. CPPR-9 and the application,
as amended, the provisions of the Act and the rules and regulations of the
Commission;

C. The facility will operate in conformity with the application, as amended, the
provisions of the Act, and the rules and regulations of the Commission;

D. There is reasonable assurance (i) that the activities authorized by this
operating license can be conducted without endangering the health and safety
of the public, and (ii) that such activities will be conducted in compliance
with the rules and regulations of the Commission;

E. The licensees is-are technically and financially qualified to engage in the activities
authorized by this operating license in accordance with the rules and regulations of
the Commission;

F. The licensees has-have satisfied the applicable provisions of 10 CFR Part 140,
"Financial Protection Requirements and Indemnity Agreements," of the
Commission's regulations;

G. The issuance of this operating license will not be inimical to the common defense
and security or to the health and safety of the public; and

Big Rock Point Amendment No. 4148 149- 127
AD-4-19O7ATE



-2-

H. The receipt, possession, and use source, byproduct and special nuclear material as
authorized by this license will be in accordance with the Commission's regulations
in 10 CFR Parts 30, 40, and 70, including 10 CFR Sections 30.33, 40.32, and 70.23
and 70.31.

2. Facility Operating License No. DPR-6, issucd to the Ccnsumcr En,-gy C. .. pa,•..._s hereby
an• ended-issued to Entergy Nuclear Palisades, LLC (Entergv Palisades) and Entergy Nuclear
Operations (ENO) in its entirety to read as follows:

A. This license applies to the Big Rock Point Plant (the facility) owned by Genemefs
Eaergy CGem?.afyEntergy Palisades (the licensee). The facility is located in
Charlevoix County, Michigan, and is described in the licensee's application dated
January 14, 1960, and the Final Hazards Summary Report, as supplemented,
updated, and amended by subsequent filings by the licensee.

B. Subject to the conditions and requirements incorporated herein, the Commission
hereby licenses Constumer- Energy CompanyEntergy Palisades and ENO:

B.(1) Pursuant to Section 104b of the Act and 10 CFR Part 50, "Domestic
Licensing of Production and Utilization Facilities" to possess the facility at
the designated location in Charlevoix County, Michigan, in accordance with
the procedures and limitations set forth in this license;

B.(2) Pursuant to the Act and 10 CFR Part 70, "Domestic Licensing of Special
Nuclear Material." To possess at any one time up to (a) 2500 kilograms of
contained uranium 235 in fuel rods, (b) 10.32 grams of uranium 235 as
contained in fission counters, c) 150 kilograms of plutonium contained in
PuO 2-UO 2 fuel rods, and (d) 5 curies of plutonium encapsulated as a
plutonium-beryllium neutron source;

(a) Deleted
(b) Deleted
(c) Deleted
(d) Deleted
(e) Deleted
(f) Deleted
(g) Deleted

(3) Pursuant to the Act and 10 CFR Part 30, "Rules of General Applicability to
Domestic Licensing of By-product Material," to receive, possess and use at
any one time up to 7000 curies of antimony-beryllium in the form of neutron
sources, 3.7 curies of cobalt-60 as sealed sources, 45 curies of cesium-137 as
sealed sources, 10 microcuries of miscellaneous alpha emitting material as
sealed sources, and up to 500 millicuries per nuclide of any byproduct
material between atomic numbers 1 and 83, inclusive, without restriction as
to chemical and physical form;
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2.B.(4) Pursuant to the Act and 10 CFR Part 40, "Domestic Licensing of Source
Material," to possess at any one time up to 500 kilograms of depleted
uranium dioxide contained in the facility's fuel assemblies;

(5) Pursuant to the Act and 10 CFR Parts 30 and 70, to possess, but not separate,
such by product and special nuclear materials as may be produced by the
operation of the facility.

C. This license shall be deemed to contain and is subject to the conditions specified in
the following Commission regulations in 10 CFR Chapter I: Part 20, Section 30.34
of Part 30, Section 40.41 of Part 40, Sections 50.54 and 50.59 of Part 50, and

* Section 70.32 of Part 70; and is subject to all applicable provisions of the Act and to
the rules, regulations, and orders of the Commission now or hereafter in effect; and
is subject to the additional conditions specified or incorporated below:

C.(1) Reactor Operation

The reactor is not licensed for power operation. Fuel shall not be placed in
the reactor vessel.

C.(2) Technical Specifications

The Technical Specifications contained in Appendix A, as revised through
Amendment No. 4-25127, are hereby incorporated in the license. The
lieenseENO shall maintain the facility in accordance with the Technical
Specifications.

C.(3) Physical Protection

The-lieenseeENO shall fully implement and maintain in effect all provisions
of the physical security, guard training and qualification, and safeguards
contingency plans approved by the Commission and all amendments and
revisions to such plans made pursuant to the authority of 10 CFR 50.90 and
10 CFR 50.54(p), as modified by NRC-approved exemptions. The plan,
which contains Safeguards information protected under 10 CFR 73.21, is
entitled: "Big Rock Point ISFSI Security Plan," as submitted on July 31,
2001, and modified by letter dated March 6, 2002. Changes made in
accordance with 10 CFR 73.55 shall be implemented in accordance with the
schedule set forth therein.

2.C.(4) License Termination Plan (LTP)

The License Termination Plan dated April 1, 2003, as supplemented by LTP,
Rev. 1, dated July 1, 2004, is approved by NRC License Amendment
No. 126.

In addition to those criteria specified in 10 CFR 50.59, 10 CFR 50.82(a)(6),
and 10 CFR 50.82(a)(7), changes to the approved License Termination Plan
shall require NRC approval prior to being implemented if the change:

-4-
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(a) Increases in radionuclide-specific derived concentration guideline levels
of area factors (discussed in Chapter 6 of the LTP);

(b) Increases the probability of making a Type I decision error above the
level stated in the LIP (discussed in Chapter 5 of the LTP);

(c) Increases the investigation level thresholds for a given survey unit
classification (as given in Table 5-7 of the LTP);

(d) Changes the classification of a survey unit from a more restrictive
classification to a less restrictive classification (e.g., Class 1 to Class 2).
Definitions for the different classifications for surface soils are provided
in Chapter 5 of the LTP;

(e) Reduces the overage requirements for scan measurements (Table 5-4 of
the LTP); or

(f) Involves reliance upon statistical tests other than the Sign Test (as
discussed in Chapter 5 of the LTP) for data evaluation.

Prior to a request to release a survey area from the license, the licensees
shall assure that the site is in compliance with the dose-based release criteria
per the process described in Chapter 5 of the LTP.

The Licensees shall submit an updated License Termination Plan in
accordance with 10 CFR 50.71(e).

The licensees may make changes to the License Termination Plan without
prior NRC approval using the 10 CFR 50.59 process.

2.C.(5) Deleted

2.C.(6) Deleted

2.C.(7) Deleted

Amendment No. 4-26 1-26-127
March 24, 2005DATE
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D. The license amendment is effective as of the date of its issuance.

FOR THE NUCLEAR REGULATORY COMMISSION

Original signed by Daniel M. Gillen

Daniel M. Gillen, Deputy Director
Decommissioning Directorate
Division of Waste Management

and Environmental Protection
Office of Nuclear Material Safety

and Safeguards

I Date of Issuance: March 24, 20 5DATE

Amendment No. -1-2-6 42-127
March 24, 2005DATE
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

1.0 DEFINITIONS

DEFUELED TECHNICAL SPECIFICATIONS

.1.1 ACTION

ACTION shall be that part of a specification which prescribes remedial measures
required under designated conditions.

1.2 CHANNEL CALIBRATION

A CHANNEL CALIBRATION is the adjustment as necessary, of the channel output
such that the channel responds with the necessary range and accuracy to known values
of the parameter which the channel monitors. The CHANNEL CALIBRATION shall
encompass the entire channel including the sensor and alarm and/or trip functions, and
includes the CHANNEL FUNCTIONAL TEST. The CHANNEL CALIBRATION
may be performed by any series of sequential, overlapping, or total channel steps such
that the entire channel is calibrated.

1.3 CHANNEL CHECK

A CHANNEL CHECK is the qualitative assessment of channel behavior during
operation by observation. This assessment shall include, where possible comparison
of the channel indication and/or status with other indications and/or status derived
from independent instrumentation channels measuring the same parameter.

1.4 CHANNEL FUNCTIONAL TEST

A CHANNEL FUNCTIONAL TEST is the injection of a simulated signal into the
channel as close to the sensor as practicable to verify performance, including alarm
and trip functions.

1.5 IMMEDIATELY

When "IMMEDIATELY" is used as a completion time for a required ACTION, the ACTION
should be pursued without delay and in a controlled manner.

1.6 OFFSITE DOSE CALCULATION MANUAL (ODCM)

The OFFSITE DOSE CALCULATION MANUAL (ODCM) contains the
methodology and parameters used in the calculation of offsite doses resulting from
radioactive gaseous and liquid effluents, in the calculation of gaseous and liquid
effluent monitoring alarm and trip setpoints, and in the conduct of the Radiological
Environmental Monitoring Program. The ODCM shall also contain (1) the
Radioactive Effluent Controls and Radiological Environmental Monitoring
programs required by Sections 6.5.2.4 and 6.5.2.5 and (2) descriptions of the
information that should be included in the Annual Radiological Environmental
Operating and Annual Radioactive Effluent Release Reports required by
.Specifications 6.6.2 and 6.6.3.



BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

1.0 DEFINITIONS

1.7 PROCESS CONTROL PROGRAM (PCP)

The PROCESS CONTROL PROGRAM contains the methods and determinations
which ensure that the processing and packaging of wet solid radioactive wastes will
be accomplished in such a way as to assure compliance with 10 CFR Parts 20, 61
and 71, State regulations, burial ground requirements, and other requirements
governing the disposal of solid radioactive waste.

1.8 REPORTABLE EVENT

A REPORTABLE EVENT is any of those conditions specified as reportable in
Specification 6.8.



BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

2.0 SAFETY LIMITS AND LIMITING SAFETY SYSTEM SETTINGS

There are no safety limits or limiting safety system settings applicable to the permanently
defueled condition.

2-1
Amendment 120

December 24, 1998



BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

3 /4 LIMITING CONDITIONS FOR OPERATION AND SURVEILLANCE
REQUIREMENTS

3 /4.0 APPLICABILITY

LIMITING CONDITIONS FOR OPERATION

3.0.1 Compliance with the Limiting Conditions for Operation contained in the succeeding
specifications is required during the conditions specified therein; except that upon
failure to meet the Limiting Conditions for Operation, the associated ACTION
requirements shall be met.

3.0.2 Noncompliance with a specification shall exist when the requirements of the
Limiting Condition for Operation and associated ACTION requirements are not met
within the specified time intervals. If the Limiting Condition for Operation is
restored prior to expiration of the specified time intervals, completion of the
ACTION requirements is not required.

3.0.3 Unless otherwise specified, entry into an applicability condition shall not be made
unless the conditions of the associated Limiting Condition for Operation are met
without reliance on provisions contained in the ACTION statements.

SURVEILLANCE REQUIREMENTS

4.0.1 Unless specified otherwise, Surveillance Requirements shall be applicable during
the specified applicable conditions for the associated Limiting Conditions for
Operation.

4.0.2 Each Surveillance Requirement shall be performed within the specified surveillance
interval with a maximum allowable extension not to exceed 25 percent of the
specified surveillance interval.

4.0.3 Unless specified otherwise, performance of a Surveillance Requirement within the
specified time interval including the maximum allowable extension shall constitute
compliance with associated ACTION statements.

4.0.4 Unless specified otherwise, entry into a specified applicable condition shall not be
made unless the Surveillance Requirements associated with the Limiting Condition
for Operation have been performed within the stated surveillance interval including
the maximum allowable extension.

3/4-1
Amendment 1-20125

March 19, 2004



BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

3 / 4.1 SEALED SOURCE CONTAMINATION

LIMITING CONDITIONS FOR OPERATION

3.1 Each sealed source containing more than 100 microcuries of beta and/or gamma emitting
material, or more than 5 microcuries of alpha emitting material shall not
have removable contamination which equals or exceeds 0.005 microcuries.

APPLICABILITY: At all times.

ACTION: 1. Each sealed source with removable contamination in excess of the
above limits shall be IMMEDIATELY withdrawn from use and
either decontaminated and repaired, or disposed of in accordance
with NRC regulations.

a. A special report shall be submitted to the NRC as indicated
by Specification 6.6.4.a.

SURVEILLANCE REQUIREMENTS

4.1 Except for: 1) sealed sources which are stored and not in use, and 2) start up
sources and fission detectors previously subjected to core neutron flux, sealed
sources containing radioactive materials in any form other than gas and with a
half-life greater than 30 days (excluding 1H3) shall be tested for contamination
and/or leakage at least once per six months by the licensee or other person
specifically authorized by the NRC or an Agreement State to perform such services.
The test method shall have a detection sensitivity of at least 0.005 microcuries per
test sample. The test sample shall be taken from the sealed source or from the
surfaces of the device in which the sealed source is permanently mounted or stored,
on which one might expect contamination to accumulate. Records of leak test
results shall be kept in units of microcuries and maintained for inspection by the
NRC.

a. Sealed sources requiring testing by this section, but exempted on the basis of
not being in use, shall have been tested within 6 months prior to being
transferred or put into use.

3/4-2
Amendment 1-20125

March 19, 2004



BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

5.0 DESIGN FEATURES

5.1 SITE

5.1.1 LOCATION AND BOUNDARIES

The plant site is located in Charlevoix County, Michigan, about 4 miles northeast of
Charlevoix, Michigan, and about 11 miles west of Petoskey, Michigan.

5-1
Amendment 4-24125

March 19, 2004



BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

6.1 RESPONSIBILITY AND AUTHORITY

6.1.1 SENIOR NUCLEAR OFFICER

The Senior Nuclear Officer shall be the Senir•- Viee Pr'iden Nulcar• ,
Fossil, and Hy-,dr efts Chief Nuclear Officer and shall be responsible for the overall
operation, maintenance and decommissioning of the Big Rock Point nuclear
power plant.

6.1.2 SITE GENERAL MANAGER

The s8ite Ggeneral Mmanager shall be responsible for overall facility operation,
maintenance and decommissioning and for periods of absence shall delegate in
writing the succession to this responsibility. Unless otherwise specified, the
Ssite Ggeneral Mrmanager's delegate has authority to perform all actions and grant
approvals assigned by these specifications to the S'site Ggeneral Mm&anager. The
Ssite Ggeneral Mmranager may delegate specific tasks to other individuals who may
perform those tasks whether the &~site Ggeneral Mmanager is absent or present at
the site.

6.2 ORGANIZATION

6.2.1 REPORTING RELATIONSHIPS

Onsite organization and corporate reporting relationship shall be established as described in
the Quality Program Description for Nu.lear Pewer: Plants Par. 1Big Rock Point-(C-PC-

6.2.2 FACILITY ORGANIZATION

The Site General Manager or his designate shall verify that required security staffing and Dry
Fuel Storage Technical Specification surveillance(s) have been met.

6-1
Amendment 204-2-5127
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

6.3 STAFF QUALIFICATIONS

Each member of the facility management and supervisory staff shall meet the
minimum requirements of ANSI N 18.1-1971 for comparable positions. The
individual responsible for radiation protection functions shall meet the
minimum requirements of Regulatory Guide 1.8, September 1975.1

6.4 REVIEW AND AUDIT

Requirements for onsite and offsite reviews and audits are described in
the Quality Program Description for Nuclear Pwet Plant Pat4 1 Big Rock

Point-(CC-2,A).

As applied to this specification, "equivalent," as used in Regulatory Guide 1.8 for the
bachelor's degree requirement, may be met with four years of any one or combination
of the following: (a) formal training in science engineering or (b) operational or
technical experience and training in nuclear power.

6-2
Amendment 4-204-25127
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

6.5 PROCEDURES AND PROGRAMS

6.5.1 PROCEDURES

6.5.1.1 Scope

Written procedures shall be established, implemented and maintained for
quality related activities defined in the Big Rock Point Decommissioning Quality List and
shall meet or exceed the requirements described by the Quality Program Description (@PG-
2-A).

Written procedures shall also be established, implemented, and maintained
covering the following activities:

a. ISFSI Security Plan;
b Emergency Plan;
c. Fire Protection Plan;
d. Quality Program Description-(GPG-2A); and
e. Radiation Protection Program.

6.5.1.2 Review and Approval

Requirements for review and approval of procedures (and revisions thereto)
required by this section are described in C-W-2C-Athe Quality Program
Description.

6.5.1.3 Temporary Changes

Requirements for making temporary changes to procedures which fall within
the scope of this section are described in CPC-2A~the Quality Program
Description.

6.5.2 PROGRAMS

The following programs shall be established, implemented and maintained in
accordance with written procedures meeting the requirements contained in
Specification 6.5.1.

6.5.2.1 Radiation Protection Program

Procedures for personnel radiation protection shall be prepared consistent with
the requirements of 10 CFR Part 20 and shall be approved, maintained and
adhered to for all operations involving personnel radiation exposure.

6-3
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

6.5.2.1.1 High Radiation Area

6.5.2.1.1.1 Dose Rates less than or equal to 1000 Millirem per Hour

In lieu of the "control device" or "alarm signal" required by Paragraph
20.1601(a) of 10 CFR Part 20, each high radiation area in which the intensity
of radiation is greater than 100 mrem/hr but less than or equal to 1000
mrem/hrat 30 cm (12 inches) from the radiation source or from any surface
which the radiation penetrates shall be barricaded and conspicuously posted as
a high radiation area and entrance thereto shall be controlled by the use of
a Radiation Work Permit (RWP). Radiation protection qualified personnel or
personnel continuously escorted by radiation protection qualified personnel
may be exempt from working under an RWP during the performance of their
assigned radiation protection duties in high radiation areas with exposure rates
of less than or equal to 1000 mrem/hr, provided they are otherwise following
facility radiation protection procedures for entry into such high radiation areas.
Any individual or group of individuals permitted to enter such areas shall be
provided with or accompanied by one or more of the following:

a. A radiation monitoring device which continuously indicates the
radiation dose rate in the area, or

b. A radiation monitoring device which continuously integrates the
radiation dose rate in the area and alarms when a preset integrated dose
is received. Entry into such areas may be made after the dose rate

levels in the area have been established and personnel have been made
knowledgeable of them, or

c. A radiation protection qualified individual (e.g., Radiation Protection
Technician) with a radiation dose rate monitoring device, responsible
or providing positive control over the activities within the area.

6.5.2.1.1.2 Dose Rates greater than 1000 Millirem per Hour

In addition to the requirements of 6.5.2.1.1.1, areas accessible to personnel with
radiation levels greater than 1000 mrem/hr at 30 cm (12 inches) but less than
500 rad/hr at 1 meter from the radiation source or from any surface which the
radiation penetrates shall be provided with locked doors to prevent
unauthorized entry, and the keys shall be maintained under administrative
controls specified in the facility administrative procedures. Doors shall remain
locked except during periods of access by personnel under an approved RWP
which shall specify the dose rate levels in the immediate work areas and the
maximum allowable stay time for individuals in that area. In lieu of a stay
time specification, direct or remote (such as closed circuit TV cameras)
continuous surveillance may be made by personnel qualified in radiation

6-4
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

protection procedures to provide positive exposure control over the activities
being performed within the area.

For individual high radiation areas accessible to personnel with radiation levels
greater than 1000 mrem/hr that are located within large areas where no
enclosure exists for purposes of locking, and no enclosure can be reasonably
constructed around the individual areas, then that individual area shall be
barricaded, conspicuously posted, and a flashing light shall be activated as a
warning device.

6.5.2.2 Process Control Program (PCP)

6.5.2.2.1 Changes to the PCP

Changes to the PCP shall become effective after approval by the Site General Manager.

6.5.2.2.2 Reports

Changes to the PCP shall be submitted to the Commission in the Radioactive
Effluent Release Report for the period in which the changes were made
effective. This submittal shall contain sufficiently detailed information to
support the rationale for each change and a determination that the change did
not reduce the overall conformance of the solidified waste product to existing
criteria for solid wastes.

6.5.2.3 Offsite Dose Calculation Manual (ODCM)

6.5.2.3.1 Changes to the ODCM

Changes to the ODCM shall become effective after approval by the Site
General Manager.

6.5.2.3.2 Reports

Changes to the ODCM shall be submitted to the Commission in the
Radioactive Effluent Release Report for the period in which the changes were
made effective. This submittal shall contain sufficiently detailed information to
support the rationale for each change and a determination that the change did not
reduce the accuracy or reliability of dose calculations or setpoint
determinations.

6-5
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

6.5.2.4 Radioactive Effluent Controls Program

A program, conforming with 10 CFR 50.3 6a, for the control of radioactive
effluents and for maintaining doses from radioactive effluents to members of
the public as low as reasonably achievable. The program (1) shall be
contained in the ODCM, (2) shall be implemented by facility procedures, and
(3) shall include remedial actions to be taken whenever program limits are
exceeded. The program shall include the following elements:

a. Limitations on the operability of radioactive liquid and gaseous
monitoring instrumentation including surveillance tests and setpoint
determination in accordance with the methodology in the ODCM;

b. Limitations conforming to 10 times the concentration values specified
in Appendix B, Table 2, Column 2, to 10 CFR 20.1001 - 20.2402 for
the radioactive material release in liquid effluents to unrestricted areas.

c. Monitoring, sampling and analysis of radioactive liquid and gaseous
effluents in accordance with 10 CFR 20.1302 and with the methodology
and parameters in the ODCM;

d. Limitations conforming to Appendix I to 10 CFR Part 50 on the annual
and quarterly doses or dose commitment to a member of the public
from radioactive materials in liquid effluents released from the facility
to unrestricted areas;

e. Determination of cumulative and projected dose contributions from
radioactive effluents for the current calendar quarter and current
calendar year in accordance with the methodology and parameters in
the ODCM at least every 31 days;

f. Limitations on the operability and use of the liquid and gaseous effluent
treatment systems to ensure that the appropriate portions of these
systems are used to reduce releases of radioactivity when the projected
doses in a 31 -day period would exceed 2 percent of the guidelines for
the annual dose or dose commitment conforming to Appendix I to
10 CFR Part 50.

g. The dose rate due to radioactive materials released in gaseous effluents
from the site to areas at or beyond the site boundary shall be limited to
the following:

(a) For noble gases: Less than or equal to 500 mrems/yr to the total
body and less than or equal to 3000 mrems/yr to the skin, and

6-6
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

(b) For tritium and for all radionuclides in particulate form with half
lives greater than 8 days: Less than or equal to 1500 mrems/yr to
any organ.

h. Limitations conforming to Appendix I to 10 CFR Part 50 on the annual
and quarterly air doses resulting from noble gases released in gaseous
effluents from the facility to areas beyond the site boundary; and

i. Limitations conforming to 40 CFR Part 190 on the annual dose or dose
commitment to any member of the public due to releases of radioactivity
and to radiation from uranium fuel cycle sources.

j. The dose to a member of the public from tritium and all radionuclides in
particulate form with half lives greater than 8 days in gaseous effluents
released to areas at or beyond the site boundary shall be limited to the
following:

(a) During any calendar quarter: Less than or equal to 7.5 mrems to

any organ, and

(b) During any calendar year: Less than or equal to 15 mrems to any organ.

6.5.2.5 Radiological Environmental Monitoring Program

A program shall be provided to monitor the radiation and radionuclides in the
environs of the facility. The program shall provide (1) representative
measurements of radioactivity in the highest potential exposure pathways,
and (2) verification of the accuracy of the effluent monitoring program and
modeling of environmental exposure pathways. The program shall (1) be
contained in the ODCM, (2) conform to the guidance of Appendix I to
10 CFR Part 50, and (3) include the following:

a. Monitoring, sampling, analysis, and reporting of radiation and
radionuclides in the environment in accordance with the methodology
and parameters in the ODCM;

b. A Land Use Census to ensure that changes in the use of areas at and
beyond the site boundary are identified and that modifications to the
monitoring program are made if required by the results of this census, or
alternatively, that critical receptors are assumed to exist at the site
boundary or offsite location of highest dose consequence; and

6-7
Amendment 1-2-0125

March 19, 2004



BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

6.0 ADMINISTRATIVE CONTROLS

c. Participation in an Interlaboratory Comparison Program to ensure that
independent checks on the precision and accuracy of the measurements
of radioactive materials in environmental sample matrices are performed
as part of the quality assurance program for environmental monitoring.

6.6 REPORTING REQUIREMENTS

The reports identified in this section shall be submitted in accordance with
10 CFR 50.4.

6.6.1 ANNUAL OCCUPATIONAL RADIATION EXPOSURE REPORT

An annual report of radiation exposures received during the previous calendar
year shall be submitted prior to March 1 of each year. This report shall
tabulate the numbers of facility, utility and other personnel (including
contractors) receiving exposures greater than 100 millirem during the year,
along with their associated dose according to work and job functions, for
example, operations and surveillance, routine maintenance, special
maintenance (identify), and waste processing. The dose assignments to various
duty functions may be estimated based on pocket dosimeter, TLD or film
badge measurements. Small exposures totaling less than 20 percent of the
individual total dose need not be accounted for. In the aggregate, at least 80
percent of the total whole body dose received from external sources should be
assigned to specific major work functions.

6.6.2 ANNUAL RADIOLOGICAL ENVIRONMENTAL OPERATING REPORT

An annual radiological environmental operating report covering operation of
the facility during the previous calendar year shall be submitted prior to May 1
of each year. The report shall include summaries, interpretations, and
statistical evaluation of the results of the Radiological Environmental
Monitoring Program for the reporting period. The material provided shall be
consistent with the objectives outlined in the ODCM and Sections IV.B.2,
IV.B.3 and IV.C of Appendix I to 10 CFR 50.

6-8
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6.0 ADMINISTRATIVE CONTROLS

6.6.3

6.6.4

ANNUAL RADIOACTIVE EFFLUENT RELEASE REPORT

An annual radioactive effluent release report covering operation of the facility
during the previous calendar year shall be submitted prior to May 1 of each
year. The report shall include a summary of the quantities of radioactive
liquid and gaseous effluents and solid waste released from the facility. The
material provided shall be consistent with the objectives outlined in the ODCM
and the PROCESS CONTROL PROGRAM, and shall comply with the
requirements of 10 CFR 50.36a and Section IV.B.1 of Appendix I to 10 CFR
Part 50.

SPECIAL REPORTS

The following special report shall be submitted to the NRC as indicated.

a. If the sealed source contamination limits of Specification 3.1 are exceeded, a
special report shall be submitted to the NRC within 30 days of identification of the
existence of the excessive contamination. The report shall describe the equipment
involved, the test results and corrective actions taken.

RECORDS

Record retention requirements are described in the Quality Program Description
for Nuclear Power Plan-' P-at14-Big Rock Point (CPC-2-).

REPORTABLE EVENTS

6.7

6.8

A reportable event is any event or condition that must be reported to the NRC in
accordance with 10 CFR 50.72, 10 CFR 50.73, 10 CFR 50.9(b), or 10 CFR 72.75

6-9
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BIG ROCK POINT DEFUELED TECHNICAL SPECIFICATIONS

3/4.0 APPLICABILITY

BASES

3.0.1 This specification defines specifically when the other specifications in Section
3/4 are applicable.

3.0.2 This specification defines those conditions which must be met in order to
comply with the terms of a Limiting Condition of Operation and its associated
ACTION requirement.

3.0.3 This specification provides that entry into a specified Applicability condition
may be made only when all other parameters as specified in the Limiting Conditions for
Operation are met without regard to allowable deviations and out of service provisions
contained in the Action statements.

The intent of this provision is to ensure that activities are not initiated with required
equipment specified limits being exceeded.

4.0.1 This specification establishes that, unless otherwise specified, surveillances
must be performed during the specified applicable conditions for which the
requirements of the Limiting Conditions for Operation apply. The purpose of
this specification is to ensure that surveillances are performed to verify the
operational status of systems and components and that parameters are within
specified limits to ensure safe operation of the facility when the plant is in a
specified Applicability condition. The specification also establishes that
surveillance requirements do not need to be performed when the facility is in a
condition for which the requirements of the associated Limiting Conditions for
Operation do not apply.

4.0.2 This specification establishes how long the specified time interval for a
surveillance requirements may be extended. The intent of providing this
allowance is to facilitate surveillance scheduling to account for conditions that
may not be suitable for conducting the surveillance. It is not intended that this
provision be used repeatedly as a convenience to extend the surveillance
intervals beyond those specified.

The allowable extension provided by Specification 4.0.2 is based on
engineering judgment and the recognition that the most probable result of any
particular surveillance is conformance with the surveillance requirement.
These provisions are sufficient to ensure that the reliability demonstrated
through surveillance activities is not significantly degraded as a result of an
extended interval.

B3/4-1
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3/4.0 APPLICABILITY

BASES (continued)

4.0.3 This specification ensures that the surveillance activities associated with a
Limiting Condition for Operation have been performed within the specified
time interval, including the maximum allowable extension, prior to entry into
specified applicability conditions. The intent of this provision is to ensure that
surveillance activities have been satisfactorily demonstrated.

B3/4-2
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3.1 The limitation on removable contamination for sources requiring leak testing
meets the limits of 10 CFR 70.39 for sources containing plutonium. The
limitation provide assurance that leakage form sealed sources covered by the
specification will not exceed allowable intake values.

The ACTION ensures that sources exhibiting leakage are controlled in
accordance with NRC regulations.

4.1 For purposes of testing, the specification categorizes sealed sources into two groups
(in use, or stored and not in use), with surveillance requirements commensurate
with the probability of damage to a source in that group

B3/4-3
March 19, 2004
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BIOGRAPHIES

Gary J. Taylor
Chief Executive Officer
Entergy Nuclear

Education:

Virginia Military Institute, B.S., Physics, 1975

Virginia Polytechnic Institute and State University, M.S., Nuclear Science and
Engineering, 1980

Harvard University, Advanced Management Program, 1998

Institute of Nuclear Power Operations, Senior Nuclear Plant Management Course, 1993

Current Position:
Chief Executive Officer, Entergy Nuclear (April 2003 - present)
Responsible for Entergy's nuclear business. Entergy operates five nuclear units

in its retail electric service area: two units at Arkansas Nuclear One and single
units at Grand Gulf Nuclear Station, River Bend Station, and Waterford 3.
Entergy has acquired five nuclear plants in the northeast; Pilgrim Nuclear
Station, James A. FitzPatrick Nuclear Station, Vermont Yankee and two units
at Indian Point Entergy Center, and operates Cooper Nuclear Station for
NPPD. Entergy Nuclear also offers decommissioning and other
management services.

Serves as a member of the Office of the Chief Executive



Previous Positions:
Chief Operating Officer, Entergy Operations (March 2000 - March 2003)
Responsible for the five nuclear units in Entergy's retail electric service area
Vice-President, Nuclear Operations, South Carolina Electric & Gas

Company (1995 - 2000)
Responsible for the overall direction of the nuclear strategic business unit
General Manager, Plant Operations, South Carolina Electric & Gas

Company (1992 - 1995)
Various supervisory and engineering positions, South Carolina Electric &

Gas Company, (1981 - 1992)
Various nuclear engineering positions, (1976 - 1981)
Long Island Lighting Co - Shoreham, N.Y. plant
Babcock & Wilcox Company - Millstone 2 in Connecticut, Three Mile Island Unit

2 in Pennsylvania, Davis Besse in Ohio, Rancho Seco in California, Entergy's
ANO-1 in Arkansas, and Oconee in South Carolina.

Business Affiliations and Community Organizations:
Institute of Nuclear Power Operations, Board of Directors
American Society of Mechanical Engineers International, Industry Advisory Board
Nuclear Energy Institute, Executive Committee
Past Chair, NEI's Low Level Waste Management Working Group
Chairman, 1999 SCANA United Way Campaign
Texas A&M University, Nuclear Engineering Advisory Council
National Physics Honor Society
United States Air Force, honorably discharged with rank of captain



Michael R. Kansler
President
Entergy Nuclear Northeast

Education

Virginia Polytechnic Institute and State University, B.S., Mechanical Engineering,
1976

Pennsylvania State University, Executive Management Program, 1991

Current Position:
President, Entergy Nuclear Northeast (2003 - present)
Responsible for Entergy's nuclear plants in the Northeast and all other nuclear plants that the
company may purchase or operate outside its traditional electric service territory in Arkansas,
Louisiana, and Mississippi. Entergy Nuclear Northeast plants include Pilgrim Nuclear Station in
Plymouth, Massachusetts, Indian Point Energy Center and James A. FitzPatrick plants in
Buchanan and Oswego, New York, and Vermont Yankee power plant in Vernon, Vermont.
Entergy Nuclear Northeast also provides management support services for the operation of
Cooper Nuclear Station in Brownsville, Nebraska.

Previous Positions:
Chief Operating Officer, Entergy Nuclear Northeast (2000 -2003)
Responsible for operation of Entergy's nuclear plants in the Northeast

Vice-President, Operations Support, Entergy Operations (1998 - 2000)
Responsible for the consolidated support functions for the five nuclear units in Entergy's retail
electric service area

Vice President, Nuclear Services, Virginia Power (now Dominion Resources) (1995 -
1998)
Responsible for the operation of Surry and North Anna, twin-unit nuclear power stations

Various supervisory and nuclear engineering positions, Virginia Power, (1977 - 1995)



Technical Support Evaluator, Institute of Nuclear Power Operations (1981)

Business Affiliations and Community Organizations
Member, American Society of Mechanical Engineers
Senior Reactor Operator License, U.S. Nuclear Regulatory Commission
Member, INPO National Nuclear Accrediting Board
Chairman, The Energy Association of New York State
Board Member, Hudson Valley Hospital Center Board of Directors
Founding Member, Northeast Energy Alliance



John T. Herron
Senior Vice President & Chief Operating Officer
Entergy Nuclear Northeast
Entergy Nuclear Operations, Inc.

John Herron is the senior vice president and chief operating oricer tor tntergy, s northeast
operations. Mr. Herron has 24 year's of experience in commercial nuclear power industry.

Mr. Herron began his career in 1979 at Vermont Yankee in plant operations, subsequently
progressing to the position of operations manager. In 1993, he was named technical services
superintendent at Vermont Yankee, with responsibility for managing reactor and computer
engineering, security, chemistry, radiation protection, and document and administrative services.
He joined Cooper Nuclear Station in 1994 as the plant manager and was responsible for all
aspects of plant operations and maintenance. In 1996, he joined the Browns Ferry Nuclear Plant
as site vice president for a three-unit operation. Mr. Herron later joined Waterford 3 in February
2001 as vice president of operations. In early 2002, he became the site senior vice president at
Indian Point Energy Center in Buchanan, New York. He was then named the senior vice
president and chief operating officer of Entergy Nuclear Northeast in January 2003. In this role
he is responsible for the operation and oversight of five nuclear plants at Entergy's four sites in
the northeast.

Mr. Herron is a graduate of Franklin Pierce College and received his senior reactor operator
license at Vermont Yankee. Prior to joining Vermont Yankee, he served six years in the U.S.
Navy nuclear power program as an instructor at a nuclear submarine prototype and was stationed
aboard a nuclear submarine. Mr. Herron has been married for over 30 years to his wife Susan.
The couple has three sons.
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POWER PURCHASE AGREEMENT

This POWER PURCHASE AGREEMENT is made and entered into as of July 11 ,200.
by and between ENTERGY NUCLEAR PALISADES, LLC. a Delaware limited liability
company ("Seller"), and CONSUMERS ENERGY COMPANY, a Michigan corporation
("Buyer") (hereinafter the parties hereto are sometimes referred to collectively as the "'Parties."
or individually as a "Party").

WITNESSETH:

WHEREAS, Buyer is a public utility which operates a system for generation and
distribution of electric power in the State of Michigan; and

WHEREAS, Buyer intends to transfer to Seller all of its rights, title, and interests in and
to the Palisades Nuclear Power Plant, an approximately 798 MW (net) nuclear-powered electric
generating facility and related assets located in South Haven, Michigan, NRC Operating License
No. DPR-20 (the "Facility"): and

WHEREAS, in order to continue serving its wholesale and retail customers following
transfer of Buyer's interests in the Facility to Seller, Buyer desires to purchase, and Seller desires
to sell, Capacity, Energy, and all associated Ancillary Services, on a unit contingent basis, on the
terms, and subject to the conditions, set forth below.

NOW THEREFORE, in consideration of the mutual agreements contained herein, the
Parties agree as follows:

ARTICLE 1: DEFINITIONS

1.1. Defined Terms

As used in this Agreement, the following terms shall have the following meanings:

1. "Accredited Capacity" shall mean Capacity or Replacement Capacity that (a) meets the
resource adequacy requirements in Module E of the MISO Tariff. as amended or
superseded ("Module E"), and (b) is measured in accordance with the "Criteria and
Method For the Uniform Rating of Generating Equipment" set forth in ECAR 4;
provided, however, that if either requirement in (a) or (b) is inapplicable, or if both are
inapplicable, then Accredited Capacity shall mean Capacity oi' Replacement Capacity
that meets the applicable requirements for Capacity (the "Effective Capacity
Requirements") of any Governing Authority having jurisdiction over Buyer, including
any Capacity from the Facility that may be deemed available under the Effective
Capacity Requirements even if the Facility is not operating.

2. "Administrative Committee" shall have the meaning set forth in Article XII.

"Affiliate" shall mean, with respect to any Person, any other Person (other than an
individual) that, directly or indirectly, through one or more intermediaries, controls, or is



controlled by, or is under common control with, such Person. For this purpose. -'control-
means the direct or indirect ownership of fifty percent (50%) or more of the outstanding
capital stock or other equity interests having ordinary voting power.

4. "Agreement" shall mean this Power Purchase Agreement entered into by Seller and
Buyer, including all Exhibits and any and all subsequent modifications or amendments
hereto made in accordance herewith.

5. "Alternate Delivery Point" shall have the meaning set forth in Section 2.5(b).

6. "Ancillary Services" shall mean those services during the Term that are necessary to
support the transmission of electric capacity and energy, and support the generation or
transmission of Energy from the Facility while maintaining reliable operation of the
transmission system, associated with or otherwise corresponding to the Capacity of the
Facility and/or output of Energy at such time, which Ancillary Services shall include but
not be limited to Reactive Power, regulation, and frequency response service.

7. "Asset Sale Agreement" shall mean that certain Asset Sale Agreement between Buyer
and Seller, dated as of the date hereof.

8. "Authorization" shall mean any license, permit, approval, consent, filing, waiver,
exemption, variance, clearance, entitlement, allowance, franchise, or other authorization,
whether corporate, governmental or otherwise.

9. "Billing Cycle" shall mean each calendar month during the Term and any partial
calendar month at the beginning or end of the Term.

10. "Billing Meters" means the bi-directional metering devices designated on Exhibit D as
meters numbered one through four.

11. "Business Day" shall mean any day other than Saturday, Sunday, or any NERC holiday.

12. "Buyer" shall have the meaning set forth in the preamble hereto.

13. "Buyer's Capacity Amount" shall mean, for any given time, the applicable amount
calculated in accordance with Exhibit B. The amount specified in the column entitled
"Buyer's Capacity Amount" in Exhibit B shall equal the product of (a) the Capacity rating
of the Facility, which shall be set forth in the column entitled "Capacity of the Facility" in
Exhibit B, and determined in accordance with the applicable requirements for Capacity of
ECAR 4 (or with the Effective Capacity Requirements, if applicable), and (b) the Buyer's
Entitlement, which shall be set forth in the column entitled "Buyer's Entitlement" in
Exhibit B, and determined in accordance with Section 2.6. The Capacity of the Facility,
and the associated amounts in the column in Exhibit B entitled "Capacity of the Facility,"
shall be revised during the Term, upon written notice from Seller to Buyer providing the
results of any net capability testing conducted of the Facility, whether or not conducted as
part of an Uprate, in accordance with ECAR 4 (or with the Effective Capacity
Requirements, if applicable).



14. "Buyer's Guarantor" shall have the meaning set forth in Section 7.3.

15. "Buyer's Guaranty" shall have the meaning set forth in Section 7.3.

16. -Buyer's Entitlement" shall mean the percentage of Capacity, Net Energy Output and
Ancillary Services allocated to Buyer pursuant to this Agreement. which as of the
Effective Date is 100%, as may subsequently be reduced pursuant to Section 2.6.

17. "Calendar Year" shall mean a twelve-month period beginning January 1 and ending
December 31.

18. "Capacity" shall mean, on or as of any date of determination, a power generation unit's
capability to generate a specific amount of electrical energy at a given point in time.

19. "Capacity Payment" shall have the meaning set forth in Section 3.1(a).

20. "Claims" shall mean all third party claims or actions, threatened or filed and. whether
groundless, false, fraudulent or otherwise, that directly or indirectly relate to the subject
matter of an indemnity, and the resulting losses, damages, expenses, reasonable
attorneys' fees and court costs.

21. "CPNode" shall have the meaning ascribed to such term by MISO in the applicable
MISO Tariff or related documents, as such relevant meaning or relevant term may be
modified from time to time.

22. "Default Interest Rate" shall mean, with respect to all obligations to pay sums due
under this Agreement, other than cash collateral held as security, the Interest Rate plus
200 basis points.

23. "Delivered Energy" shall mean, for any period of time, the sum of Buyer's Entitlement
of Net Energy Output plus Replacement Energy.

24. "Delivery Point" shall have the meaning set forth in Section 2.5.

25. "Derate" shall mean an event or condition which causes the Buyer's Entitlement of Net
Energy Output to be less than ninety-five percent (95%) of the associated Buyer's
Capacity Amount.

26. "Derate Notice" shall have the meaning set forth in Section 4.2.

27. "DNR" shall mean a Designated Network Resource as defined under applicable MISO
Tariffs and related documents, as amended or superseded. The term DNR shall apply to
both the Facility and to the resource selected by Seller, and accepted by MISO, to provide
Replacement Capacity for Buyer, in accordance with the terms and conditions of this
Agreement.

28. "Downgrade Event" shall mean, with respect to the Seller's Guarantor or the Buyer's
Guarantor, any period of time when such party's unsecured, senior long-term debt



obligations (not supported by third-party credit enhancements) are rated below Baa3 by
Moody's Investment Services, Inc. (or its successor), and rated below BBB- by Standard
& Poor's Rating Group (or its successor).

29. "ECAR 4" shall mean ECAR Document No. 4, "Criteria and Method for the Uniform
Rating of Generating Equipment," which is an Organizational Standard of ReliabilityFirst
Corporation, the successor organization to the East Central Area Coordination Agreement
organization, as such document may be amended, superseded or adopted in whole or in
part by ReliabilityFirst Corporation.

30. "Effective Date" shall mean the Closing Date, as defined in the Asset Sale A2reement.

31. "Energy" shall mean electric energy expressed in MWh.

32. "Energy Payment" shall have the meaning set forth in Section 3.1(b).

33. "EST" shall mean Eastern Standard Time.

34. "Facility" shall have the meaning set forth in the second recital of this Agreement.

35. "FERC" shall mean the Federal Energy Regulatory Commnission or any successor
thereto.

36. "Financial Bilateral Transaction" shall have the meaning ascribed to such term by
MISO in the applicable MISO Tariff or related documents, as such relevant meaning or
relevant term may be modified from time to time.

37. "Force Majeure" shall mean an event or circumstance which prevents one Party from
performing some or all of its obligations hereunder that (a) is not within the control of the
Party relying thereon, and (b) could not have been prevented or avoided by such Party
through the exercise of reasonable diligence. Subject to the foregoing, Force Majeure
may include, without limitation, an act of God, war, insurrection, riot, terrorism or
shutdowns or reductions in Facility output or capabilities required, caused by, or related
to, directives, orders or requirements of any Governing Authority; provided, however,
that the following acts, events or causes shall in no event constitute an event of Force
Majeure: (i) any lack of profitability to a Party or any losses incurred by a Party or any
other financial consideration of a Party; (ii) unavailability of funds or financing; (iii) an
event caused by conditions of national or local economics or markets; and (iv) any failure
of equipment which is not itself directly caused by an event which would otherwise
independently constitute a Force Majeure.

38. "Generation Offer" shall have the meaning ascribed to such term by MISO in the
applicable MISO Tariff or related documents, as such relevant meaning or relevant term
may be modified from time to time.

39. "Good Utility Practices" shall mean any applicable practices, methods, and acts engaged
in or approved by a significant portion of (a) as to Seller, the nuclear power electric
generating industry, or (b) as to Buyer, the electric utility industry, during the relevant
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time period, or the practices, methods, and acts which, in the exercise of reasonable
judgment by a prudent nuclear operator tor prudent utility operator. if applicable to
Buyer) in light of the facts known at the time the decision was made. could have been
expected to accomplish the desired result at a reasonable cost consistent with good
business practices, reliability, safety, expedition, and the requirements of any Governing
Authority having jurisdiction. Without limitation of the foregoing. "Good Utility
Practices" shall include the applicable operating policies, standards, criteria, and/or
guidelines of NERC, MISO, METC, NRC, RFC and any other Governing Authority.
"Good Utility Practices" is not intended to be limited to the optimum practice. method, or
act to the exclusion of all others, but rather to the acceptable practices, methods, or acts
generally accepted in (a) as to Seller, the nuclear power electric generating industry, or
(b) as to Buyer, the electric utility industry.

40. "Governing Authority" shall mean the federal government of the United States, and any
state, county or local government, and any regulatory department, body, political
subdivision, commission, bureau, administration, agency, instrumentality, ministry, court.
judicial or administrative body, taxing authority, or other authority of any of the
foregoing (including, without limitation, any corporation or other entity owned or
controlled byany of the foregoing), MISO, METC, NERC, RFC, NRC. and any other
regional reliability council, the Transmission Provider and any other regional
transmission organization, in each case having jurisdiction over either or both of the
Parties, the Facility, or the Transmission Provider's transmission system, whether acting
under express or delegated authority.

41. "Interconnection Agreement" shall mean, with respect to the Facility, the
interconnection agreement by and among Seller, MISO and METC, and any other
agreement by and among Seller, MISO and METC, governing the interconnection of the
Facility to the MISO or METC system and transmission of Energy from the Facility into
the MISO or METC system, as amended or superseded.

42. "Interconnection Point" shall mean, with respect to the Facility, the Point(s) of
Interconnection described in the Interconnection Agreement, unless the Parties
specifically agree otherwise in writing.

43. "Interest Rate" shall mean, the one-month LIBOR rate as published in The Wall Street
Journal for the then current month, or in a comparable publication.

44. "Law" shall mean any law, statute, rule. regulation, or ordinance issued or promulgated
by a Governing Authority.

45. "Letter(s) of Credit" means one or more irrevocable, transferable standby Letters of
Credit issued by a U.S. commercial bank or a foreign bank with a U.S. branch with such
bank having a credit rating of at least A- from S&P or A3 from Moody's, in a form
acceptable to the Party in whose favor the Letter of Credit is issued. Costs of a Letter of
Credit shall be borne by the applicant for such Letter of Credit.

46. "LMP" shall mean the Locational Marginal Price at the relevant CPNode for the relevant
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hour(s) and day(s), as posted by MISO.

47. "Maintenance Schedule" shall have the meaning set forth inSection 4.1 (a).

48. "Merchant Operations Center" shall mean that operations center responsible for
monitoring, coordinating and scheduling the outages and dispatch of generation facilities.

49. "Metering Party" shall have the meaning set forth in Section 5.1 (a).

50. "METC" shall mean the Michigan Electric Transmission Company, or any successor
entity.

51. "MISO" shall mean the Midwest Independent Transmission System Operator, Inc., or
any successor entity.

52. "MISO Tariff" shall mean the "Open Access Transmission and Energy Market Tariff
for the Midwest Independent Transmission System Operator, Inc.." as amended or
superseded.

53. "MPSC" shall have the meaning set forth in Section 10.1.

54. "MWh" shall mean megawatt hours.

55. "NERC" shall mean the North American Electric Reliability Council. or any successor
entity.

56. "Net Energy Output" shall mean, for any hour during a Billing Cycle and with respect
to the Facility, (a) if the Facility is operating, total Energy output of the Facility as
measured at the Delivery Point, less Station Power Service Load, which amounts shall be
calculated at the applicable Billing Meters, and provided that Net Energy Output can in
no event be less than zero, or (b) if the Facility is not operating, zero. In accordance with
the foregoing, if the Facility is operating, Net Energy Output is equal to the sum of the
Billing Meter data for "in" flows less the sum of the Billing Meter data for "out" flows;
where "in" flows are those flows having a direction designated as being from the Facility
to the, transmission system and "out" flows are those flows having a direction designated
as being from the transmission system to the Facility. The absolute value of the data
from each Billing Meter shall be used to calculate Net Energy Output.

57. "NRC" shall mean the Nuclear Regulatory Commission, or any successor entity.

58. "Off-Peak" shall mean all hours that are not On-Peak hours.

59. "On-Peak" shall mean hour ending 0700 EST through hour ending 2200 EST, Monday
through Friday, excluding NERC holidays.

60. "Operating Day" shall have the meaning ascribed to such term by MISO in the
applicable MISO Tariff or related documents, as such relevant meaning or relevant term
may be modified from time to time.
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61. "Party" shall have the meaning set forth in the preamble hereto.

62. "Peak Adjustment Payment" shall have the meaning set forth in Section 3.2.

63. "Person" shall mean any legal or natural person, including any individual, corporation.
partnership, limited liability company, joint stock company. association, joint venture.
trust, Governing Authority or international body or agency. or other entity.

64. "Reactive Power" shall mean the capability of the Facility when operating to produce or

absorb reactive power.

65. "Regulatory Event" shall have the meaning set forth in Section 17.10.

66. "Replacement Capacity" shall mean, at any time, Accredited Capacity supplied to
Buyer by Seller from any DNR other than the Facility to fulfill, in whole or in part,
Seller's obligation to supply Accredited Capacity under this Agreement. Replacement
Capacity shall not exceed the Buyer's Capacity Amount. In addition, Replacement
Capacity shall (a) not be committed for sale to any third party, and (b) be available at all
times to serve Buyer's Capacity requirements.

67. "Replacement Energy" shall mean, at any time, Energy supplied to Buyer by Seller
from any generation resource other than the Facility to fulfill, in part or in whole, Seller's
obligation to deliver Energy which, when combined with Buyer's Entitlement of Net
Energy Output, shall not exceed the Buyer's Capacity Amount applicable to Buyer at
such time under this Agreement.

68. "RFC" shall mean the ReliabilityFirst Corporation. or any successor entity.

69. "SCADA" shall mean supervisory, control and data acquisition technology and
equipment.

70. "Scheduled" or "Scheduling" means the actions of Seller, Buyer and/or their designated
representatives, of notifying, requesting and confirming to each other and any third patty
the quantity and type of Energy to be delivered on any Operating Day (a) submitted to
MISO by Seller as Seller's Generation Offer from the Facility for a relevant Operating
Day during the Term pursuant to this Agreement, or (b) submitted to MISO by Seller and
accepted by Buyer as a Financial Bilateral Transaction for a relevant Operating Day
during the Term pursuant to this Agreement.

71. "Scheduled Maintenance Outage" shall have the meaning set forth in Section 4. 1(a).

72. "Seller" shall have the meaning set forth in the preamble hereto.

73. "Seller's Guarantor" shall have the meaning set forth in Section 7.2.

74. "Seller's Guaranty" shall have the meaning set forth in Section 7.2.

75. "Station Power Service Load" shall mean, for the Facility and for any hour during a
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Billing Cycle, the sum of the following items: (a) the station start-up transformer load for
that hour; (b) the safeguard transformer load for that hour; and (c) the main transformer
load for that hour.

76. "Summer Maintenance Outage" shall have the meaning set forth in Section 4. l(b)(i).

77. "Target Capacity Factor" shall mean 0.9500.

78. "Tax" shall mean all taxes, charges, fees, levies, penalties or other assessments imposed
by any Governing Authority, including income, gross receipts, single business. excise.

real or personal property, sales, transfer, customs, duties,. franchise, payroll, withholding,
social security, receipts, license, stamp, occupation, employment, or other taxes,
including any interest, penalties or additions attributable thereto, and any payments to any
state, local, provincial or foreign taxing authorities in lieu of any such taxes, charges,
fees, levies or assessments.

79. "Term" shall mean the period from and after the Closing as defined in the Asset Sale
Agreement to and including the date and time on which this Agreement is terminated in
accordance with the terms hereof.

80. "Termination Date" shall have the meaning set forth in Section 10.1.

81. "Transmission Owner" shall mean METC.

82. "Transmission Provider" shall mean the MISO.

83. "Uprate" shall mean the increase in the maximum power level at which the Facility may
operate (a) under its NRC license as such license may be amended after the date hereof
and/or (b) any increase in the power level at which the Facility may operate as a result of
the replacement or modification of the Facility's moisture-separator reheaters.

1.2. Rules of Interpretation

(a) Unless otherwise required by the context in which any term appears:

(i) Capitalized terms used in this Agreement shall have the meanings
specified in this Article.

(ii) The singular shall include the plural, the plural shall include the singular,
and the masculine shall include the feminine and neuter.

(iii) References to "Articles," "Sections," or "'Exhibits" shall be to articles,
sections, or exhibits of this Agreement, and references to "Paragraphs" or
"Clauses" shall be to separate paragraphs or clauses of the section or
subsection in which the reference occurs.

(iv) The words "herein," "hereof' and "hereunder" shall refer to this
Agreement as a whole and not to any particular section or subsection of
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this Agreement: and the words "include.- "*includes" or "including"- shall
mean "including, but not limited to.-

(v) The term "day" shall mean a calendar day, commencing at 12:00 a.m.
(EST). The term "week" shall mean any seven consecutive day period.
and the term "month" shall mean a calendar month; provided that when a
period measured in months commences on a date other than the first day
of a month, the period shall run from the date on which it starts to the
corresponding date in the next month and, as appropriate, to succeeding
months thereafter. Whenever an event is to be performed or a payment is
to be made by a particular date andthe date in question falls .on a day
which is not a Business Day, the event shall be performed, or the payment
shall be made, on the next succeeding Business Day; provided, however.
that all calculations shall be made regardless of whether any given day is a
Business Day and whether or not any given period ends on a Business
Day.

(vi) All references to a particular entity shall include such entity's permitted
successors and permitted assigns unless otherwise specifically provided
herein.

(vii) All references herein to any Law or to any contract or other agreement
shall be to such Law, contract or other agreement as amended,
supplemented or modified from time to time unless otherwise specifically
provided herein.

(b) The titles of the articles and sections herein have been inserted as a matter of
convenience of reference only, and shall not control or affect the meaning, or
construction of any of the terms or provisions hereof.

(c) This Agreement was negotiated and prepared by both Parties with advice of
counsel to the extent deemed necessary by each Party; the Parties have agreed to
the wording of this Agreement; and none of the provisions hereof shall be
construed against one Party on the ground that such Party is the author of this
Agreement or any part hereof.

(d) The Exhibits hereto are incorporated in and are intended to be a part of this
Agreement: provided, however, that in the event of a conflict between the terms
of any Exhibit and the terms of the remainder of this Agreement, the terms of the
remainder of this Agreement shall take precedence.
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ARTICLE II: PURCHASE OF CAPACITY, ENERGY, AND
ANCILLARY SERVICES

2.1. Capacity Sale and Purchase

Subject to the terms and conditions of this Agreement, Seller agrees to sell and supply to
Buyer, and Buyer agrees to accept and purchase from Seller, Buyer's Entitlement of a"l
Accredited Capacity that Seller has available from the Facility for the duration of the
Term. Seller agrees to sell and supply, and Buyer agrees to accept and purchase from
Seller, all Accredited Capacity associated with Replacement Capacity that Seller supplies
to Buyer pursuant to the terms of this Agreement. Buyer's obligation to pay for
Accredited Capacity sold and supplied by Seller to Buyer for any period of time shall be
based on the aggregate amount of Delivered Energy for that period of time.

2.2. Energy Sale and Purchase

Subject to the terms and conditions of this Agreement, for the duration of the Term,
Seller shall sell and deliver to Buyer at the Delivery Point, and Buyer shall accept and
purchase, Buyer's Entitlement of the Net Energy Output of the Facility. Buyer also
agrees to accept and purchase all Replacement Energy that Seller delivers to Buyer
pursuant to the terms of this Agreement. The amount of all Energy sold and delivered by
Seller and accepted and purchased by Buyer pursuant to this Section 2.2, for any period
of time, shall be the aggregate amount of Delivered Energy for such period of time.

2.3. Ancillary Services

(a) The sale of Capacity and Energy hereunder from the Facility to Buyer shall
include the Ancillary Services associated with Buyer's Entitlement of such
Capacity and Energy from the Facility. Seller agrees to provide and/or execute
any documents or agreements necessary to transfer to Buyer any revenue in
excess of revenues from the sale of Energy and Capacity under this Agreement,
and any other benefits and rights, received by Seller in providing such Ancillary
Services.

(b) To the extent that Seller's unexcused failure to deliver Ancillary Services to
Buyer results in any increased cost or penalty incurred by Buyer, Seller shall
reimburse Buyer for any such increased cost or penalty. The amount of such cost
or penalty to be reimbursed shall not exceed an amount equal to the increased
costs or penalties actually incurred by Buyer. In the event that during the Term
there exists a market for the purchase and sale of Ancillary Services, then (i) if

• Seller fails to provide an Ancillary Service required to be delivered hereunder
from the Facility, Seller shall use commercially reasonable efforts to provide
Buyer with a replacement for such Ancillary Service and (ii) if Seller is
unsuccessful in satisfying its obligation under clause (i), Seller shall reimburse
Buyer for the market-clearing price for such undelivered Ancillary Service to the
extent such market-clearing price exceeds those amounts already due from Seller
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pursuant to this Section 2.3(b).

2.4. Replacement Energy and Replacement Capacity

Subject to the provisions of this Agreement, Seller may provide Buyer with Replacement
Energy and Replacement Capacity and/or Accredited Capacity from the Facility as set
forth below in this Section 2.4 during a Derate with a duration of more than one (I) day.
including a Derate caused by a Scheduled Maintenance Outage. a Summer Maintenance
Outage, or any other scheduled outage of the Facility. If Seller supplies Replacement
Capacity and/or Accredited Capacity from the Facility without also simultaneously
delivering Replacement Energy, Seller shall be deemed as not having supplied
Replacement Capacity and as not having delivered Replacement Energy. If Seller
delivers Replacement Energy without also simultaneously supplying Replacement
Capacity and/or Accredited Capacity from the Facility, Seller shall be deemed as not
having supplied Replacement Capacity and as not having delivered Replacement Energy.
Seller may provide Replacement Energy from a generation resource that differs from the
DNR selected by Seller to supply Replacement Capacity, if any.

(a) Notices to Supply Replacement Capacity and Deliver Replacement Energy

If the event or condition constituting the Derate is an event or condition other than
a Scheduled Maintenance Outage, Summer Maintenance Outage, or any other
scheduled outage of the Facility, Seller shall notify Buyer's Merchant Operations
Center of Seller's election in accordance with Section 2.4(b) below to provide or
not to provide Replacement Capacity (to the extent not supplying Accredited
Capacity from the Facility) and Replacement Energy no later than the second
Business Day following the day that the Derate commenced.

If the event or condition constituting the Derate is a Scheduled Maintenance
Outage, a Summer Maintenance Outage, or any other scheduled outage of the
Facility, Seller shall notify Buyer's Merchant Operations Center of Seller's
election in accordance with Section 2.4(b) below to provide or not to provide
Replacement Capacity (to the extent not supplying Accredited Capacity from the
Facility) and Replacement Energy no later than two (2) Business Days prior to the
scheduled commencement of such Scheduled Maintenance Outage, Summer
Maintenance Outage, or other scheduled outage of the Facility.

(b) Seller's Replacement Capacity and Replacement Energy Options

Seller shall have the option of electing to provide: (i) Replacement Capacity (to
the extent not supplying Accredited Capacity from the Facility) and Replacement
Energy on a weekly basis, (ii) Replacement Capacity (to the extent not supplying
Accredited Capacity from the Facility) and Replacement Energy for the expected
duration of the Derate, or (iii) no Replacement Capacity and Replacement Energy
for the expected duration of the Derate; provided, however, that with respect to a
Derate other than a Scheduled Maintenance Outage, a Summer Maintenance
Outage, or another scheduled outage of the Facility, Replacement Capacity (to the
extent not supplying Accredited Capacity from the Facility) and Replacement
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Energy, if provided, must be provided for the remaining duration of the Derate
commencing with the date that Buyer's Merchant Operations Center is notified in
accordance with Section 2.4(a) above. Notwithstanding anvthing else in this
Agreement to the contrary, if a Derate occurs in the month of July or August and
is expected to have a duration in excess of one (1) week during any part of that
two-month period, then Seller shall not have option (i) above with respect to
Replacement Capacity and Replacement Energy but will have options (il) and (iii)
above. Notwithstanding the foregoing, Seller's only option with respect to a
Summer Maintenance Outage is to provide Replacement Capacity (to the extent
not supplying Accredited Capacity from the Facility) and Replacement Energy on
a continuous basis for the duration of such an outage equal to the Buyer's
Capacity Amount.

(c) Replacement Energy Scheduling

Any Replacement Energy Scheduled hereunder shall be Scheduled in accordance
with Section 5.3, subject to the following:

(i) Seller shall provide notice to Buyer of the proposed source and Delivery
Point (or Alternate Delivery Point, as the case may be) of the Replacement
Energy by the required time for notices to be provided to Buyer pursuant
to Section 2.4(a) above; and,

(ii) Replacement Energy may only be Scheduled and delivered on a
continuous basis in either (A) a single fixed quantity or (B) a quantity
varied to reflect expected changes in the Buyer's Entitlement of Net
Energy Output of the Facility (e.g., changes in Facility output or ramp
rates or expected resolution of outages) such that the aggregate of such
Replacement Energy and Buyer's Entitlement of Net Energy Output of the
Facility will result in a single, fixed quantity.

(d) Failure to Schedule/Deliver

If Seller fails to deliver or cause to be delivered all or part of the Replacement
Energy that is Scheduled in accordance with Section 2.4(c) above, or fails to
Schedule Replacement Energy in accordance with Section 2.4(c) above after
providing the requisite notice under Section 2.4(a), and such failure is not excused
under the terms of this Agreement, then Seller shall pay to Buyer, within ten (10)
Business Days of invoice receipt therefore, an amount equal to the positive
difference, if any, between (i) the cost incurred by Buyer acting in a commercially
reasonable manner to replace the Replacement Energy not delivered or Scheduled
by Seller, including the cost incurred by Buyer in purchasing Energy to replace, at
the Delivery Point, the Replacement Energy not delivered or Scheduled by Seller
in either a bilateral transaction or the market price at the Delivery Point, plus
additional transmission charges, if any, reasonably incurred by Buyer for the
delivery of the Energy to the Delivery Point, and (ii) the cost (using the Energy
Charge) that Buyer would have incurred under this Agreement had the
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Replacement Energy been delivered or Scheduled. Any invoice submitted bV
Buyer to Seller pursuant to this Section 2.4(d) shall include a written statement
explaining in reasonable detail the calculation of the amount due from Seller.

If Buyer fails to Schedule, receive or cause to be received all or part of the
Replacement Energy that is Scheduled by Seller in accordance with Section 2.4
herein, and such failure is not excused under the terms of this Agreement. then
Buyer shall pay to Seller, within ten (10) Business Days of invoice receipt
therefore, an amount equal to the negative difference, if any., between (i) the
amount received by Seller acting in a commercially reasonable manner in the
reselling at the Delivery Point any Replacement Energy not received by Buyer.
including the amount received by Seller in reselling any Replacement Energy. at
the Delivery Point, not received by Buyer in either a bilateral transaction or the
market price at the Delivery Point, less additional transmission charges, if any.
and (ii) the amount (using the Energy Charge) that Seller would have received
under this Agreement had the Replacement Energy been received by Buyer. Any
invoice submitted by Seller to Buyer pursuant to this Section 2.4(d) shall include
a written statement explaining in reasonable detail the calculation of the amount
due from Buyer.

(e) Failure to Supply

Seller shall have the option to supply-Replacement Capacity to Buyer in
accordance with this Agreement, provided that the combined amount of Capacity
supplied from the Facility and the Replacement Capacity is equal to or less than
the Buyer's Capacity Amount. If Seller fails to supply Replacement Capacity (to
the extent it is not supplying Accredited Capacity from the Facility) after
providing the requisite notice under Section 2.4(a), and such failure is not excused
under the terms of this Agreement, then Seller shall pay Buyer, within ten (10)
Business Days of invoice receipt therefore, an amount equal to the positive
difference, if any, between (i) the cost incurred by Buyer acting in a commercially
reasonable manner to replace the Replacement Capacity not supplied by Seller,
including the cost incurred by Buyer in purchasing Capacity to replace the
Replacement Capacity not supplied by Seller in either a bilateral transaction or the
market price at the Delivery Point, and (ii) the cost (using the Capacity Charge)
that Buyer would have incurred under this Agreement had the Replacement
Capacity been supplied. Any invoice submitted by Buyer to Seller pursuant to
this Section 2.4(e) shall include a written statement explaining in reasonable detail
the calculation of the amount due from Seller.

(f) When supplying Replacement Energy and Replacement Capacity, Seller shall not
be required to supply Ancillary Services with respect thereto.

2.5. Delivery Point

(a) If the Facility is the generation source of Energy to be delivered to Buyer
hereunder, then the "Delivery Point" for such Energy is the CPNode that
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corresponds to the Interconnection Point for the main transformer.

(b) If the Facility is not the generation source of Energy to be delivered to Buyer
hereunder (i.e., if Replacement Energy is being supplied), then the "Delivery
Point" for the Replacement Energy shall be, pursuant to the Seller's choice. any
of: (i) the CPNode that corresponds to the Interconnection Point for the main
transformer, (ii) any other CPNode located within the METC Sub-Control Area.
or (iii) the CPNode that corresponds to the Buyer's Load Zone as defined bv
MISO ((ii) or (iii) being the "Alternate Delivery Point-).

(c) In the event that Seller chooses to deliver Replacement Energy to an Alternate
Delivery Point permitted by Section 2.5(b) above, Seller shall reimburse Buyer
for any additional costs (net of any savings) incurred by Buyer (relative to that
which would have been incurred by Buyer if such delivery had been made to the
CPNode that corresponds to the Interconnection Point) as a result of the delivery
of such Replacement Energy, including, but not limited to, LMP differentials.
transmission costs, imbalance penalties or charges, scheduling penalties or fees,
redispatch costs, cash out charges, congestion management fees, Ancillary
Service costs associated with the incremental transmission, line losses and similar
costs, regulation and frequency response charges, voltage support charges or any
similar penalties, fees or charges assessed by Transmission Provider for failure to
satisfy the Transmission Provider's balance, nomination and/or scheduling
requirements.

2.6. Entitlement Due to Uprate

In the event of an Uprate, Seller shall be entitled to sell, and Buyer shall have no right to,
all additional Capacity, Energy and Ancillary Services attributed to the Uprate. In the
event of an Uprate, Seller will arrange for a net capability test (the "Uprate Capability
Test") in accordance with ECAR 4 (or with the Effective Capacity Requirements, if
applicable) to be conducted, after the Uprate is completed, tested and operational as
determined by Seller, to calculate the actual net increase in the Capacity of the Facility
attributable to the Uprate. Once the Uprate Capability Test is completed, the Buyer's
Entitlement and the associated percentages in the column in Exhibit B entitled "Buyer's
Entitlement" shall be revised, upon written notice from Seller to Buyer, to equal the
quotient, stated as a percentage, resulting from (a) the Capacity of the Facility amount
from Exhibit B (without taking into account the effect of the Uprate) corresponding to the
month in which the Uprate is completed, tested and operational as determined by Seller.
divided by (b) the Capacity rating of the Facility resulting from the Uprate Capability
Test. Buyer shall be entitled under this Agreement to the Buyer's Entitlement of all
Capacity made available, or capable of being made available, from the Facility (except
for Capacity from the Facility attributable to an Uprate), and Seller shall not sell or
commit to sell such Capacity to any party other than Buyer.

2.7. Capacity Accreditation

Seller shall, at its cost and expense, (a) on an annual basis (or more frequently as Seller
may be directed by any Governing Authority), perform a Capacity test of the Facility, in
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accordance with ECAR 4 and Module E, and (b) take all other actions reasonably
required to cause the Capacity of the Facility and the Replacement Capacity to be
Accredited Capacity, including the satisfaction of all applicable requirements to establish -

and maintain the DNR status (as defined under applicable MISO Tariffs) of the Facility
or the source of the Replacement Capacity for Buyer.

2.8. Reactive Power

(a) Seller agrees that it shall not have any rights to the production or absorption of the
Reactive Power capabilities of the Facility existing as of the time of closing of the
transactions contemplated by the Asset Sale Agreement (which capabilities are
identified in the Interconnection Agreement), and that Seller shall not operate the
Facility to produce real power at a level or in a manner that compromises its
ability to operate the Facility to produce or absorb Reactive Power to maintain the
output voltage or power factor at the Interconnection Point as specified in the
Interconnection Agreement or, if the Interconnection Agreement is not applicable,
any other applicable agreement governing Seller's obligation to provide Reactive

Power from the Facility. In addition, Seller shall maintain the Reactive Power
capability of the Facility at the levels set forth in the Interconnection Agreement
as the same may be amended by the parties thereto. Notwithstanding the
foregoing, in no event shall Seller be required by Buyer to reduce its real power
output below the Buyer's Capacity Amount for the purpose of producing Reactive
Power.

(b) Notwithstanding Section 2.8(a), Seller may alter the Facility's ability to absorb or
produce Reactive Power or otherwise change the amount or nature of Reactive
Power if such alteration is approved by the applicable Governing Authority.

2.9. Station Power Service

During any period in which the Facility is operating, Seller shall be entitled to satisfy the
Station Power Service Load using Energy generated by the Facility. Seller shall be solely
responsible for obtaining, at its cost, Energy to serve the Station Power Service Load,
including any transmission charges (if applicable) associated with such Energy, during
any period of time in which the Facility is not operating, or is not generating sufficient
Energy to meet the Station Power Service Load. In the event that any fees, penalties, or
transmission charges are assessed against Buyer by any Governing Authority in
connection with Seller's consumption of Energy to serve the Station Power Service Load
or any Energy obtained by Seller to serve the Station Power Service Load, Seller shall
reimburse Buyer for such fees, penalties, or transmission charges or Energy.

ARTICLE III: PAYMENTS

3.1. Purchase Payments

The amounts to be paid to the Seller by the Buyer for purchases of Capacity, Energy and
Ancillary Services under this Agreement shall be determined as follows:
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(a) Capacity Payment. With respect to each Billing Cycle. Buyer shall make a
payment to Seller equal to the product of: (i) the applicable "'Capacity Charge" set
forth in Exhibit A; (ii) the applicable Capacity Charge Shaping Factor set forth in
Exhibit C; and (iii) the number of MWhs of Delivered Energy for the Billing
Cycle (each, a "Capacity Payment").

(b) Energy Payment. With respect to each Billing Cycle, Buyer shall make a
payment to Seller equal to the product of: (i) the applicable "Energy Charge" set
forth in Exhibit A; (ii) the applicable Energy Charge Shaping Factor set forth in
Exhibit C; and (iii) the number of MWhs of Delivered Energy for the Billing
Cycle (each, an "Energy Payment").

(c) Ancillary Services. The Capacity Payment and the Energy Payment include
payment for any and all Ancillary Services received by Buyer, and no additional
payment in respect thereof shall be due at any time. Without limiting the
generality of the foregoing, Seller specifically agrees that it shall not be entitled to
any payment for Reactive Power under this Agreement, notwithstanding its
obligation to operate the Facility in accordance with Section 2.8.

3.2. Peak Adjustment Payment

If applicable, Seller shall make a payment to Buyer as determined in accordance with
Exhibit G (each, a "Peak Adjustment Payment").

ARTICLE IV: MAINTENANCE AND OPERATION

4.1. Scheduled Maintenance

(a) Scheduling Procedure

Seller shall submit to Buyer a schedule of maintenance of the Facility (each, a
"Maintenance Schedule" and each item thereon a "Scheduled Maintenance
Outage") for each Calendar Year during the Term no later than twelve (12)
months before the beginning of such year (or no later than three (3) months prior
to the deadline for submittal of any such schedule to the Transmission Provider or
any other applicable Governing Authority, if earlier); except that within thirty
(30) days following the Effective Date, Seller shall submit to Buyer a
Maintenance Schedule for the Calendar Year in which the Effective Date occurs
and for the following Calendar Year. Each Maintenance Schedule shall meet the
requirements set forth in Section.4. I (b) and shall be deemed confidential
information and shall be treated accordingly as provided in Article XIV of this
Agreement; provided, however, that Buyer shall have the right, consistent with
Section 14.2(a), to submit the Maintenance Schedule to the MPSC. Seller shall
also submit to Buyer any schedule of maintenance provided to the Transmission
Provider, any Governing Authority or other entity.

(b) Limitations on Scheduled Maintenance Outages
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(i) If Seller plans a Scheduled Maintenance Outage during the period from
June I" through August 31" (a "'Summer Maintenance Outaae-'.. Selder
must comply with the notice and Scheduling provisions of Section 2.4 and
the following terms and conditions:

(A) Seller shall supply Replacement Capacity (if and to the extent
Accredited Capacity from the Facility is not provided), and
Schedule and deliver Replacement Energy. on a continuous basis
to the Delivery Point (or Alternate Delivery Point) for each hour of
such Summer Maintenance Outage in an amount equal to the
Buyer's Capacity Amount; and

(B) If Seller fails to deliver or cause to be delivered, or fails to
Schedule, all or part of the Replacement Energy required by,
subsection (i)(A) above, and such failure is not excused under the
terms of this Agreement, then Seller shall pay to Buyer. within ten
(10) Business Days of invoice receipt therefore, an amount equal
to the positive difference, if any, between (1) the cost incurred by
Buyer acting in a commercially reasonable manner to replace the
Replacement Energy not delivered or Scheduled by Seller,
including the cost incurred by Buyer in purchasing Energy to
replace, at the Delivery Point, the Replacement Energy not
delivered or Scheduled by Seller in either a bilateral transaction or
the market price at the Delivery Point, plus additional transmission
charges, if any, reasonably incurred by Buyer for the delivery of
the Energy to the Delivery Point, and (2) the cost (using the
Energy Charge) that Buyer would have incurred under this
Agreement had the Replacement Energy been delivered or
Scheduled. Any invoice submitted by Buyer to Seller pursuant to
this subsection (i)(B) shall include a written statement explaining
in reasonable detail the calculation of the amount due from Seller.

(C) If Buyer fails to Schedule, receive or cause to be received all or
part of the Replacement Energy that is Scheduled by Seller in
accordance with subsection (i)(A) above and such failure is not
excused under the terms of this Agreement, then Buyer shall pay to
Seller, within ten (10) Business Days of invoice receipt therefore,
an amount equal to the negative difference, if any, between (1) the
amount received by Seller acting in a commercially reasonable
manner in the reselling at the Delivery Point any Replacement
Energy not received by Buyer, including the amount received by
Seller in reselling any Replacement Energy, at the Delivery Point,
not received by Buyer in either a bilateral transaction or the market
price at the Delivery Point, less additional transmission charges, if
any, and (2) the amount (using the Energy Charge) that Seller
would have received under this Agreement had the Replacement
Energy been received by Buyer. Any invoice submitted by Seller
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to Buyer pursuant to this subsection (i)(C) shall include a written
statement explaining in reasonable detail the calculation of the
amount due from Buyer.

(D) If Seller fails to supply Replacement Capacity in accordance with
subsection (i)(A) above and such failure is not excused under the
terms of this Agreement, then Seller shall pay Buyer, within ten
(10) Business Days of invoice receipt therefore, an amount equal
to the positive difference, if any, between (i) the cost incurred by
Buyer to replace the Replacement Capacity not supplied by Seller,
including the cost incurred by Buyer in purchasing Capacity to
replace the Replacement Capacity or the market price paid by
Buyer for Replacement Capacity not supplied by Seller, and (2) the
cost (using the Capacity Charge) that Buyer would have incurred
under this Agreement had the Replacement Capacity been
supplied. Any invoice submitted by Buyer to Seller.pursuant to
this subsection (i)(D) shall include a written statement explaining
in reasonable detail the calculation of the amount due from Seller.

(ii) The conditions set forth in Section 4. l(b)(i) shall. not apply to (x) the
Scheduled Maintenance Outage which includes the Facility's reactor head
replacement, (y) the Scheduled Maintenance Outage, if any, during which
the Facility's steam generator is replaced, or (z) any unexpected
maintenance outage (i.e., a maintenance outage which is scheduled in less
than three months).

4.2. Derate Notices

In the event of any Derate, other than a Scheduled Maintenance Outage, any Summer
Maintenance Outage, or any other scheduled outage of the Facility, Seller must notify
Buyer's Merchant Operations Center telephonically of such Derate as soon as practicable
after Seller becomes aware of the necessity or occurrence thereof (each, a "Derate
Notice"), with written confirmation within 24 hours. During any ongoing Derate, Seller
shall provide daily or more frequent .updates to Buyer's Merchant Operations Center of
the nature and expected duration of such Derate. During the course of development of a
Derate, Seller shall provide frequent updates as to the magnitude and timing of actual and
expected output changes of the Facility and such other information as may assist Buyer in
assessing the reliability of output from the Facility.

4.3. Other Operations Obligations

(a) Permits, Licenses and Approvals: Compliance with Laws

Seller shall, at its expense, acquire and maintain in effect throughout the Term of
this Agreement all permits, licenses, approvals and other Authorizations of any
Governing Authority required for the lawful operation and maintenance of the
Facility.
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(b) Information Requirements

Seller shall provide Buyer with the following rea!-time telemetered data .'Scanned
no less frequently than once every four seconds) for the duration of the Term:
(i) net output (megawatts and megaVARs), (ii) status (i.e.. open or closed) of the
applicable breaker, (iii) operating limits, and (iv) such additional information as
may be required from time to time by the Transmission Provider or any
Governing Authority, or Buyer's control area operator, or by Good Utility
Practices. Seller shall provide Buyer with copies of any scheduling notices or
requests submitted to the Transmission Provider, concurrently with the
submission thereof. In addition, Seller shall provide Buyer with any other
information Buyer may reasonably request regarding the operation of the Facility.
Seller shall advise Buyer and provide information regarding events, ongoing work
or Facility status which may create a risk of Derates. In no event shall the
provisions of this Section 4.3(b) require Seller to provide Buyer with any
information that Seller believes in good faith, based on established precedent or
reasonable inquiry, violates the rules or regulations on transfer of information
promulgated by any Governing Authority or Transmission Provider.

(c) SCADA Data

Seller shall provide and make available to Buyer, on a real-time basis, all data
generated by the SCADA system at the Facility, including, without limitation, all
four-second meter data.

(d) Quality of Energy

All Energy delivered hereunder shall be three-phase, 60 Hertz (plus or minus
variations as may be required or allowed by the Transmission Provider),
alternating current, at a voltage acceptable to the Transmission Provider, or shall
otherwise comply with such other specifications of the Transmission Provider,
regional reliability council or other Governing Authority responsible for the safety
and reliability of the electric grid with authority over the Delivery Point (or
Alternate Delivery Point, if applicable) as may be in effect at the time of delivery.

(e) Compliance with Interconnection Agreement

To the extent the Interconnection Agreement requires delivery to Buyer of
information and data substantially similar to that referred to in Sections 4.3(b) and
(c), the information and data required by the Interconnection Agreement shall be
delivered to Buyer in lieu of that required under Sections 4.3(b) and (c).

ARTICLE V: METERING, BILLING AND PAYMENT

5.1. Metering

(a) The Billing Meters shall at all times during the Term meet the requirements set by
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the Transmission Provider and all applicable Governing Authorities. Seller shall
arrange with Transmission Owner for Transmission Owner to own. operate. test.
maintain, and replace the Billing Meters at the main transformer (Meters #2 and
#3 on Exhibit D). Transmission Owner shall be the metering party (Metering
Party") as to such Billing Meters. As between Seller and Buyer following the
Effective Date, Sellershall bear all reasonable, documented costs associated with
the operation, testing, maintenance, or replacement of the Billing Meters at the
main transformer. Seller shall use reasonable efforts to cause the Transmission
Owner to provide metering quantities, in analog and/or digital form, to Buyer
upon Buyer's request.

(b) Buyer shall own, operate, test, maintain, and replace the Billing Meters at the
start-up transformer and the safeguard transformer (Meters #1 and #4 on Exhibit
D) in accordance with Good Utility Practices. Buyer shall be the Metering Party
*as to such Billing Meters. Following the Effective Date, Seller shall bear all
reasonable, documented costs associated with the operation, testing, maintenance.
or replacement of the Billing Meters at the start-up transformer or the standby
transformer. Buyer shall provide metering quantities, in analog and/or digital
form, to Seller upon Seller's request.

(c) The Transmission Owner's and Buyer's Billing Meters, which are shown on
Exhibit D, shall be used for measurements under this Agreement and shall be
sufficient to permit an accurate determination of the quantity and time of delivery
of Energy delivered to Buyer. Buyer shall calibrate, and Seller shall use
reasonable efforts following the Effective Date to cause the Transmission Owner
to calibrate, their respective Billing Meters at least annually, and otherwise in
accordance with applicable Governing Authority standards. Seller or Seller's
representative shall have the right to be present during any calibration of the
Billing Meters owned by Buyer, and Buyer shall provide reasonable notice to
Seller of any such calibration. Seller agrees, and shall use reasonable efforts to
cause the Transmission Owner to agree in writing, that upon reasonable notice,
Transmission Owner (and Seller) shall provide Buyer access to the Billing Meters
owned by Buyer and Transmission Owner during normal business hours for the
purpose of reading, inspecting, calibrating, and testing such equipment, or
witnessing the reading, inspecting, calibrating, and testing of such equipment by
another party.

(d) Check Meters. Seller, at its option and expense, may install and operate on its
premises and on its side of the Interconnection Points, one or more check meters
to check the Billing Meters owned by Buyer. Seller is responsible for any
separate arrangements to install check meters with respect to the Billing Meters
owned by Transmission Owner. All such check meters shall be for check
purposes only and shall not be used for the measurement of Energy flows for
purposes of this Agreement, except as provided in Section 5. 1(e) below. The
check meters shall be subject at all reasonable times to inspection and
examination by Transmission Provider, Buyer or their designees. The
installation, operation and maintenance thereof shall be performed entirely by
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Seller in accordance with Good Utility Practice.

(e) Testing of Metering Equipment. Seller and Buyer agree, and Seller shall use
reasonable efforts to cause the Transmission Owner to agree in writing to the
following: the Metering Party shall inspect and test its Billing Meters upon
installation and at least once every two (2) years thereafter. If requested to do so
by a Party, the Metering Party shall, at the requesting Party's expense. inspect and
test Billing Meters more frequently than once every two (2) years. The Metering
Party shall give reasonable notice to the other Party of the time when any
inspection or test shall take place, and the other Party may have representatives
present at the test or inspection. In addition, Seller shall have the right to inspect
Buyer's Billing Meters from time to time at its discretion. If at any time a Billing
Meter is found to be inaccurate or defective, it shall be adjusted, repaired or
replaced at Seller's expense, in order to provide accurate metering, unless the
inaccuracy or defect is due to the Metering Party's failure to maintain, then the
Metering Party shall pay. If a Billing Meter fails to register, or if the
measurement made by a Billing Meter during a test varies by more than one-half
of one percent (0.5%) from the measurement made by the standard meter used in
the test, the Metering Party shall adjust the measurements by correcting all
measurements for the period during which the Billing Meter was in error by using
Seller's check meters, if installed and if, when tested, varied less than the Billing
Meter. If no such check meters are installed, the Parties shall use the best
available data for the period in question. If no other data are available, or if the
period cannot be reasonably ascertained, the adjustment shall be for the period
immediately preceding the test of the Billing Meter equal to one-half the time
from the date of the previous test of the Billing Meter.

(f) Seller and Buyer agree, and Seller shall use reasonable efforts to cause the
Transmission Owner to agree in writing, to the following: at Seller's expense, the
metered data shall be telemetered by the Metering Party to one or more locations,
designated by Transmission Owner and one or more locations designated by
Buyer.

5.2. Billing and Payment

(a) Seller shall send a billing statement to Buyer on or before the tenth ( 1 0 1h) day after
the end of each Billing Cycle. If any net amount is due to Seller pursuant to any
such billing statement, Buyer shall pay such amount to Seller by the later of (i) ten
(10) Business Days after receipt of such billing statement, or (ii) the 2 0 1h day of
the month in which the billing statement was received. If any net amount is due
to Buyer pursuant to any such billing statement, Seller shall pay such amount to
Buyer by the later of (i) ten (10) Business Days after receipt of such billing
statement, or (ii) the 20"' day of the month in which the billing statement was
received. The billing statement shall show the kilowatt-hours of Delivered
Energy for such Billing Cycle; the amounts due Seller for that Billing Cycle in
respect of (i) the Capacity Payment and the Energy Payment. and (ii) any other
amounts due to Seller hereunder; the amounts due Buyer for that Billing Cycle in
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respect of (iii) the Peak Adjustment Payment, and (iv) any other amounts due to
Buyer hereunder; and the data reasonably pertinent to the calculation of the
payments due to Seller or Buyer. If meter readings cannot be made during such
Billing Cycle (or any portion thereof), the Buyer shall estimate deliveries to it for
such period, tender payment accordingly, and make an adjustment for actual
purchases in the next Billing Cycle's statement. For purposes of billing for
Replacement Capacity and Replacement Energy, the Capacity of the resources
providing Replacement Capacity and Replacement Energy shall be determined in
accordance with Module E of the MISO Tariff, such determination to be
submitted by Seller and Buyer and the Schedule(s) submitted in accordance with
Section 2.4 to determine the amount of Replacement Capacity and Replacement
Energy supplied and delivered to Buyer. Any amounts not paid by the due date
shall be deemed delinquent and shall accrue interest at the Default Interest Rate,
such interest to be calculated from and including the due date to but excluding the
date the delinquent amount is paid in full.

(b) In the event of a dispute as to the amount of any bill, the disputing Party shall
notify the other Party of the amount in dispute and Buyer or Seller, as applicable,
shall pay to the other Party the undisputed portion of the bill on or prior to the due
date therefor, as identified in Section 5.2(a). Buyer or Seller, as applicable, shall
pay, with an interest charge computed at the Default Interest Rate, from and
including the date payment was due to but excluding the date payment is made,
any portion of the disputed amount ultimately found to be proper. In the event of
a refund, Buyer or Seller, as applicable, shall pay, with an interest charge
computed at the Default Interest Rate, from and including the date the disputed
payment was made to but excluding the date the refund payment is made, any
refund amount ultimately found to be due to the other Party.

(c) Neither the Buyer nor Seller shall have the right to challenge any billing statement
rendered or received hereunder after a period of two (2) years from the date such
statement was rendered. In the event that any such billing statement depends in
whole or in part upon estimated data, this two (2) year limitation period shall be
deemed to begin on the first day of the Billing Cycle in which such estimated data
is adjusted to actual.

5.3. Scheduling

Seller shall submit its Generation Offers and Financial Bilateral Transactions in
accordance with applicable MISO rules and procedures, as the same may be amended or
superseded, and consistent with offering the Facility in the MISO day-ahead market for
dispatch as a must-run generation unit. The current version of such rules and procedures
are attached hereto as Exhibit H.
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ARTICLE VI: FORCE MAJEURE

6.1. Conditions of Excuse from Performance

If and to the extent resulting from a Force Majeure a Party hereto is rendered unable to
perform any of its obligations under this Agreement (other than obligations of such Pariv
to pay money when such money is due), that Party shall be excused. except as
specifically provided elsewhere in this Agreement. from whatever performance is
prevented by the Force Majeure to the extent so prevented, provided that:

(a) The Party claiming excuse gives the other Party prompt written notice describing
how the event qualifies as a Force Majeure;

(b) The permitted suspension of performance is of no greater scope and of no longer
duration than is required by the Force Majeure; provided, however, that
performance under this Agreement shall only be excused for longer than one ( 1)
year by reason of any particular Force Majeure if Seller first complies with
subsection (e) below;

(c) No obligations of a Party hereto under this Agreement which arose and accrued
before the Force Majeure are excused as a result of the Force Majeure;

(d) A Party's performance may be excused due to Force Majeure only for so long as
such Party claiming Force Majeure is exercising commercially reasonable efforts
consistent with Good Utility Practices to eliminate or ameliorate the Force
Majeure condition; and

(e) Seller shall, within sixty (60) days of the occurrence of a Force Majeure affecting
Seller's performance under this Agreement that Seller reasonably anticipates will
last more than twelve (12) months after the commencement thereof, deliver to
Buyer a detailed plan for the remedy of the Force Majeure condition, which plan
shall include: (i) a detailed specification of Seller's proposal (including a
timetable) to remedy the Force Majeure condition and restore the Facility to
maximum attainable operating status, and (ii) Seller's decision as to whether it
will commence supplying and delivering Replacement Capacity and Replacement
Energy after the sixth (6 th) month of the Force Majeure if the Force Majeure
condition has not been remedied; provided, however, that, if Seller decides to
provide Replacement Capacity and Replacement Energy after the sixth (6 h)
month of the Force Majeure, Seller must provide both Replacement Capacity and
Replacement Energy on a continuous basis until the event that previously
constituted the Force Majeure has been remedied.

6.2. No Termination; Extension of Term

In no event shall a condition of Force Majeure be grounds for termination of this
Agreement, or extend the Term of this Agreement.
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6.3. Adjustment Payments

No Peak Adjustment Payment shall be calculated or accrue in favor of Buyer while
performance of the Seller is excused pursuant to Section 6. 1.

ARTICLE VII: EVENTS OF DEFAULT; REMEDIES

7.1. List of Default Events

Except as otherwise provided in this Agreement and subject to the limitations contained
in this Section 7.1, Section 7.2 and Section 7.3, a Party shall be entitled to pursue any'
remedies available to it under generally-applicable Laws or under this Agreement upon
the occurrence of any of the following events (except as to the event described in
Section 7.1 (f), for which only Seller shall be entitled to pursue any remedies available to
it under generally applicable Laws or under this Agreement):

(a) The failure of the other Party to make any undisputed payment due hereunder and
such failure shall continue for ten (10) Business Days after written notice
demanding such payment is received;

(b) In the event the other Party shall cease doing business as a going concern, shall
generally not pay its debts as they become due or admit in writing its inability to
pay its debts as they become due, shall file a voluntary petition in bankruptcy or
shall be adjudicated as bankrupt or insolvent, or shall file any petition or answer
seeking any reorganization, arrangement, composition, readjustment, liquidation,
dissolution or similar relief under the present or any future federal bankruptcy
code or any other present or future applicable Law, or shall seek or consent to or
acquiesce in the appointment of any trustee, receiver, custodian or liquidator of
said Party or of all or any substantial part of its properties, or shall make an
assignment for the benefit of creditors, or said Party shall take any corporate
action to authorize or that is in contemplation of the actions set forth above in this
Section 7.1 (b);

(c) In the event that within thirty (30) days after the commencement of any
proceeding against either Party seeking any reorganization, arrangement,
composition, readjustment, liquidation, dissolution or similar relief under the
present or any future federal bankruptcy code or any other statute or Law, such
proceeding shall not have been dismissed, or if, within thirty (30) days after the
appointment without the consent or acquiescence of said Party of any trustee,
receiver, custodian or liquidator of said Party or of all or any substantial part of its
properties, such appointment shall not have been vacated or stayed on appeal or
otherwise, or if, within thirty (30) days after the expiration of any such stay. such
appointment shall not have been vacated;

(d) Any of the other Party's representations and warranties contained in Article VIII
hereof was false or misleading in any material respect when made, unless the fact,
circumstance or condition that is the subject of such representation or warranty is
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made true within thirty (30) days after the defaulting Party has received notice
thereof from the non-defaulting Party;

(e) A default in performance by a Party of any agreement, undertaking. covenant or
other obligation contained in Section 7.2 and Section 7.3. and such default shalt
continue for ten (10) Business Days after written notice demanding such
performance is received;

(f) The failure of either Party to provide the other Party's employees. agents. and
other representatives reasonable access to test or examine the other Party's Billing
Meters after receiving notice to do so by the applicable Party as required under
this Agreement;

(g) A material default in performance or observance of any other agreement,
undertaking, covenant or other material obligation contained in this Agreement by
a Party unless, within thirty (30) days after written notice from the non-defaulting
Party specifying the nature of such material default. the defaulting Party cures
such default or, if such cure cannot reasonably be completed within thirty (30)
days and if the defaulting Party within such thirty (30) day period commences.
and thereafter proceeds with all due diligence, to cure such default, said period
shall be extended for such further period as shall be necessary for the defaulting
Party to cure such default with all due diligence, provided that the extended cure
period shall not exceed ninety (90) days from the date of the original notice; or

(h) Seller or Buyer shall permanently or persistently fail to perform under the terms
of this Agreement, such persistent failure continues for a period of thirty (30) days
following notice to Seller or Buyer (as appropriate) of such persistent failure and
such failure is not due to Force Majeure.

If an event of default under Sections 7.1(a), (b), (c) or (e) occurs. the other Party (the
"Non-Defaulting Party") shall have (in addition to any remedies available to under generallv
applicable Laws or under this Agreement) the right (i) to terminate this Agreement and/or (ii) to
suspend performance hereunder including without limitation the delivery of Energy; provided,
however, that with respect to the circumstances described in Sections 7.1 (a) and 7.1 (e), Seller's
right to suspend performance hereunder, including without limitation the delivery of Energy (but
not the right to terminate this Agreement) shall become effective upon the expiration of five (5)
Business Days after (iii) written notice demanding payment is received under Section 7. L(a), or
(iv) written notice demanding performance is received under Section 7. 1(e), as applicable.

7.2. Seller's Security

(a) Seller shall provide on the Effective Date, and maintain thereafter throughout the
remainder of the Term, security for compliance with its payment obligations
under this Agreement, which shall consist of (1) a cash deposit in the amount of
$30,000,000, which deposit shall earn interest at the Interest Rate, (2) a corporate
guaranty (the "Seller's Guaranty") in the form attached hereto as Exhibit E, from
Entergy Corporation, or its Affiliate or successor ("Seller's Guarantor") whose
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unsecured, senior Iona-term debt obligations (not supported by third-party credit
enhancements) are rated Baa3 or better by Moodvys Investment Services. Inc. (or
its successor), or BBB- or better bv Standard & Poor's Rating Group (or its
successor) in the amount of S30,000,000, or (3) a Letter or Letters of Credit in the
amount of 330,000,000.

(b) A default specified in Section 7.1 (a) may not be cured by drawing, or permitting a
draw on, the cash deposit, Seller's Guaranty or Letter of Credit, unless the cash
deposit, Seller's Guaranty or Letter of Credit is immediately replenished up to the
required amount of the cash deposit, Seller's Guaranty or Letter of Credit under
Section 7.2(a).

(c) If at any time there shall occur a Downgrade Event with respect to Seller's
Guarantor or if the rating of the Letter of Credit issuing bank falls below the
minimum acceptable level as set forth in the definition of Letter of Credit, then
Buyer may require Seller to replace the Seller's Guaranty or Letter of Credit with
a Letter of Credit acceptable to the beneficiary in the amount of $30,000,000, and
shall be subject to all terms and conditions of this Agreement applicable to a
Letter of Credit. In the event Seller shall fail to provide such security within ten
(10) Business Days of receipt of written notice, then a breach of this Agreement
shall be deemed to have occurred; provided, however, that Seller's obligation to
provide a Letter of Credit due to a Downgrade Event with respect to Seller's
Guarantor shall be suspended if the unsecured, senior long-term debt obligations
(not supported by third-party credit enhancements) of the Seller's Guarantor are
restored to a rating of Baa3 or better by Moody's Investment Services, Inc. (or its
successor), or BBB- or better by Standard & Poor's Rating Group (or its
successor).

7.3. Buyer's Security

(a) Buyer shall provide on the Effective Date, and maintain thereafter throughout the
remainder of the Term, security for compliance with its payment obligations
under this Agreement, which shall consist of (1) a cash deposit in the amount of
$30,000,000, which deposit shall earn interest at the Interest Rate, (2) a corporate
guaranty (the "Buyer's Guaranty") in the form attached hereto as Exhibit F, from
CMS Energy Corporation, or its Affiliate or successor ("Buyer's Guarantor")
whose unsecured, senior long-term debt obligations (not supported by third-party
credit enhancements) are rated Baa3 or better by Moody's Investment Services,
Inc. (or its successor), or BBB- or better by Standard & Poor's Rating Group (or
its successor) in the amount of $30,000,000, or (3) a Letter or Letters of Credit in
the amount of $30,000,000.

(b) A default specified in Section 7. 1(a) may not be cured by drawing, or permitting a
draw on, the cash deposit, Buyer's Guaranty or Letter of Credit, unless the cash
deposit, Buyer's Guaranty or Letter of Credit is immediately replenished up to the
required amount of the cash deposit, Buyer's Guaranty or Letter of Credit under
Section 7.3(a).
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(c) If at any time there shall occur a Downgrade Event with respect to Buver's
Guarantor or if the rating of the Letter of Credit issuing bank falls below the
minimum acceptable level as set forth in the definition of Letter of Credit. then
Seller may require Buyer to replace the Buyer's Guaranty or Letter of Credit with
a Letter of Credit acceptable to the beneficiary in the amount of S30,000.000. and
shall be subject to all terms and conditions of this Agreement applicable to a
Letter of Credit. In the event Buyer shall fail to provide such security within ten
(10) Business Days of receipt of written notice, then a breach of this Agreemem
shall be deemed to have occurred; provided, however, that Buyer's obligation to
provide a Letter of Credit due to a Downgrade Event with respect to Buyer's
Guarantor shall be suspended if the unsecured, senior long-term debt obligations
(not supported by third-party credit enhancements) of the Buyer's Guarantor are
restored to a rating of Baa3 or better by Moody's Investment Services, Inc. (or its
successor), or BBB- or better by Standard & Poor's Rating Group (or its
successor).

7.4. No Consequential Damages

In actions arising under Section 7.1 of this Agreement, and in all other claims arising
under this Agreement by either Party against the other Party, neither Seller nor the Buyer
shall be liable to the other for indirect, special, incidental, or consequential damages.
except as to the indemnification obligations of the Parties under Article IX for the
indirect, special, or consequential damages of third parties.

ARTICLE VIII: REPRESENTATIONS AND WARRANTIES

8.1. Representations and Warranties of Buyer

Buyer makes the following representations and warranties to Seller, each of which is true
and correct as of the Effective Date:

(a) Buyer is a corporation duly organized and in active status under the Laws of the
State of Michigan.

(b) Buyer has all corporate power and authority to enter into and perform this
Agreement and to carry out the transactions contemplated herein.

(c) Buyer's execution. delivery and performance of this Agreement have been duly
authorized by, and are in accordance with, its articles of incorporation and by-
laws; this Agreement has been duly executed and delivered for it by the signatory
so authorized; and this Agreement constitutes its legal, valid, and binding
obligation, enforceable against it in accordance with the terms hereof.

(d) Buyer's execution, delivery and performance of this Agreement (i) will not result
in a breach or violation of, or constitute a default under, any Authorization, or any
contract, lease or other agreement or instrument to which it is a party, or by which
it or its properties may be bound or affected; and (ii) does not require any
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Authorization, or the consent, authorization or notification of any other Person. or
any other action by or with respect to any other Person (except for Authorizations
and consents or authorizations of other Persons already obtained, notifications
already delivered, or other actions already taken).

(e) No suit, action or arbitration, or legal, administrative or other proceeding is
pending or has been threatened against Buyer that would affect the validity or
enforceability of this Agreement or the ability of Buyer to perform its obligations
hereunder in any material respect, or that would, if adyersely determined, have a
material adverse effect on the business or financial condition of Buyer. There are
no bankruptcy, insolvency, reorganization, receivership or other arrangement
proceedings pending against or being contemplated by Buyer, or, to Buyer's
knowledge, threatened against it.

(f) Buyer is not in breach of, in default under, or in violation of, any applicable Law,
or the provisions of any Authorization, or in breach of. in default under. or in
violation of, any provision of any promissory note, indenture or any evidence of
indebtedness or security therefor, lease, contract, or other agreement by which it
is bound, except for any such breaches, defaults or violations which, individually
or in the aggregate, could not reasonably be expected to have a material adverse
effect on the business or financial condition of Buyer or its ability to perform its
obligations hereunder.

8.2. Representations and Warranties of Seller

Seller makes the following representations and warranties to Buyer, each of which is true
as of the Effective Date:

(a) Seller is a limited liability company duly organized and in good standing under
the Laws of the State of Delaware and qualified to do business in the State of
Michigan.

(b) Seller has all limited liability company power and authority to enter into and
perform this Agreement and to carry out the transactions contemplated herein.

(c) Seller's execution, delivery and performance of this Agreement have been duly
authorized by, and are in accordance with, its certificate of formation and
operating agreement; this Agreement has been duly executed and delivered for it
by the signatory so authorized; and this Agreement constitutes Seller's legal, valid
and binding obligation, enforceable against it in accordance with the terms hereof.

(d) Seller's execution, delivery and performance of this Agreement (i) will not result
in a breach or violation of, or constitute a default under, any Authorization, or any
contract, lease or other agreement or instrument to which it is a party, or by which
it or its properties may be bound or affected; and (iG) does not require any
Authorization, or the consent, authorization or notification of any other Person, or
any other action by or with respect to any other Person (except for Authorizations
and consents or authorizations of other Persons already obtained, notifications
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already delivered, or other actions already taken).

(e) No suit, action or arbitration, or legal, administrative or other proceeding is
pending or has been threatened against Seller that would affect the validity or
enforceability of this Agreement or the ability of Seller to perform its obligations
hereunder in any material respect, or that would. if adversely determined, have a
material adverse effect on the business or financial condition of Seller. There are
no bankruptcy, insolvency, reorganization, receivership or other arrangement
proceedings pending against or being contemplated by Seller, or. to Sellers
knowledge, threatened against it.

(f) Seller is not in breach of, in default under, or in violation of, any applicable Law,
or the provisions of any Authorization, or in breach of, in default under, or in
violation of, any provision of any promissory note, indenture or any evidence of
indebtedness or security therefor, lease, contract, or other agreement by which it
is bound, except for any such breaches, defaults or violations which, individuall-,
or in the aggregate, could not reasonably be expected to have a rnaterial adverse
effect on the business or financial condition of Seller or its ability to perform its
obligations hereunder.

ARTICLE IX: INDEMNITY AND LIMITATION OF LIABILITY

9.1. Title and Risk of Loss

Title to and risk of loss related to the Capacity, Energy or Ancillary Services shall
transfer from Seller to Buyer at the Delivery Point (or Alternate Delivery Point, if
applicable). Seller warrants that it will deliver to Buyer the Capacity, Energy and
Ancillary Services free and clear of all liens, security interests, claims and encumbrances
or any interest therein or thereto by any Person arising prior to the Delivery Point (or
Alternate Delivery Point, if applicable).

9.2. Indemnification

(a) Each Party shall indemnify, defend and hold harmless the other Party from and
against any Claims related to, or arising under, this Agreement and arising from
or out of any event, circumstance, act or incident first occurring or existing during
the period when control and title to Energy, Capacity and Ancillary Services is
vested in such Party as provided in Section 9.1. Each Party shall indemnify,
defend and hold harmless the other Party against any charges imposed by
Governing Authority for which such Party is responsible.

(b) Notwithstanding any language to the contrary in this Agreement, neither Party
shall have liability to the other Party with respect to provision of advice,
consultation, proposals or recommendations by the first Party's personnel or
representatives to the second Party whether occasioned by comments or requests
of or by the second Party or by the negligent acts or omissions of employees or
representatives of the first Party or otherwise, and the second Party shall
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indemnify the first Party and hold harmless the first Party from and against losses.
damages, costs or liabilities arising therefrom.

(c) Each Party shall promptly notify the other Party of the assertion of any Claim
against which such other Party may be required to provide indemnity hereunder
and shall give such other Party an opportunity to defend such Claim. These
indemnification provisions are for the protection of the Parties hereto only and
shall not establish, of themselves, any liability to third parties.

9.3. No Partnership

The Parties do not by this Agreement effect a joint undertaking and do not intend to
create any joint or several obligations to third parties. Neither this Agreement nor any
transaction hereunder, shall be construed to create a new entity, such as a partnership or a
joint venture, or constitute an agency or employment relationship. Neither Party shall be
under the control of or be deemed to control the other Party, and no Party shall have the
right or power to bind any other Party.

9.4. Responsibility for Employees

The Parties agree that, as between themselves, each Party shall be responsible for the acts
and omissions of, and any claims by and compensation to, its employees and agents,
irrespective of any limitation on the amount or type of damages, compensation or benefits
payable by or for such Party under workers' or workmen's compensation acts, disability
benefit acts or other employee benefit acts; provided, however, that the foregoing is not
intended to create third-party beneficiary rights in any Person not a Party to this
Agreement. Each Party shall indemnify the other Party from and against all liabilities,
Claims, damages, suits, fines or judgments. including reasonable attorneys' fees and
defense fees, disbursements and expenses, for injury or death to third persons and
damage to or destruction of property of third persons, to the extent caused by such Party's
employees or agents.

ARTICLE X: TERM

10.1. Term

Subject to the terms and conditions of this Agreement, including the final approval of the
Michigan Public Service Commission ("MPSC"), this Agreement shall commence on the
Effective Date and, unless terminated earlier as expressly provided herein, shall continue
in effect until 11:59:59 p.m. (EST) on the Fifteenth ( 15th) anniversary of the Effective
Date (the "Termination Date").

10.2. Termination

If the NRC does not grant the application for renewal of Operating License No. DPR-20
for the Facility for an additional twenty years as set forth in NRC Docket No. 50-255, the
Termination Date shall be March 24, 2011 and neither Party shall have any further
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obli2ations hereunder except for those obligations which survive such termination.

Promptly following Seller's determination that operation of the Facility has become
materially and economically adverse such that continued operation of the Facility is no
longer feasible, prudent and/or sustainable, Seller shall provide twelve (12) months'
written notice to Buyer (or longer notice if commercially feasible under the
circumstances) that Seller will permanently retire the Facility at the expiration of that
notice period (unless twelve (12) months' notice is not commercially feasible under thle
circumstances, in which case Seller shall provide such notice as is commercially feasible
under the circumstances). This Agreement will terminate at the time specified in such
notice which will become the Termination Date, and neither Party shall have any further
obligations hereunder except for those obligations which survive such termination.

10.3. Effect of Termination

Termination of this Agreement shall not terminate the rights or duties of either Party
hereunder with respect to any obligations due to be performed on or before the effective
date of termination. Without limitation of the foregoing. Article IX. Article XI and
Article XIV shall survive the termination of this Agreement.

ARTICLE XI: RECORDS

11.1. Inspection of Records

Buyer and Seller shall maintain, to the extent applicable, for a period of not less than
seven (7) years from the date of preparation thereof complete and accurate records of: (a)
all measurements by Billing Meters of Delivered Energy pursuant to this Agreement, (b)
real and reactive power production for each hour, changes in operating status, scheduled
outages and any unusual conditions found during inspections, and (c) all other data and
information necessary to calculate payments as provided in this Agreement, including
invoices, receipts, charts, printouts, and other materials and documents. Subject to
limitations imposed by applicable Law. Seller or Buyer, or their respective
representatives shall be permitted to inspect such records upon request during normal
business hours and copies of such records shall be provided, if requested, at the
requesting Party's expense, within thirty (30) days of such request.

ARTICLE XII: ADMINISTRATIVE COMMITTEE

12.1. Purpose

From time to time various administrative and technical matters may arise in connection
with the terms and conditions of this Agreement which will require the cooperation and
consultation of the Parties and the exchange of information. As a means of providing for
such cooperation, consultation and exchange, an Administrative Committee is hereby
established with the functions described in Section 12.4. However, the Administrative
Committee shall not (a) have the authority to amend this Agreement, or (b) diminish in
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any manner the authority or responsibility of either Party as set forth in the various
sections of this Agreement.

12.2. Membership

The Administrative Commi.ttee shall have two (2) members. Within sixty (60) days after
execution of this Agreement, each Party shall designate its representative on the
Administrative Committee and shall promptly give written notice thereof to the other
Party. Thereafter, each Party shall promptly give written notice to the other Party of any
change in the designation of its representative on the Administrative Committee. All
actions taken by the Administrative Committee must be approved by both members.

12.3. Meetings

Meetings as are reasonably required may be called by either member with as much
advance notice as is practicable. Meetings may be attended by other representatives of
the Parties.

12.4. Functions

The Administrative Committee shall have the following functions:

1. Provide liaison between the Parties at the management level and exchange information
with respect to significant matters arising under this Agreement.

2. Appoint ad hoc committees, the members of which need not be members of the
Administrative Committee, as necessary to perform detailed work and conduct studies
regarding matters requiring investigation.

3. Review, discuss and attempt to resolve disputes arising under this Agreement; provided,
nothing herein shall limit the provisions of Section 17.1.

4. Provide liaison between the Parties concerning the status of and operation of the Facility.

12.5. Expenses

Each Party shall be responsible for the salary and out-of-pocket expenses of its
representative and its other attendees. All other expenses incurred in connection with the
performance by the Administrative Committee of its functions shall be allocated and paid
as determined by the Administrative Committee.

ARTICLE XIII: NOTICES

13.1. Notices in Writing

All notices or other communications which are required or permitted under this
Agreement shall be effective if they are in writing and delivered personally or by certified
mail (postage prepaid and return receipt requested), reputable overnight delivery service,
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or telecopy or other confirmable form of electronic delivery', to the following address
(except as to notices which are required by this Agreement to be delivered to a Party'%s
Administrative Committee representative or to Buyer's Merchant Operations Center.
which shall be delivered to such Party's Administrative Committee representative or the
Buyer's Merchant Operations Center, as the case may be):

(a) if to Seller: c/o Entergy Northeast
440 Hamilton Avenue
White Plains, NY 10601

With a copy to: c/o ENTERGY
100 First Stamford Place
Stamford, CT 06902

(b) if to the Buyer: Consumers Energy Company
1945 W. Parnall Road
Jackson, MI 49201
Attention: William E. Garrity

(c) or to such other person or address as the addressee may have specified in a
notice duly given to the sender as provided herein.

13.2. Date of Notification -

All notices or communications duly delivered or mailed and postmarked to a Party hereto
as provided in Section 13.1 shall be effective as of the date of receipt.

13.3. Oral Notice in Emergency

Notwithstanding the provisions of Section 13.1, any notice required hereunder with
respect to an occurrence or event requiring immediate attention may be made orally, by
telephone or otherwise, provided such notice shall be confirmed in writing promptly
thereafter. Each Party shall make any such oral notice directly to the Administrative
Committee representative of the other Party.

ARTICLE XIV: CONFIDENTIALITY

14.1. Non-Disclosure to Third Parties

Except in any proceeding to approve or enforce this Agreement, Seller and Buyer will not
disclose to any third person (including any of Seller's personnel engaged in electricity
market related activity, but excluding each Party's employees, lenders, counsel,
accountants or advisors who have a need to know such information and have agreed to
keep such items confidential) without the prior written consent of the other Party which
shall not be unreasonably withheld: (a) the terms or conditions of this Agreement or any
other agreement between the Parties required hereby or referred to herein; or (b) any
confidential or proprietary information or data, whether oral or written, received from the
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other Party.

14.2. Disclosure Permitted

Notwithstanding Section 14.1, Seller or Buyer may disclose: (a) such information as may
be required by any applicable Law, regulation, or governmental order, including a
requirement, regulation or order of the MPSC; (b) such information as may reasonably be
required by any operator of the Facility, or by independent accountants, attorneys, credit
rating agency representatives, other professional consultants, or prospective lenders or
investors, subject to reasonable procedures and other safeguards to protect the
confidentiality of the information disclosed; (c) any information which is or becomes
publicly known, other than by breach of this Agreement by the receiving Party:
(d) information which becomes available to the receiving Party hereunder without
restriction from a third party; (e) information which is at any time developed by the
receiving Party independently of any disclosures hereunder; or (f) such information
regarding the terms of this Agreement as such Party deems necessary to enable it to
comply with the Securities Exchange Act of 1934, as amended, or the rules, regulations
and forms of the Securities and Exchange Commission issued thereunder, the rules of the
New York Stock Exchange, or the rules, regulations or orders of the FERC. In addition,
the Buyer or Seller may use the confidential information in connection with their
respective dealings with Governing Authorities of competent jurisdiction. In connection
with any such use, the Buyer or Seller, as applicable, agrees to request confidential
treatment of the information.

14.3. Survival of Confidentiality

The provisions of this Article XIV shall survive the Termination Date (or any earlier
termination of this Agreement) for a period of five (5) years.

ARTICLE XV: INSURANCE

15.1. Coverage and Amounts of Seller and Buyer. During the Term, Seller and Buyer shall
procure, pay premiums for and maintain in full force and effect the insurance coverages
described below.

(a) Worker's Compensation Insurance as required by the Laws of the State of
Michigan, and employer's liability insurance with limits established by state or
federal Law, if applicable. This policy is to be endorsed to include a Waiver of
Subrogation in favor of the Buyer or Seller, as the case may be.

(b) Commercial General Liability Insurance, including coverage for: (i)
premises/operations, (ii) independent contractor, (iii) products and completed
operations, (iv) broad form contractual liability. (v) broad form property damage,

(vi) explosion, collapse and underground damage exclusion deletion, and (vii)
personal injury, all with limits of not less than $25,000,000 each occurrence and
in the aggregate. Such coverage can be made up of a combination of primary (or

34



in lieu thereof, self-insurance of no more than S10.000.000) and excess coverage
policies.

(c) Comprehensive Vehicle Liability Insurance, covering all vehicles and
automobiles whether owned, leased, or rented when used by such Party in
connection with performance of this Agreement and including coverage for bodily
injury and property damage in an amount not less than S1.000.000 per accident.

(d) Notwithstanding the foregoing, Seller or Buyer may self-insure to meet the
minimum insurance requirements of Sections 15.1 (a) through 15. 1 (c) to the extent
it maintains a self-insurance program; provided that Seller's or Buyer's, as the
case may be (or the Seller's Guarantor or Buyer's Guarantor, as the case may be)
senior secured debt meets the rating specified in Section 7.2(a)(2) or 7.3a)(2) and
that its self-insurance program meets minimum insurance requirements under
Sections 15.l(a) through 15.1(c). For any period of time that Seller or Buyer, as
the case may be (or Seller's Guarantor or Buyer's Guarantor, as the case may be)
senior secured debt is unrated, the Party shall comply with the insurance
requirements applicable to it under Sections 15.1 (a) through 15.1(c). In the event
that a Party is permitted to self-insure pursuant to this Section 15. 1(d), it shall
notify the other Party that it meets the minimum insurance requirement in a
manner consistent with that specified in this Article XV.

(e) On the Effective Date, and thereafter from time to time at the request of a Party,
the other Party shall provide certificates of insurance from insurance companies
having a Best rating of A minus or better confirming that the insurance coverages
required herein are maintained. Such certificates shall provide that the other Party
be given thirty (30) days' prior written notice by the insurer, or its authorized
representative, of any cancellation and ten (10) days' prior written notice due to
cancellation for non-payment of premiums in any required coverage provided by
such insurer as evidenced by the certificates. In addition, each Party agrees to
provide notice to the other Party of any material change in the insurance
coverages or policies required hereby.

15.2. Coverage for Full Term

All required coverages shall remain in full force and effect during the Term. Buyer's and
Seller's liability under this Agreement shall not be limited to or by the insurance coverage
required in this Article XV.

ARTICLE XVI: ASSIGNMENT

16.1. Binding Effect

This Agreement shall be binding upon and shall inure to the benefit of the Parties and
their respective successors and permitted assignees.
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16.2. General

Except as provided in this Article XVI, neither Party shall assign or otherwise conve\
any of its right, title, or interest under this Agreement without the prior written consent of
the other Party hereto (which consent shall not be unreasonably withheld or delayed).
Seller shall not be permitted to assign this Agreement to any Person unless such Person
also acquires all or substantially all of Seller's interest in the Facility. Any assignment or
delegation made without required consent shall be null and void.

16.3. Assignment to an Affiliate

Notwithstanding Section 16.2, each Party shall have the right to assign all or a portion of
its rights or obligations under this Agreement to an Affiliate without the consent of the
other Party, and such Affiliate to which this Agreement has been assigned shall have the
right to further assign the Agreement back to assigning Party without the consent of the
other Party; provided, however that (a) the assigning Party shall provide written notice of
such assignment to the other Party and the assuming Affiliate agrees in writing to assume
all obligations under this Agreement, (b) the assignee can document its financial strength
is no worse than that of the assignor. or the assignee will provide credit support from an
entity with financial strength no worse than that of the assignor, and (c) any security
requirements then in effect pursuant to Article VII remain effective following the
assignment, or are replaced with equivalent security to the reasonable satisfaction of the
non-assigning Party. In the event of an assignment to an Affiliate pursuant to this
section, the Parties agree that the assignor is not released from any and all further
obligations under this Agreement.

16.4. Assignment to Lenders

Seller shall have the right to assign all or a portion of its rights or obligations under this
Agreement to any lender providing financing for Seller's acquisition of the Facility as
collateral security for obligations under the financing documents entered into with such
lenders provided that: (a) Seller first provides Buyer with written notice of not less than
sixty (60) days of such collateral assignment; and (b) Buyer consents to the form of
collateral assignment and related documentation.

ARTICLE XVII: MISCELLANEOUS

17.1. Dispute Resolution

If a dispute arises between the Parties relating to this Agreement except with respect to
the matters set forth in Sections 7. 1(a). (b). (c) or (e), the following procedure shall be
followed except that either Party may seek injunctive relief from a court where
appropriate in order to maintain the status quo while this procedure is being followed.

(a) The Parties shall promptly hold a meeting, anended by persons with decision-
making authority regarding the dispute, to attempt in good faith to negotiate a

36



resolution of the dispute; provided, however, that no such meeting shall be
deemed to vitiate or reduce the obligations or liabilities of the Parties hereunder or
be deemed a waiver of a Partv hereof of any remedies to which such Part, would
otherwise be entitled hereunder.

(b) If, within thirty (30) days following such meeting, the Parties have not succeeded
in negotiating a resolution of the dispute. they agree to submit the dispute to
binding arbitration in accordance with the Center for Public Resources Rules for
Non-Administered Arbitration of Business Disputes. by a neutral arbitrator to be
mutually selected by the Parties. The cost of the arbitrator shall be borne by the
Parties, and the Parties shall equally bear the costs of such arbitration. If the
Parties are unable to agree upon an arbitrator within thirty (30) days. the Parties
may then petition the Circuit Court of Jackson County, Michigan to appoint the
arbitrator.

(c) In the event the Circuit Court appoints an arbitrator, arbitration shall take place in
a mutually acceptable location in the State of Michigan. Otherwise the location
for arbitration shall be mutually agreed to by the Parties. In either case the
substantive and procedural law of the State of Michigan shall apply to the
proceedings. Equitable remedies shall be available in any arbitration. Punitive
damages shall not be awarded. The written decision of the arbitrator shall be
binding on the Parties and the Parties hereby agree to execute all necessary
documents, including releases and subrogation agreements as necessary in order
to conclude the matter upon the arbitrator rendering a final award. This Section is
subject to the Federal Arbitration Act, 9 USCA § 1 et seq. and judgment upon the
award, if any, may be entered by any court having jurisdiction thereof.

17.2. Recording Telephone Conversations

Each Party agrees that the other Party or its representatives may record any or all
telephone conversations between representatives of the two Parties pursuant to or relating
to this A2reement and will advise the other Party that the conversation is being recorded.
Seller is hereby advised that telephone conversations with Buyer's personnel relating to
Articles II, IV and V are routinely recorded. Each Party further agrees that such recorded
telephone conversations shall not be deemed inadmissible in any arbitration proceeding
or court of law by virtue of the recorded nature of the conversations or any authority or
lack of authority to make such recording. Each Party hereby waives any objection to the
introduction of such recorded telephone conversations as evidence in any arbitration
proceeding or court of law to the extent such objections are based on the recorded nature
of such conversations or the authority or lack of authority to make such recording.

17.3. Compliance with Laws

Each Party shall at all times conform to all applicable Laws. Each Party shall give all
required notices, shall procure and maintain all necessary Authorizations, governmental
permits, licenses and inspections necessary for its performance of this Agreement, and
shall pay all charges and fees in connection therewith.
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17.4. Taxes and Other Charges

(a) Seller's Taxes.

Seller is liable for and shall pay, or cause to be paid. or reimburse Buyer if Buyer
has paid, all Taxes applicable to any transaction arising out of this Agreement
prior to the Delivery Point on the sale of Energy, Capacity or Ancillary Services
to Buyer. Seller shall indemnify, defend and hold harmless Buyer from any
Claims for such Taxes applicable prior to the Delivery Point.

(b) Buyer's Taxes.

Buyer is liable for and shall pay, or cause to be paid, or reimburse Seller if Seller
has paid, all Taxes applicable to any transaction arising out of this Agreement at
or after the Delivery Point on the purchase by Buyer of Energy, Capacity or
Ancillary Services. Buyer shall indemnify, defend and hold harmless Seller from
any Claims for such Taxes applicable at or after the Delivery Point.

(c) Certificate of Tax Exemption.

Either Party, upon written request of the other, shall provide a certificate of
exemption or other reasonably satisfactory evidence of exemption if either Party
is exempt from Taxes.

17.5. Future Attributes

In the event that, at any time during the Term, a change in Law occurs that causes
capability of the Facility as in existence on the date hereof to become a tradable attribute
(e.g., emission credit, renewable energy credit, environmental credit, "Green" credit, etc.)
or otherwise to have a market value, Buyer shall be entitled to one hundred percent
(100%) of such tradable attribute and the benefits of such attribute until the tenth ( 1 0th)
anniversary of the Effective Date and thereafter fifty percent (50%) until the Termination
Date (with the other fifty percent (50%) belonging to Seller), and the Parties shall in good
faith negotiate to reflect such allocation to Buyer at no additional cost to Buyer. Seller
agrees to execute a separate agreement to transfer to Buyer any revenue, or any other
benefit received by Seller for Buyer's tradable attributes and to execute all documents
and agreements and take all steps necessary to permit Buyer to market Buyer's tradable
attributes. Seller shall be entitled to all attributes and benefits arising from an Uprate.

17.6. Financial Transmission Rights

Buyer shall be entitled to all financial transmission rights or other rights and benefits with
the Transmission Provider associated with the Capacity, Energy and Ancillary Services
being purchased hereunder. Seller shall cooperate in good faith with Buyer to ensure that
such financial transmission rights and other rights and benefits are assigned and
transferred to Buyer at no additional cost to Buyer.
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17.7. Governing Law; Venue

This Agreement shall be governed by and construed in accordance with the law of the
State of Michigan (without giving effect to conflict of law principles) as to all matters.
including but not limited to matters of validity, construction, effect, performance and
remedies. THE PARTIES HERETO AGREE THAT VENUE IN ANY AND ALL
ACTIONS AND PROCEEDINGS RELATED TO THE SUBJECT MATTER OF THIS
AGREEMENT SHALL BE IN THE UNITED STATES DISTRICT COURT FOR THE
WESTERN DISTRICT OF MICHIGAN. THE FOREGOING COURT SHALL HAVE
EXCLUSIVE JURISDICTION FOR SUCH PURPOSES, AND THE PARTIES
HERETO IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF
SUCH COURT AND IRREVOCABLY WAIVE THE DEFENSE OF AN
INCONVENIENT FORUM TO THE MAINTENANCE OF ANY SUCH ACTION OR
PROCEEDING. SERVICE OF PROCESS MAY BE MADE IN ANY MANNER
RECOGNIZED BY SUCH COURT. EACH OF THE PARTIES HERETO
IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRIAL WITH RESPECT TO
ANY ACTION OR CLADvI ARISING OUT OF ANY DISPUTE IN CONNECTION
WITH THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

17.8. Entire Agreement; Amendment

This Agreement constitutes the entire agreement between the Parties pertaining to the
subject matter of this Agreement, and supersedes and terminates any letters of intent and
all prior and contemporaneous agreements, understandings, negotiations and discussions
with the Parties, whether oral or written, regarding said subject matter, and there are no
warranties, representations or other agreements between the Parties in connection with
the subject matter of this Agreement, except as specifically set forth in this Agreement.
NEITHER PARTY TO THIS AGREEMENT MAKES ANY REPRESENTATION,
WARRANTY OR INDEMNITY, EXPRESS OR LMPLIED, TO THE OTHER PARTY
TO THIS AGREEMENT EXCEPT FOR THE REPRESENTATIONS, WARRANTIES
AND INDEMNITIES EXPRESSLY SET FORTH IN THIS AGREEMENT. No
amendment, supplement, modification, waiver or termination of this Agreement shall be
binding unless executed in writing by the Party to be bound thereby. No waiver of any of
the provisions of this Agreement shall be deemed or shall constitute a waiver of any other
provision of this Agreement, whether or not similar, nor shall such waiver constitute a
continuing waiver unless otherwise expressly provided.

17.9. No Implied Waiver

The failure or delay of any Party hereto to enforce at any time any of the provisions of
this Agreement, or to require at any time performance of the other Party hereto of any of
the provisions hereof, shall neither be construed to be a waiver of such provisions nor
affect the validity of this Agreement or any part hereof or the right of such Party
thereafter to enforce each and every such provision.
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17.10. Severability
Any provision of this Agreement declared or rendered unlawful by any Governing

Authority or deemed unlawful because of a statutory change (individually or collectively.
such events referred to as a "Regulatory Event") will not otherwise affect the remaining
lawful obligations that arise under this Agreement; provided, however, that if a
Regulatory Event occurs, the Parties shall use their best efforts to reform this Agreement
in order to give effect to the original intention of the Parties. Additionally, in the event
any Governing Authority imposes on Seller, the Facility or any Energy, Capacity or
Ancillary Services delivered to Buyer by Seller pursuant to this Agreement any Tax or
other payment obligation related to the ownership or operation of the Facility and not
otherwise generally imposed on electric generation facilities under the jurisdiction of
such Governing Authority, or energy, capacity or ancillary services produced thereby,
then in such case the Energy Payment applicable to a Billing Cycle shall be increased to
reflectfifty percent (50%)of such Tax or other payment obligation to the extent paid by
Seller in such Billing Cycle. The Energy Payment. applicable to a Billing Cycle shall be
increased to reflect one-twelfth of 50% of any incremental real property Taxes paid with
respect. to any spent nuclear fuel storage facility located in Charlevoix County, Michigan
owned by Seller, to the extent such Taxes with respect to such facility exceed $50,000 in
the year of the Effective Date, or in subsequent years, $50,000 plus 4% per year.

17.11. No Exclusivity/Dedication of Assets

This Agreement is not intended to be an exclusive arrangement between Buyer and
Seller. No undertaking by a Party hereto to the other Party hereto under any provision of
this Agreement shall constitute the dedication of that Party's assets or any portion thereof
to the other Party or to the public.

17.12. Expenses

Each Party shall pay the fees and expenses of its respective counsel, accountants, brokers,
consultants, investment bankers and other experts incident to the negotiation and
preparation of this Agreement.

17.13. Counterparts

This Agreement may be executed simultaneously in two (2) or more counterparts, each of
which shall be deemed an original but all of which together shall constitute one and the
same instrument.

17.14. Survival

The applicable provisions of this Agreement shall continue in effect after the termination
of this Agreement, to the extent necessary to provide for final billing and adjustment, and
to make other appropriate settlements hereunder. Those provisions hereof that by their
express terms are intended to survive this Agreement shall so survive for the periods
indicated.
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17.15. Third-Party Beneficiary

Nothing expressed or referenced in this Agreement shall be construed to give any Persol
other than the Parties hereto any legal or equitable right. remedy or claim under or with
respect to this Agreement or any provision of this Agreement. This Agreement and the
provisions and conditions hereof are for the sole and exclusive benefit of the Parties
hereto, and their permitted successors and permitted assigns.

17.16. Mobile-Sierra

It is the intent of the Parties that the rates and all other terms and conditions of the
services provided hereunder shall not be subject to change under Sections 205 or 206 of
the Federal Power Act of 1935, as amended, 16 U.S.C. § 791 et seq. (or any successor
legislation), without the consent of both Parties. Each of the Parties hereto agrees not to
unilaterally file with the FERC a change in the rates, terms or conditions of this
Agreement. Moreover, absent agreement of all Parties to a proposed change, the standard
of review for changes to any rate, term or condition of this Agreement proposed by a
non-Party or the FERC or any other Governing Authority acting sua sponte shall be the
"public interest" standard of review set forth in United Gas Pipe Lille Co. v. Mobile Gas
Services Corp., 350 U.S. 332 (1956) and Federal Power Commission v. Sierra Pacific
Power Co., 350 U.S. 348 (1956). To the extent that the FERC adopts specific language
that parties must incorporate into agreements in order to bind FERC. third parties and
themselves to a public interest standard of review, the Parties hereby incorporate such
language herein by reference.

17.17. Forward Contract

The Parties acknowledge and agree that this Agreement, the transactions contemplated
hereby, and any security instrument that may be provided by either Party under
Article VII shall each, and together, constitute one and the same "forward contract"
within the meaning of the United Stated Bankruptcy Code (the "Code"), and Seller,
Seller's Guarantor, Buyer, and the Buyer's Guarantor shall each constitute a "forward
contract merchant" under the Code.
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IN WITNESS WHEREOF, each of the Parties hereto has caused this Agreement
to be executed on its behalf by its duly authorized officer as of the date first set forth above.

CTT1 X4A1~D VM'VID (!V ('IA'DAXT~V
Ik.•. UI. II k2

'/-.11By:
Robert A. Fenech
Senior Vice President
Nuclear, Fossil & Hydro Operations
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EXHIBIT A

Capacity and Energy Charges'

i Capacitv 1 Energy Charge (in Total
Year Charge (in $/MVlWh) $_(lWh)____________$/'h i S/in $/Wh)
2007 . [to be inserted] i [to be inserted] S43.50
2008 [to be inserted] 1 [to be inserted] $44.00
2009 8 [to be inserted] [to be inserted] S $44.50

2010 [to be inserted] [to be inserted] S45.75
2011 [to be inserted] [to be inserted] S47.00
2012 [to be inserted] [to be inserted] S48.25
2013 [to be inserted] [to be inserted] $49.00
2014 1 [to be inserted] [to be inserted] $50.00
2015 [to be inserted] [to be inserted] I $51.00
2016 - [to be inserted] [to be inserted] S S52.50
2017 6 [to be inserted] [to be inserted] $54.00

2018 [to be inserted] [to be inserted] $55.50
2019 [to be inserted] [to be inserted] $57.00
2200 [to be inserted] [to be inserted] $58.50
2021 [to be inserted] [to be inserted] $60.00
2022 I [to be inserted] - [to be inserted] $61.50
2023 1 [to be inserted] j [to be inserted] $63.00

For each month during the Term, the Capacity Charge and the Energy Charge set forth above
shall be adjusted by multiplying the amount of such charge by the applicable Shaping Factor for
such month as set forth on Exhibit C hereto.

Within three weeks of the execution of this Agreement. Buyer shall provide a notice to Seller that shall allocate
the Total value for each year in the above table as between the Capacity Charge and the Energy Charge. and
this Exhibit A shall be modified accordingly.



EXHIBIT B

Buyer's Capacity Amount

For any given month during the Term, the Buyer's Capacity Amount shall be as set forth in the
table below:

Column A Column B Column C Column D

Capacity of the Buyer's Capacit.

Month Facility Buyer's Entitlement Amount

January 813 MW 100% 813 MW
February 811 W 100% 811 MW
March 809 MW 100% 809 MW
April 801 MW 100% 801MW
May 794 MW 100__,% 794 MW
June 786 MW 100% 786 MW
July 781 MW 100% 781 MW
August 778 MW 100% 778 MW
September 783 MW 100% 783 MW
October . 800 MW 100% 800 MW
November 809 MW 100% 809 MW
December 810MW 100% 810 MW

Column A - Depicts the month of the year.

Column B - Will be updated over the Term of this Agreement to reflect the Capacity of the
Facility, as determined in accordance with ECAR 4 (or with the Effective Capacity
Requirements, if applicable).

Column C - Indicates the Buyer's Entitlement of the output of the Facility. This value will be
updated only after an Uprate (as defined in 1.1 (83)). The Buyer's Entitlement shall be
determined in accordance with Section 2.6 as follows (both values shall be determined or
measured for the same month):

Capacity of the Facility before the Uprate Capability Test
Capacity of the Facility resulting from the Uprate Capability Test

Column D - Shall be the product of Column B and Column C, as those values may be revised
over the Term of this Agreement.



EXHIBIT C

Capacity and Energv Charge Shaping Factors

Month On-Peak Hours Off-Peak Hours
January 1.350 0.8275
February 1.200 0.6750
March 1.140 0.6750
April 1.140 0.6750
May 1.200 0.6750
June 1.400 0.8250
July 1.500 0.9500
August 1.500 0.9500
September 1.400 0.8275
October 1.140 0.6750
November 1.140 0.6750
December 1.200 0.6750



EXHIBIT D

Diag~ratu of Builing Meters
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EXHIBIT E

FORM OF SELLER'S GUARANTY

This Guaranty is made and given as of the __ day of 200, by
, a corporation ("Guarantor"), in favor of Consumers Energy Company. a

Michigan corporation ("Consumers").

WHEREAS, ENTERGY NUCLEAR PALISADES. LLC ("Seller") an Affiliate of
Guarantor, has entered into a Power Purchase Agreement dated as of _, 2006 (the
"Power Purchase Agreement"), pursuant to which Consumers has agreed to purchase and Seller
has agreed to sell, Capacity, Energy and Ancillary Services in accordance with the Power
Purchase Agreement. and the parties have undertaken certain duties, responsibilities and
obligations as set forth in the Power Purchase Agreement; and

WHEREAS, Guarantor has agreed to guarantee the payment obligations of Seller under
the Power Purchase Agreement: and

WHEREAS, it is a condition to the obligations of Consumers under the Power Purchase
Agreement that the Guarantor execute and deliver this Guaranty or that Seller otherwise provide
security; and

WHEREAS, the Guarantor will benefit from the transactions contemplated by the Power
Purchase Agreement.

NOW, THEREFORE, the Guarantor agrees as follows:

Section 1. Definitions. Capitalized terms used herein shall have the meanings assigned
to them herein or, if not defined herein, then such terms shall have the meanings assigned to
them in the Power Purchase Agreement.

Section 2. Guaranty. As an inducement to Consumers, for and in consideration of
Consumers entering into the Power Purchase Agreement, Guarantor hereby absolutely,
unconditionally, and irrevocably guarantees to Consumers and its successors, endorsees and
assigns, as primary obligor and not merely as a surety, the full and prompt payment, when due,
of all sums payable by Seller under the Power Purchase Agreement (the "Guaranteed
Obligations"). The Guaranteed Obligations shall include all reasonable costs and expenses
(including reasonable attorneys' fees), if any, incurred in enforcing Consumers' rights under this
Guaranty, but only to the extent that Consumers is successful in enforcing its rights under this
Guaranty. This is a guaranty of payment and not of performance or collection. Notwithstanding
any other provision of this Guaranty, the maximum recovery from the Guarantor which may be
collected pursuant to the provisions of this Guaranty shall in no event exceed in the aggregate an
amount equal to thirty million (S30,000,000) dollars plus the expenses set forth in this Section 2.

Section 3. Guaranty Absolute. Subject to the last sentence of Section 2, the liability of
Guarantor under this Guaranty shall be absolute, unconditional and irrevocable, and nothing
whatever except actual full payment to Consumers of the Guaranteed Obligations (and all other
debts, obligations and liabilities of Guarantor under this Guaranty) shall operate to discharge



Guarantor's liability hereunder. Without limiting the generality of the foregoing. Guarantor's
liability hereunder shall be unaffected by:

(a) The occurrence or continuance of any event of bankruptcy, reorganization or
insolvency with respect to Seller or any disallowance of all or any portion of any
claim by Consumers, its successors or permitted assigns in connection with any
such proceeding or in the event that all or any part of any payment is recovered
from Consumers as a preference payment or fraudulent transfer under the Federal
Bankruptcy Code or any applicable law, or the dissolution, liquidation or winding
up of Guarantor or Seller;

(b) Any amendment, supplement, reformation or other modification of the Power
Purchase Agreement;

(c) The exercise, non-exercise or delay in exercising, by Consumers or any other
Person, of any of their rights under this Guaranty or the Power Purchase
Agreement;

(d) Any change in time, manner or place of payment of, or in any other terms of, all
or any of the Guaranteed Obligations or any other amendment or waiver of, or
any consent to depart from, the Power Purchase Agreement or any other
agreement, document or instrument relating thereto;

(e) Any permitted assignment or other transfer of rights under this Guaranty by
Consumers, or any permitted assignment or other transfer of the Power Purchase
Agreement, including any assignment as security for financing purposes:

(f) Any merger or consolidation into or with any other entity, or other change in the

corporate existence or cessation of existence of, Seller or Guarantor:

(g) Any change in ownership or control of Guarantor or Seller;

(h) Any sale, transfer or other disposition by Guarantor of any direct or indirect
interest it may have in Seller;

(i) The inaccuracy of any of the representations and warranties of Seller under the
Power Purchase Agreement;

.j) The absence of any notice to, or knowledge by, Guarantor of the existence or
occurrence of any of the matters or events set forth in the foregoing clauses;

(k) The failure to create, preserve, validate, perfect or protect any security interest
granted to, or in favor of, any Person;

(i) Any substitution, modification, exchange, release, settlement or compromise of
any security or collateral for or guaranty of any of the Guaranteed Obligations or
failure to apply such security or collateral or failure to enforce such guaranty;



The existence of any claim, set-off, or other rights which Guarantor or anv1
Affiliate thereof may have at any time against Consumers or any Affiliate therezof:

(n) The genuineness, validity, regularity. or enforceability of this Guaranty, the
Power Purchase Agreement or any other agreement, document or instrument
related to the transactions contemplated hereby or thereby; and

(o) Any other circumstances which might otherwise constitute a defense to. or
discharge of, Guarantor or Seller in respect of the Guaranteed Obligations or a
legal or equitable discharge of Seller in respect thereof, including, a discharge as a
result of any bankruptcy or similar law.

Section 4. Waiver. In addition to waiving any defenses to which clauses (a) through (o)
of Section 3 may refer:

(a) Guarantor hereby irrevocably, unconditionally and expressly waives, and agrees
that it shall not at any time insist upon, plead or in any manner whatsoever claim
or take the benefit or advantage of, any appraisal, valuation, stay, extension,
marshaling of assets or redemption laws, or exemption, whether now or at any
time hereafter in force, which may delay, prevent or otherwise affect the
performance by Guarantor of its- obligations under, or the enforcement by
Consumers of, this Guaranty;

(b) Guarantor hereby irrevocably, unconditionally and expressly waives all notices,
diligence, presentment and demand of every kind (whether for nonpayment or
protest or of acceptance, maturity, extension of time, change in nature or form of
the Guaranteed Obligations, acceptance of security, release of security,
composition or agreement arrived at as to the amount of, or the terms of, the
Guaranteed Obligations, notice of adverse change in Seller's financial condition.
or any other fact which might materially increase the risk to Guarantor hereunder)
with respect to the Guaranteed Obligations which are not specifically required to
be given by Consumers to Guarantor in the Power Purchase Agreement, and any
other demands whatsoever which are not specifically required to be given by
Consumers to Guarantor in the Power Purchase Agreement, and waives the
benefit of all provisions of law which are in conflict with the terms of this
Guaranty; provided, however, Consumers agrees that all payment demands under
this Guaranty shall be in writing and shall specify in what manner and what
amount Seller has failed to pay and an explanation of why such payment is due,
with a specific statement that Consumers is calling upon Guarantor to pay under
this Guaranty. The payment demand shall also include the bank account and wire
transfer information to which the funds should be wire transferred;

(c) The Guarantor hereby irrevocably, unconditionally and expressly waives
promptness, diligence, notice of acceptance and any other notice with respect to
any of the Guaranteed Obligations and the delivery, acceptance, performance,
default or enforcement of this Guaranty and any requirement that Consumers



protect, secure or perfect any security interest or exhaust any right or first proceed
against Seller or any other person or entity or any other security; and

(d) Until payment and satisfaction in full of all Guaranteed Obligations, Guarantor
irrevocably, unconditionally and expressly waives (i) any right it may have to
bring in a case or proceeding against Seller by reason of Guarantor's performance
under this Guaranty or with respect to any other obligation of Seller to Guarantor.
under any state or federal bankruptcy, insolvency, reorganization, moratorium or
similar laws for the relief of debtors or otherwise; (ii) any subrogation to the
rights of Consumers against Seller and any other claim against Seller which arises
as a result of payments made by Guarantor pursuant to this Guaranty, until the
Guaranteed Obligations have been paid in full and such payments are not subject
to any right of recovery; and (iii) any setoffs or counterclaims against Consumers
which would otherwise impair Consumers' rights against Guarantor hereunder. If
any amount shall be paid to the Guarantor on account of such subrogation rights
at any time when all the Guaranteed Obligations shall not have been paid in full.
such amount shall be held in trust for the benefit of Consumers and shall forthwith
be paid to Consumers to be applied to the Guaranteed Obligations.

Section 5. Representations and Warranties. Guarantor hereby represents and warrants as
follows:

(a) Guarantor is a corporation duly organized and validly existing under the laws of
[ ]

(b) Guarantor has full corporate power, authority and legal right to execute and
deliver this Guaranty and to perform its obligations hereunder.

(c) This Guaranty has been duly authorized, executed and delivered by Guarantor.

(d) This Guaranty constitutes the legal, valid and binding obligation of Guarantor
enforceable against Guarantor in accordance with its terms.

(e) The execution and delivery by Guarantor of this Guaranty and the performance by
Guarantor of its obligations hereunder will not (i) conflict with or result in any
breach of any provisions of Guarantor's certificate of incorporation or bylaws (or
other similar governing documents); (ii) conflict with or result in any breach of
any provision of any law applicable to Guarantor or the transactions contemplated
hereby; (iii) result in a breach of or constitute a default (or give rise to any right of
termination, cancellation or acceleration) under any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, lease, agreement or other
instrument or obligation to which Guarantor is a party or by which it or its assets
or property are bound; or (iv) require any consent, approval, permit or
authorization of, or filing with or notification to, any governmental or regulatory
authority.

(f) No action, suit or proceeding at law or in equity or by or before any governmental
authority or arbitral tribunal is now pending or, to the best knowledge of



Guarantor. threatened against Guarantor that would reasonably be expected to
have a material adverse effect on Guarantor's ability to pay and perform its
.obligations under this Guaranty.

(g) Guarantor s obligations under this Guaranty are not subject to anv offsets or
claims of any kind against Consumers, Seller or any of their Affiliates..

(h) It is not and shall not be necessary for Consumers to inquire into the powers of
Seller or the officers, directors, partners, trustees or agents acting or purporting to
act on Seller's behalf pursuant to the Power Purchase Agreement, and any
Guaranteed Obligations made or created in reliance upon the professed exercise
of such powers shall be guaranteed hereunder to the extent made or created in
accordance with the terms of the Power Purchase Agreement.

Section 6. Continuing Guaranty. This Guaranty is a continuing guaranty and shall
remain in full force and effect until the earlier of (i) all Guaianteed Obligations have been paid in
full or Seller's obligations to make payment to Consumers have been terminated pursuant to the
terms of the Power Purchase Agreement and (ii) the replacement of this Guaranty with a cash
deposit or Letter of Credit pursuant to Section 7.2 of the Power Purchase Agreement. This
Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time
payment, or any part thereof, of any of the-Guaranteed Obligations by Guarantor is rescinded and
returned by Consumers to Guarantor upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of Seller or Guarantor, or upon or as a result of the appointment of a receiver,
intervenor or conservator of, or trustee or similar officer for, Seller, Guarantor or any substantial
part of their respective properties, or otherwise, all as though such payments had not been made.
Guarantor agrees, upon the written request of Consumers, to execute and deliver to Consumers
any additional instruments or documents necessary or advisable from time to time, in the
reasonable and good faith opinion of Consumers,. to cause this Guaranty to be, become or remain
valid and effective in accordance with its terms

Section 7. Amendments: Waivers: Etc. Neither this instrument nor any terms hereof
may be changed, waived, discharged or terminated orally, but only by an instrument in writing
signed by Consumers and Guarantor. Upon such termination of this Guaranty, this Guaranty
shall continue in effect thereafter with respect to all Guaranteed Obligations which arise or are
committed for prior to such termination (including all subsequent extensions and renewals
thereof, including extensions and renewals at increased rates, and all subsequently accruing
interest and other charges thereon) until all such Guaranteed Obligations and all obligations of
Guarantor hereunder shall be paid in full and such payments are not subject to any right of
recovery. No delay or failure by Consumers to exercise any remedy against Seller or Guarantor
shall be construed as a waiver of that right or remedy. No failure on the part of Consumers to
exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right hereunder preclude any other or further exercise
thereof or the exercise of any other right. The remedies herein provided are cumulative and not
exclusive of any remedies provided by any applicable law.

Section 8. Severabilitv. In the event that the provisions of this Guaranty are claimed or
held to be inconsistent with any other instrument evidencing or securing the Guaranteed



Obligations, the terms of this Guaranty shall remain fully valid and effective. If any one or more
of the provisions of this Guaranty should be determined to be illegal or unenforceable, all other
provisions shall remain effective.

Section 9. Assignment.

(a) Assignability. Guarantor shall not have the right to assign any of Guarantor's
rights or obligations or delegate any of its duties under this Guaranty without the
prior written consent of Consumers. Guarantor shall remain liable under this
Guaranty, notwithstanding assumption of this Guaranty by a successor or assign.
unless and until released in writing from its obligations hereunder by Consumers.
Consumers may, at any time and from time to time, assign, in whole or in part. its
rights hereunder to any Person to whom Consumers has the right to assign its
rights or obligations under and pursuant to the terms of the Power Purchase
Agreement, whereupon such assignee shall succeed to all rights of Consumers
hereunder.

(b) Successors and Assigns. Subject to Section 9(a) hereof, all of the terms of this
instrument shall be binding upon and inure to the benefit of the parties hereof and
their respective permitted successors and assigns.

Section 10. Address for All Notices. All notices and other communications provided for
hereunder shall be given and effective in accordance with the notice requirements of the Power
Purchase Agreement and if to Guarantor, at the following address:

Attn: [Guarantor]

Atten: Chief Financial Officer
Telecopy:

with a copy to: [Guarantor]

Attn: General Counsel
Telecopy:

Section 11. Governing Law. This Guaranty shall be governed by and construed in
accordance with the law of the State of Michigan (without giving effect to conflict of law
principles) as to all matters, including but not limited to matters of validity, construction, effect,
performance and remedies. THE PARTIES HERETO AGREE THAT VENUE IN ANY AND
ALL ACTIONS AND PROCEEDINGS RELATED TO THE SUBJECT MATTER OF THIS
GUARANTY SHALL BE IN THE UNITED STATES DISTRICT COURT FOR THE
WESTERN DISTRICT OF MICHIGAN. THE FOREGOING COURT SHALL HAVE



EXCLUSIVE JURISDICTION FOR SUCH PURPOSES. AND THE PARTIES HERETO
IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF SUCH COURT AND
IRREVOCABLY WAIVE THE DEFENSE OF AN D'CONVENIENT FORUM TO THE
MAINTENANCE OF ANY SUCH ACTION OR PROCEEDINqG. SERVICE OF PROCESS
MAY BE MADE IN ANY MANNER RECOGNIZED BY SUCH COURT. EACH OF THE
PARTIES HERETO IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRLkL WITH
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE LN
CONNECTION WITH THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 12. Entire Agreement. This writing is the complete and exclusive statement of
the terms of this Guaranty and supersedes all prior oral or written representations,
understandings, and agreements between Consumers and Guarantor with respect to the subject
matter hereof. Guarantor agrees that there are no conditions to the full effectiveness of this
Guaranty.
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IN WITNESS WHEREOF, Guarantor has duly caused this Guaranty to be executed and
delivered as of the date first written above.

[GUARANTOR]

By:
Name:
Title:



EXHIBIT F

FORM OF BUYER'S GUARANTY

This Guaranty is made and given as of the _ day of 200_. by [to
be inserted], in favor of ENTERGY NUCLEAR PALISADES. LLC (-Seller-).

WHEREAS, Consumers Energy Company ("Consumers") an Affiliate of Guarantor. has
entered into a Power Purchase Agreement dated as of ,2006 (the "Power Purchase
Agreement"), pursuant to which Consumers has agreed to purchase and Seller has a-reed to sell.
Capacity, Energy and Ancillary Services in accordance with the Power Purchase Agreement. and
the parties have undertaken certain duties, responsibilities and obligations as set forth in the
Power Purchase Agreement; and

WHEREAS, Guarantor has agreed to guarantee the payment obligations of Consumers
under the Power Purchase Agreement; and

WHEREAS, it is a condition to the obligations of Seller under the Power Purchase
Agreement that the Guarantor execute and deliver this Guaranty or that Consumers otherwise
provide security; and

WHEREAS, the Guarantor will benefit from the transactions contemplated by the Power
Purchase Agreement.

NOW, THEREFORE, the Guarantor agrees as follows:

Section 1. Definitions. Capitalized terms used herein shall have the meanings assigned
to them herein or, if not defined herein, then such terms shall have the meanings assigned to
them in the Power Purchase Agreement.

Section 2. Guaranty. As an inducement to Seller, for and in consideration of Seller
entering into the Power Purchase Agreement, Guarantor hereby absolutely, unconditionally, and
irrevocably guarantees to Seller and its successors, endorsees and assigns, as primary obligor and
not merely as a surety, the full and prompt payment, when due. of all sums payable by
Consumers under the Power Purchase Agreement (the "Guaranteed Obligations"). The
Guaranteed Obligations shall include all reasonable costs and expenses (including reasonable
attorneys' fees), if any, incurred in enforcing the Seller's rights under this Guaranty, but only to
the extent that Seller is successful in enforcing its rights under this Guaranty. This is a guaranty
of payment and not of performance or collection. Notwithstanding any other provision of this
Guaranty, the maximum recovery from the Guarantor which may be collected pursuant to the
provisions of this Guaranty shall in no event exceed in the aggregate an amount equal to thirty
million ($30,000,000) dollars plus the expenses set forth in this Section 2.

Section 3. Guaranty Absolute. Subject to the last sentence of Section 2, the liability of
Guarantor under this Guaranty shall be absolute, unconditional and irrevocable, and nothing
whatever except actual full payment to Seller of the Guaranteed Obligations (and all other debts,
obligations and liabilities of Guarantor under this Guaranty) shall operate to discharge



Guarantor's liability hereunder. Without limiting the generality of the foregoing. Guarantor's
liability hereunder shall be unaffected by:

(a) The occurrence or continuance of any event of bankruptcy, reorganization or
insolvency with respect to Consumers, or any disallowance of all or any portion
of any claim by Seller, its successors or permitted assigns in connection with any
such proceeding or in the event that all or any part of any payment is recovered
from Seller as a preference payment or fraudulent transfer under the Federal
Bankruptcy Code or any applicable law, or the dissolution, liquidation or winding
up of Guarantor or Consumers;

(b) Any amendment, supplement, reformation or other modification of the Power
Purchase Agreement;

(6) The exercise, non-exercise or delay in exercising, by Seller or any other Person,
of any of their rights under this Guaranty or the Power Purchase Agreement:

(d) Any change in time, manner or place of payment of, or in any other terms of, all
or any of the Guaranteed Obligations or any other amendment or waiver of, or
any consent to depart from, the Power Purchase Agreement or any other
agreement, document or instrument relating thereto;

(e) Any permitted assignment or other transfer of rights under this Guaranty by
Seller, or any permitted assignment or other transfer of the Power Purchase
Agreement, including any assignment as security for financing purposes;

(f) Any merger or consolidation into or with any other entity, or other change in the
corporate existence or cessation of existence of, Consumers or Guarantor;

(g) Any change in ownership or control of Guarantor or Consumers;

(h) Any sale, transfer or other disposition by Guarantor of any direct or indirect
interest it may have in Consumers;

(i) The inaccuracy of any of the representations and warranties of Consumers under
the Power Purchase Agreement;

(j) The absence of any notice to, or knowledge by, Guarantor of the existence or
occurrence of any of the matters or events set forth in the foregoing clauses:

(k) The failure to create, preserve, validate, perfect or protect any security interest
granted to, or in favor of, any Person;

(1) Any substitution, modification, exchange, release, settlement or compromise of
any security or collateral for or guaranty of any of the Guaranteed Obligations or
failure to apply such security or collateral or failure to enforce such guaranty;



(m) The existence of any claim, set-off, or other rights which Guarantor or anv
Affiliate thereof may have at any time against Seller or any Affiliate thereof:

(n) The genuineness, validity, regularity, or enforceabilitv of this Guaranty. the
Power Purchase Agreement or any other agreement. document or instrument
related to the transactions contemplated hereby or thereby; and

(0) Any other circumstances which might otherwise constitute a defense to. or
discharge of, Guarantor or Consumers in respect of the Guaranteed Obligations or
a legal or equitable discharge of Consumers in respect thereof, including. a
discharge as a result of any bankruptcy or similar law.

Section 4. Waiver. In addition to waiving any defenses to which clauses (a) through to)
of Section 3 may refer:

(a) Guarantor hereby irrevocably, unconditionally and expressly waives, and agrees
that it shall not at any time insist upon, plead or in any manner whatsoever claim
or take the benefit or advantage of, any appraisal, valuation, stay, extension.
marshaling of assets or redemption laws, or exemption, whether now or at any
time hereafter in force, which may delay, prevent or otherwise affect the
performance by Guarantor of its obligations under, or the enforcement by Seller
of, this Guaranty;

(b) Guarantor hereby irrevocably, unconditionally and expressly waives all notices.
diligence, presentment and demand of every kind (whether for nonpayment or
protest or of acceptance, maturity, extension of time, change in nature or form of
the Guaranteed Obligations, acceptance of security, release of security,
composition or agreement arrived at as to the amount of, or the terms of, the
Guaranteed Obligations. notice of adverse change in Consumers' financial
condition, or any other fact which might materially increase the risk to Guarantor
hereunder) with respect to the Guaranteed Obligations which are not specifically
required to be given by Seller to Guarantor in the Power Purchase Agreement, and
any other demands whatsoever which are not specifically required to be given by
Seller to Guarantor in the Power Purchase Agreement, and waives the benefit of
all provisions of law which are in conflict with the terms of this Guaranty;
provided, however, Seller agrees that all payment demands under this Guaranty
shall be in writing and shall specify in what manner and what amount Consumers
has failed to pay and an explanation of why such payment is due. with a specific
statement that Seller is calling upon Guarantor to pay under this Guaranty. The
payment demand shall also include the bank account and wire transfer
information to which the funds should be wire transferred:

(c) The Guarantor hereby irrevocably, unconditionally and expressly waives
promptness, diligence, notice of acceptance and any other notice with respect to
any of the Guaranteed Obligations and the delivery, acceptance, performance.
default or enforcement of this Guaranty and any requirement that Seller protect,



secure or perfect an), security interest or exhaust any right or first proceed against
Consumers or any other person or entity or any other security: and

(d) Until payment and satisfaction in full of all Guaranteed Obligations, Guarantor
irrevocably, unconditionally and expressly waives (i) any right it may have to
bring in a case or proceeding against Consumers by reason of Guarantor's
performance under this Guaranty or with respect to any other obligation of
Consumers to Guarantor, under any state or federal bankruptcy, insolvency.
reorganization, moratorium or similar laws for the relief of debtors or otherwise:
(ii) any subrogation to the rights of Seller against Buyer and any other claim
against Consumers which arises as a result of payments made by Guarantor
pursuant to this Guaranty, until the Guaranteed Obligations have been paid in full
and such payments are not subject to any right of recovery; and (iii) any setoffs or
counterclaims against Seller which would otherwise impair Seller's rights against
Guarantor hereunder. If any amount shall be paid to the Guarantor on account of
such subrogation rights at any time when all the Guaranteed Obligations shall not
have been paid in full, such amount shall be held in trust for the benefit of Seller
and shall forthwith be paid to Seller to be applied to the Guaranteed Obligations.

Section 5. Representations and Warranties. Guarantor hereby represents and warrants as
follows:

(a) Guarantor is a corporation duly organized and validly existing under the laws of

(b) Guarantor has full corporate power, authority and legal right to execute and
deliver this Guaranty and to perform its obligations hereunder.

(c) This Guaranty has been duly authorized, executed and delivered by Guarantor.

(d) This Guaranty constitutes the legal, valid and binding obligation of Guarantor
enforceable against Guarantor in accordance with its terms.

(e) The execution and delivery by Guarantor of this Guaranty and the performance by
Guarantor of its obligations hereunder will not (i) conflict with or result in any
breach of any provisions of Guarantor's certificate of incorporation or bylaws (or
other similar governing documents); (ii) conflict with or result in any breach of
any provision of any law applicable to Guarantor or the transactions contemplated
hereby; (iii) result in a breach of or constitute a default (or give rise to any right of
termination, cancellation or acceleration) under any of the terms, conditions or
provisions of any note, bond, mortgage, indenture, lease, agreement or other
instrument or obligation to which Guarantor is a party or by which it or its assets
or property are bound; or (iv) require any consent, approval, permit or
authorization of, or filing with or notification to, any governmental or regulatory
authority.

(f) No action, suit or proceeding at law or in equity or by or before any governmental
authority or arbitral tribunal is now pending or, to the best knowledge of



Guarantor. threatened against Guarantor that would reasonably be expected to
have a material adverse effect on Guarantor's ability to pay and perform its
obligations under this Guaranty.

(g) Guarantor*s obligations under this Guaranty are not subject to any offsets or
claims of any kind against Consumers. Seller or any of their Affiliates.

(h) It is not and shall not be necessary for Seller to inquire into the powers of
Consumers or the officers, directors, partners, trustees or agents acting or
purporting to act on Consumers' behalf pursuant to the Power Purchase
Agreement and any Guaranteed Obligations made or created in reliance upon the
professed exercise of such powers shall be guaranteed hereunder to the extent
made or created in accordance with the terms of the Power Purchase Agreement.

Section 6. Continuing Guaranty. This Guaranty is a continuing guaranty and shall
remain in full force and effect until the earlier of (i) all Guaranteed Obligations have been paid in
full or Consumers' obligations to make payment to Seller have been terminated pursuant to the
terms of the Power Purchase Agreement and (ii) the replacement of this Guaranty with a cash
deposit or Letter of Credit pursuant to Section 7.3 of the Power Purchase Agreement. This
Guaranty shall continue to be effective, or be reinstated, as the case may be, if at any time
payment, or any part thereof, of any of the Guaranteed Obligations by Guarantor is rescinded and
returned by Seller to Guarantor upon the insolvency, bankruptcy, dissolution, liquidation or
reorganization of Consumers or Guarantor, or upon or as a result of the appointment of a
receiver, intervenor or conservator of, or trustee or similar officer for, Consumers, Guarantor or
any substantial part of their respective properties, or otherwise, all as though such payments had
not been made. Guarantor agrees, upon the written request of Seller, to execute and deliver to
Seller any additional instruments or documents necessary or advisable from time to time, in the
reasonable and good faith opinion of Seller, to cause this Guaranty to be, become or remain valid
and effective in accordance with its terms.

Section 7. Amendments: Waivers: Etc. Neither this instrument nor any terms hereof
may be changed, waived, discharged or terminated orally, but only by an instrument in writing
signed by Seller and Guarantor. Upon such termination of this Guaranty, this Guaranty shall
continue in effect thereafter with respect to all Guaranteed Obligations which arise or are
comm-nitted for prior to such termination (including all subsequent extensions and renewals
thereof, including extensions and renewals at increased rates, and all subsequently accruing
interest and other charges thereon) until all such Guaranteed Obligations and all obligations of
Guarantor hereunder shall be paid in full and such payments are not subject to any right of
recovery. No delay or failure by Seller to exercise any remedy against Consumers or Guarantor
shall be construed as a waiver of that right or remedy. No failure on the part of Seller to
exercise, and no delay in exercising, any right hereunder shall operate as a waiver thereof, nor
shall any single or partial exercise of any right hereunder preclude any other or further exercise
thereof or the exercise of any other right. The remedies herein provided are cumulative and not
exclusive of any remedies provided by any applicable law.

Section 8. Severabilitv. In the event that the provisions of this Guaranty are claimed or
held to be inconsistent with any other instrument evidencing or securing the Guaranteed



Obligations, the terms of this Guaranty shall remain fully valid and effective. If anv one or more
of the provisions of this Guaranty should be determined to be illegal or unenforceable, all other
provisions shall remain effective.

Section 9. Assignment.

(a) Assignability. Guarantor shall not have the right to assign any of Guarantor's
rights or obligations or delegate any of its duties under this Guaranty without the
prior written consent of Seller. Guarantor shall remain liable under this Guaranty.
notwithstanding assumption of this Guaranty by a successor or assign, unless and
until released in writing from its obligations hereunder by Seller. Seller may, at
any time and from time to time, assign, in whole or in part, its rights hereunder to
any Person to whom Seller has the right to assign its rights or obligations under
and pursuant to the terms of the Power Purchase Agreement, whereupon such
assignee shall succeed to all rights of Seller hereunder.

(b) Successors and Assigns. Subject to Section 9(a) hereof, all of the terms of this
instrument shall be binding upon and inure to the benefit of the parties hereof and
their respective permitted successors and assigns.

Section 10. Address for All Notices. All notices and other communications provided for
hereunder shall be given and effective in accordance with the notice requirements of the Power
Purchase Agreement and if to Guarantor, at the following address:

Attn:

Telecopy:

with a copy to:

Telecopy:

Section 11. Governing Law. This Guaranty shall be governed by and construed in
accordance with the law of the State of Michigan (without giving effect to conflict of law
principles) as to all matters, including but not limited to matters of validity, construction, effect.
performance and remedies. THE PARTIES HERETO AGREE THAT VENUE IN ANY AND
ALL ACTIONS AND PROCEEDINGS RELATED TO THE SUBJECT MATTER OF THIS
GUARANTY SHALL BE IN THE UNITED STATES DISTRICT COURT FOR THE
WESTERN DISTRICT OF MICHIGAN. THE FOREGOING COURT SHALL HAVE
EXCLUSIVE JURISDICTION FOR SUCH PURPOSES, AND THE PARTIES HERETO
IRREVOCABLY SUBMIT TO THE EXCLUSIVE JURISDICTION OF SUCH COURT AND
IRREVOCABLY WAIVE THE DEFENSE OF AN INCONVENIENT FORUM TO THE
MAINTENANCE OF ANY SUCH ACTION OR PROCEEDING. SERVICE OF PROCESS
MAY BE MADE IN ANY MANNER RECOGNIZED BY SUCH COURT. EACH OF THE



PARTIES HERETO IRREVOCABLY WAIVES ITS RIGHT TO A JURY TRL-kL WITH
RESPECT TO ANY ACTION OR CLAIM ARISING OUT OF ANY DISPUTE LN
CONNECTION WITH THIS GUARANTY OR THE TRANSACTIONS CONTEMPLATED
HEREBY.

Section 12. Entire A2reement. This writing is the complete and exclusiVe statement of
the terms of this Guaranty and supersedes all prior oral or written representations.
understandings, and agreements between Seller and Guarantor with respect to the subject matter
hereof. Guarantor agrees that there are no conditions to the full effectiveness of this Guaranty\.

REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK



IN WITNESS WHEREOF, Guarantor has duly caused this Guaranty to be executed and
delivered as of the date first written above.

By:
Name:
Title:



EXHIBIT G

PEAK ADJUSTMENT PAYMENT

During the months of July and August for each Calendar Year of the Term (.the "Peak Period").
Seller must achieve a specified capacity factor for the Facility as set forth i n this Exhibit G. If
Seller fails to achieve such a capacity factor for the specified period. Seller shall be responsible
for a payment to Buyer (the "Peak Adjustment Payment") calculated in accordance with the
following formula:

(TEM - DEM) x S20PMWh

where

TEM = Targeted Energy for the month, which shall be the product of: (i) the applicable Buyer's
Capacity Amount for the month; (ii) the number of hours in the month; and (iii) the Target
Capacity Factor.

DEM = Delivered Energy for the month.

If the resulting product of the above formula is positive, then such positive amount shall equal
the Peak Adjustment Payment for the month in question and Seller shall pay that Peak
Adjustment Payment in accordance with this Exhibit G. If the resulting product is zero or
negative, then Seller shall owe no Peak Adjustment Payment to Buyer for the month. For
purposes of calculating the TEM and DEM, the determination of the applicable number of hours
in a month and the Delivered Energy for a month shall exclude (a) hours within an Summer
Maintenance Outage that occurs in that month and Energy delivered during those outage hours,
and (b) hours for which a damages amount has been paid by, or is due from, Seller pursuant to
Section 2.4(d) or Section 4.1 (b).

If it is determined that Seller owes Buyer a Peak Adjustment Payment for a particular month,
Buyer shall have the right to either,(a) demand payment of that Peak Adjustment Payment in
writing, in which case Seller shall make such payment to Buyer within five (5) Business Days
after the written demand for payment is received, or (b) reduce the payments otherwise due to
Seller under this Agreement for the Billing Cycle that includes the month in question by the
amount of the Peak Adjustment Payment.



EXHIBIT H

SCHEDULING PROCEDURES

(a) Schedulin2 of Generation Offers. Seller shall submit its Generation Offer for the
Facility into the MISO day-ahead market for dispatch as a must-run generation
unit with a dispatch minimum for each hour of the Operating Day equal to no less
than Seller's reasonable estimate of the Buyer's Entitlement of Net Energy
Output, provided, however, that during any Derate in which the entire Facility is
not available for the generation of Energy, Seller shall have no obligation to
schedule Generation Offers under Section 5.3 and this Exhibit H.

(b) Scheduling of Financial Bilateral Transactions. Seller shall Schedule each
Financial Bilateral Transaction relating to the delivery to Buyer of Energy
generated at the Facility or the Replacement Energy and Buyer shall accept each
such Financial Bilateral Transaction Schedule no later than the deadline
established by MISO for such acceptance, with each utilizing the appropriate
MISO electronic scheduling system and protocols in accordance with the
following Scheduling parameters:

(i) Seller shall submit a Financial Bilateral Transaction Schedule or
Schedules for settlement in the day-ahead market for the actual quantity of
Delivered Energy for the relevant Operating Day; and

(ii) Buyer shall confirm such Financial Bilateral Transaction Schedule
submitted by Seller in accordance with paragraph (i) above, provided that
if Buyer disputes any component of any such Financial Bilateral
Transaction Schedule submitted by Seller, Buyer shall immediately notify
Seller and Buyer and Seller shall cooperate to resolve any discrepancies in
a timely manner;

provided, however, that during a Scheduled Maintenance Outage, Seller may
Schedule Financial Bilateral Transactions under Section 5.3 and this Exhibit H
with respect to the Replacement Energy or the Parties may mutually agree to an
alternative settlement procedure.



Exhibit F

CONSUMERS ENERGY COMPANY
BIG ROCK POINT PLANT

DOCKET 50-155

Projected Income and Financial Statements
[REDACTED]

[Proprietary - Provided Separately by Entergy Nuclear Palisades]

October 31, 2006
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AFFIDAVIT

I, Terence A. Burke, Vice President and Secretary of Entergy Nuclear Palisades, LLC
(Entergy Nuclear Palisades), do hereby affirm and state:

1. Entergy Nuclear Palisades, LLC and Entergy Nuclear Operations, Inc. (ENO) are
providing information in support of the proposed license transfer and conforming
amendments (Big Rock Point Nuclear Facility Docket Nos. 50-155, 72-043). The
information being provided in Exhibit D (income and financial statement)
financial statement) contains Entergy Nuclear Palisades and ENO's financial
projections related to the operation of Palisades and confidential financial and
corporate projections related to the operation of Palisades and Big Rock. These
documents constitute proprietary commercial and financial information that
should be held in confidence by the NRC pursuant to 10 CFR 9.17(a)(4) and the
policy reflected in 10 CFR 2.790, because:

i. This information is and has been held in confidence by Energy Nuclear
Palisades and ENO.

ii. This information is of a type that is held in confidence by Entergy Nuclear
Palisades and ENO and there is a rational basis for doing so because the
information contains sensitive financial, corporate, and commercial
information concerning Energy Nuclear Palisades and ENO's projected
revenues and operating expenses.

iii. This information is not available in public sources and could not be
gathered readily from other publicly available information.

iv. Public disclosure of this information would create substantial harm to the
competitive position of Entergy Nuclear Palisades and ENO by disclosing
Entergy Nuclear Palisades and ENO's internal financial projections and
confidential financial information to other parties whose commercial
interests may be adverse to those of Entergy Nuclear Palisades and ENO.

2. Accordingly, Entergy Nuclear Palisades and ENO request that the designated
documents be withheld from public disclosure pursuant to 10 CFR 2.790(a)(4)
and 10 CFR 9.17(a)(4).

Terence A. Burke



State of Mississippi)
Hinds County)

Then personally appeared before me, Terence A. Burke, who being duly sworn, did state
he is Vice President and Secretary of Entergy Nuclear Palisades, LLC, that he is duly
authorized to execute and file this affidavit in the name and on behalf of Entergy Nuclear
Palisades, LLC, and that the statements are true to the best of his knowledge and belief.

My Commission expires:
•b •-zoo-?

RA-IV/r/
:,'V- ,' . ...... y -.,0 %
"j .. '"; ' ".•-
-.--

Z- .N:T0R 'jPBLI -4 CW." W01_". NOTARY" PUBLIC



AFFIDAVIT

I, C. Randy Hutchinson, Senior Vice President of Entergy Nuclear Operations, Inc.
(ENO), do hereby affirm and state:

I1. Entergy Nuclear Palisades, LLC (Entergy Nuclear Palisades) and ENO are
providing information in support of the proposed license transfer and conforming
amendments (Big Rock Point Nuclear Facility Docket Nos. 50-155, 72-043). The
information being provided in Exhibit D (income and financial statement)
contains Entergy Nuclear Palisades and ENO's financial projections related to the
operation of Palisades and confidential financial and corporate projections related
to the operation of Palisades and Big Rock. These documents constitute
proprietary commercial and financial information that should be held in
confidence by the NRC pursuant to 10 CFR 9.17(a)(4) and the policy reflected in
10 CFR 2.790, because:

i. This information is and has been held in confidence by Entergy Nuclear
Palisades and ENO.

ii. This information is of a type that is held in confidence by Entergy Nuclear
Palisades and ENO and there is a rational basis for doing so because the
information contains sensitive financial, corporate, and commercial
information concerning Entergy Nuclear Palisades and ENO's projected
revenues and operating expenses.

iii. This information is not available in public sources and could not be
gathered readily from other publicly available information.

iv. Public disclosure of this information would create substantial harm to the
competitive position of Entergy Nuclear Palisades and ENO by disclosing
Entergy Nuclear Palisades and ENO's internal financial projections and
confidential financial information to other parties whose commercial
interests may be adverse to those of Entergy Nuclear Palisades and ENO.

2. Accordingly, Entergy Nuclear Palisades and ENO request that the designated
documents be withheld from public disclosure pursuant to 10 CFR 2.790(a)(4)
and 10 CFR 9.17(a)(4). I -



State of Mississippi)
Hinds County)

Then personally appeared before me, C. Randy Hutchinson, who being duly sworn, did
state he is Senior Vice President of Entergy Nuclear Operations, Inc., that he is duly
authorized to execute and file this affidavit in the name and on behalf of Entergy Nuclear
Operations, Inc. and that the statements are true to the best of his knowledge and belief.

My Commission expires:

Ne- V\\ A, 160
- - -.T. NOTARY PUBLIC

=_- • -, I.... =. - NOTARY PUBLIC



Exhibit G

CONSUMERS ENERGY COMPANY
BIG ROCK POINT PLANT

DOCKET 50-155

Spent Nuclear Fuel Storage Cask Registrations

October 31, 2006
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November 18, 2002

U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 2055.-0001

DOCKETS 50-155 AND 72-043 - LICENSE DPR4 - BIG ROCK POINT PLANT
- REGISTRATION OF USE OF CASK TO STORE SPENT FUEL

in accordance with 10 CFR 72.212 (b)(1)(ii), wo are providing the following
information to register the use of an approved spent fuel storage cask, for the
storage of spent nuclear fuel at Big Rock Point Plant under a general license:

Licensee Name: Consumers Energy Company, Big Rock Point Plant

Licensee Address: 10269 U.S. 31 North
Charlevoix, MI 49720

Reactor License Number: DPR-6

Reactor Docket Number, 50-1.55

ISFSI Docket Number . 72-043

Contact- Gregory C. Wrthrow
Engineering, Operations, and Licensing Manager

Cask Certificate Number: CoC Number 1026

Cask Model Number: FuelSolutionsTM Storage System, W1 50 Storage Cask

Cask Identification: Vertical Concrete Cask. W150-710-NMC
Transportable Storage Canister:. TSC-LS-,OO.-1-N



Loading of this cask was completed on November 18, 2002. If you have any
questions, please contact Greg Withrow at (231) 547-8176.

Kurt M. Haas
Site General Manager

CC: Administrator, Region III, USNRC
NRC NRR Project Manager
NRC NMSS Project Manager
NRC NMSS SFPO
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December 12, 2002

U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

DOCKETS 50-155 AND 72.043-. LICENSE DPR-6 - BIG ROCK POINT PLANT
- REGISTRATION OF USE OF CASK TO STORE SPENT FUEL

In accordance with 10 CFR 72.212 (b)(1)(ii). we are providing the following
information to register the use of an approved spent fuel storage cask, for the
storage of spent nuclear fuel at Big Rock Point Plant under a general license:

Licensee Name: Consumers Energy Company, Big Rock Point Plant

Licensee Address; 10269 U.S. 31 North
Charlevoix, MI 49720

Reactor License Number. DPR-6

Reactor Docket Number 50-155

ISFSI Docket Number. 72-043

Contact: Gregory C. Withrow
Engineering, Operations, and Licensing Manager

Cask Certificate Number: COC Number 1026

Cask Model Number: FuelSolutJonsTM Storage System, W150 Storage Cask

Cask Identification: Vertical Concrete Cask: W150-310-NMC
Transportable Storage Canister: TSC-LS-00-02-N



Loading of this cask was completed on December 12, 2002. If you have any
questions, prease contact Greg Withrow at (231) 547-8176.

Greago VWithrow
Engineering, Operations, and Licensing Manager

CC: Administrator, Region III, USNRC
NRC NRR Project Manager
NRC NMSS Project Manager
NRC NM$$ SFPO
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January 22, 2003

U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20565-0001

DOCKETS 50-155 AND 72-043,- LICENSE DPR-6 - BIG ROCK POINT PLANT
- REGISTRATION OF USE OF CASK TO STORE SPENT FUEL

In accordance with 10 CFR 72.212 (b)(1)(ii), we are providing the following

information to register the use of an approved spent fuel storage cask, for the

storage of spent nuclear fuel at Big Rock Point Plant under a general license:

Licensee Name: Consumers Energy Company, Big Rock Point Plant

Licensee Address: 10269 U.S. 31 North
Charlevoix, MI 49720

Reactor License Number: DPR-6

Reactor Docket Number 50-155

ISFSI Docket Number: 72-043

Contact: Gregory C. Withrow
Engineering, Operations, and Licensing Manager

Cask Certificate Number CoC Number 1026

Cask Model Number: FuelSolutions~m Storage System, W150 Storage Cask

Cask Identification: Vertical Concrete Cask: W150-810-NMC
Transportable Storage Canister: TSC-LS-00-03-N

9



* Loading of this cask was completed Qn January 22, 2003. If you have any
questions, please contact Greg Withrow at (231) 547-8176.

Kurt M. Haas
Site General Manager

cc: Administrator, Region 11, USNRC
NRC NRR Project Manager
NRC NMISS Project Manager
NRC NMSS SFPO

S
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January 29, 2003 L. -. _o

U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

DOCKETS 50-155 AND 72-043- LICENSE DPR-6 - BIG ROCK POINT PLANT
- REGISTRATION OF USE OF CASK TO STORE SPENT FUEL

In accordance with 10 CFR 72.212 (b)(1)(ii), we are providing the following
information to register the use of an approved spent fuel storage cask, for the
storage of spent nuclear fuel at Bi9 Rock Point Plant under a general license:

Licensee Name: Consumers Energy Company, Big Rock Point Plant

Licensee Address: 10269 U.S. 31 North
Charlevoix, MI 49720

Reactor License Number. DPR-6

Reactor Docket Number. 50-1n5

ISF$1 Docket Number: 72-043

Contact Gregory C. Withrow
Engineering, Operations, and Licensing Manager

'ask Certificate Number:. CoC Number 1026

:ask Model Number FuelSolutions• Storage System, W1 50 Storage Cask

3ask Identification: Vertical Concrete Cask: W1 50-51 O-NMC
Transportable Storage Canister: TSC-LS-00-04-N

C
C

9



Loading of this cask was completed on January 29, 2003. If you have any
questions, please contact Greg Withrow at (231) 547-8176.

Kurt M. Haas
Site General Manager

cc: Administrator, Region III, USNRC
NRC NRR Project Manager
NRC NMSS Project Manager
NRC NMSS SFPO

9
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February 19, 2003

U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

DOCXIXTS 50-155 AND 72-043 - LCENSE DPR-6 - BIG ROCK PTOINT PLANT -
REGISTRATION OF USE OF CASK TO STORE SPENT FUEL

In accordance with 10 CFR 72.212(b)(1)CiH), we are providing the following information
to register the use of an approved spent fuel storage cask, for the storage of spent nuclear
fuel at Big Rock Point Plant under a general license:

Licensee Name: Consumers Energy Company, Big Rock Point Plant

Licensee Address: 10269 U.S. 3 1. North
Charlevoix, NI 49720

Reactor License Number: DPR-6

Reactor Docket Number: 50-155

[SFSI Docket Number: 172-043

Contact: C(regory C. Withrow
Enginevring, Operations, and Licensing Manage

'ask Certificate Number: CoC Number 1026

'ask Model Number: FuelSolutionsTM Storage System, W150 Storage Cask

ask Identification: Vertical Concrete Cask: W1 50-610-NMC
Transportable Storage Canister: TSC-LS-00-05-N

(

C

C



2

Loading ofthis cask was completed on February 19, 2003. If you have any questions,
please contact Gregory C. Withrow at 231-547-8176...

Gre throw
Brngineering, Opeations and Licensing Manager

cC; Administrator, Region m, USN`,C
NRC NMSS Project Manager
NRC NMSS SFPO
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March 5, 2003

U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

DOCKETS 50-155 AND 72-043 - LICENSE DPR-5 - BIG ROCK POINT PLANT
• REGISTRATION OF USS OF CASK TO STORE SPENT FUEL

In accordance with 10 CFR 72.212 (b)(1)(i), we are providing the following
information to register the use of an approved spent fuel storage cask, for the
storage of spent nuclear fuel at Big Rock Point Plant under a general license:

Licensee Name: Consumers Energy Company, Big Rock Point Plant
Licensee Address: 10269 U.S. 31 North

Charlevoix, MI 49720
Reactor License Number: DPR-6
Reactor Docket Number: 50-155
ISFSI Docket Number: 72-043
Contact:, Gregory C. Withrow

Engineering, Operations, and Licensing Manager

Cask Certificate Number: CoC Number 1026
Cask Model Number: FuelSolutionsm Storage System, W150 Storage Cask
Cask Identification: Vertical Concrete Casic. WI 50-41 0-NMC

Transportable Storage Canister: TSC-LS-00-06-N

Loading of this cask was completed on March 5, 2003. If you have any
questions, please contact Greg Withrow at (231) 547-8176,

/

Kurt M. H2as
Site General Manager

cc: Administrator, Region ill, USNRC
NRC NMSS Project Manager
NRC NMSS SFPO

9
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March 26, 2003

U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

DOCKETS 50-155 AND 72-043 - LICENSE DPR,6 - BIG ROCK POINT PLANT -
REGISTRATION OF USE OF CASK TO STORE SPENT FUEL

In accordance with 10 CFR 72.212 (b)(1)(ii), we are providing the following information
to register the use of an approved spent fuel storage cask, for the storage of spent
nuclear fuel at Big Rock Point Plant under a general license:

Licensee Name:
Licensee Address:

Reactor License Number.
Reactor Docket Number,
ISFSI Docket Number:
Contact

Cask Certificate Number:
Cask Model Number:
Cask Identification:

Consumers Energy Company, Big Rock Point Plant
10269 U.S. 31 North
Charlevoix, MI 49720

DPR-6

50-155
72-043
Gregory C. Withrow
Engineering, Operations, and Licensing Manager

CoC Number 1026
FueiSolufonsA Storage System, W150 Storage Cask
Vertical Concrete Cask: W150-210-NMC
Transportable Storage Canister: TSC-LS-00-07-N

This cask is the final fuel cask to be placed on the ISFSI. Loading of this cask was
completed on March 26, 2003, If you have any questons, please contact Gregory C.
-Wrthrow at (231) 547-8176.

Kurt M. Haas
Site General Manager

cc: Administrator, Region I1l, USNRC
NRC NMSS Project Manager
NRC NMSS SFPO
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U.S. Nuclear Regulatory Commission
Document Control Desk
Washington, DC 20555-0001

DOCKETS 50-185 AND 72-043 - LICENSE DPR-6 - BIG ROCK POINT PLANT
- INFORlylATIONAL NOTICE OF USE OF CASK TO STORE GREATER THAN
CLASS 0 (GTCC)

We are providing the following information on the use of a spent fuel storage
cask, for the storage of GTCC waste at Big Rock Point Plant:

S

Licensee Name:
Licensee Address:

Reactor License Number
Reactor Docket Number:
ISFSI Docket Number:
Contact-

Cask Certificate Number:
Cask Model Number:
Cask Identification:

Consumers Energy Company, Big Rock Point Plant
10269 U.S. 31 North
Charlevoix Ml 49720
DPR-6
50-155
72.-043
Gregory C. Withrow
Engineering, Operations, and Licensing Manager

CoC Number 1026
Fue1SolutionsTM Storage System, W150 Storage Cask
Vertical Concrete Cask W150-1 10-NMC
Transportable Storage Canister: TSC-LS-00-1 PT-IN

On May 2, 2003, this cask was the final cask placed on the ISFSI. If you have
any questions, please contact Greg Withrow at (231) 547-8176.

reg Withrow
Engineering, Operations, and Licensing Manager

cc: Administrator, Region 1I), USNRC
NRC NMSS Project Manager
NRC NMSS SFPO
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CONSUMERS ENERGY COMPANY
BIG ROCK POINT PLANT
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No Significant Hazards Determination
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No Significant Hazards Determination

The transfer of Facility Operating License No. DPR-6 and of License No. SFGL-16 from
Consumers' Energy Company ("Consumers") to Entergy Nuclear Palisades, LLC ("Entergy
Palisades") and Entergy Nuclear Operations, Inc. ("ENO") relating to the Big Rock Point project
and related Independent Spent Fuel Storage Installation ("ISFSI") (together "Big Rock"), and the
required amendments to those licenses, would. not involve a significant hazards consideration, as
defined in 10 CFR 50.92, based on the following:

(1) The proposed amendment would not involve a significant increase in the probability or
consequences of an accident previously evaluated.

The change in ownership and operation of Big Rock does not involve a significant
increase in the probability or consequences of an accident previously evaluated for the
following reasons.

The nuclear generating facility located at Big Rock ceased operation in 1997 and has
been dismantled and removed. The site being transferred includes approximately 75
acres of land associated with the site of the generating facility, as well as 30 acres
associated with the Big Rock ISFSI, and the Big Rock ISFSI itself. As to the Big Rock
ISFSI, there will be no change in the design, physical operation, levels of staffing,
equipment or facilities at Big Rock due to the transfer of ownership. All Limiting
Conditions for Operation, Limiting Safety System Setting and Safety Limits specified in
the Technical Specifications will remain unchanged. The Big Rock Physical Security
Plans, the Quality Assurance Program, and the Emergency Plan are not being changed by
the proposed amendment.

Entergy Corporation's nuclear program has over 25 years experience in the
successful operation of nuclear power plants in the U.S., and similar qualifications
regarding the maintenance and operation of ISFSIs. The technical qualifications of
Entergy Nuclear Palisades, LLC (Entergy Nuclear Palisades) and Entergy Nuclear
Operations, Inc. (ENO) to carry out its responsibilities under the affected licenses, as
amended, will be at least equivalent to the present technical qualifications of Consumer's
Energy Company (CEC). The proposed transfer of ownership/operation of Big Rock to
Entergy Nuclear Palisades and ENO has been planned to assure there is no disruption to
the operation of Big Rock. Upon the effective date of the transfer of the licenses, ENO
will manage and maintain Big Rock in accordance with the conditions and requirements
established by the NRC as defined in the Facility Operating License. The Big Rock
ISFSI supervisor employed by Consumers immediately prior to the Closing will be
offered employment with ENO upon completion of the sale/purchase of Big Rock. Any
new management employees placed at Big Rock will meet all applicable technical
qualifications required by existing Big Rock licensing documents. The Big Rock ISFSI
nuclear organization at the site will continue to be responsible for the overall safe
maintenance and operation of Big Rock. That organization will report directly to the
Senior Vice President and Chief Operating Officer of ENO, who will report to the
President of ENO and the Chief Executive Officer (who will be the Chief Nuclear
Officer) of ENO. In summary, the qualifications of the personnel engaged in the nuclear



business activities of Big Rock's maintenance, engineering, assessment, training, and
other related services will be unaffected by the change in ownership.

Therefore, the change in ownership does not involve an increase in the probability or
consequence of an accident previously analyzed.

(2) The proposed amendment would not create the possibility of a new or different kind of
accident from any accident previously evaluated.

The change in ownership and operation of Big Rock would not create the possibility of a
new or different kind of accident from any accident previously evaluated because of the
following reasons:

The change does not involve a change in the design of Big Rock, nor does it
involve a physical change of any kind to Big Rock. The change will have no effect on
the physical configuration of the Big Rock land or the Big Rock ISFSI. The design and
design basis of the Big Rock ISFSI will remain the same. The current plant safety
analyses, therefore, remain complete and accurate in addressing the design basis events
and in analyzing plant response and consequences. The Limiting Conditions for
Operations, Limiting Safety System Settings and Safety Limits specified in the Technical
Specifications are not affected by the change. As such, the plant conditions for which the
design basis accidents were performed remain valid.

The change does not introduce a new mode of plant operation or new accident
precursors, does not involve any physical alterations to plant configurations, or make
changes to system set points that could initiate a new or different kind of accident.
Therefore, the change in ownership and operation does not create the possibility of a new
or different kind of accident from any accident previously evaluated.

(3) The proposed amendment would not involve a significant reduction in a margin of safety.

The change in ownership and operation of Big Rock would not involve a significant
reduction in a margin of safety, for the following reasons:

The change would not involve a change in the design of the Big Rock ISFSI, nor
does it involve a physical change to Big Rock or the Big Rock ISFSI. The change does
not affect either the way in which the Big Rock ISFSI's structures, systems, and
components perform their safety function or their design and licensing bases. Plant
safety margins are established through Limiting Conditions for Operations, Limiting
Safety System Settings and Safety Limits specified in the Technical Specifications.
Because there is no change to the physical design of the Big Rock ISFSI or any change
affecting the remainder of the site, there is no change to any of these margins.

2



Therefore, the change in ownership does not involve a significant reduction in a margin
of safety.

(4) The proposed amendment is only an administrative change to reflect the change of
ownership and operation of Big Rock and involves no significant hazards consideration.

The NRC has determined that "any amendment to the license of a utilization facility or
the license to an Independent Spent Fuel Storage Installation which does no more than
conform the license to reflect the transfer action, involves... 'no significant hazards
consideration'..." 10 CFR 2.1315. Based on the analysis provided herein, the proposed
changes will not increase the probability or consequences of any accident previously
evaluated, create the possibility of a new or different kind of accident from any accident
previously evaluated, or involve a reduction in a margin of safety. The proposed changes
will do no more than conform the license to reflect the transfer of responsibility for
ownership and operation of the Big Rock from Consumers' to Entergy Nuclear Palisades
and ENO. Therefore, the proposed changes meet the requirements of 10 CFR 59.92(c)
and the conditions of 10 CFR 2.1315, and involve no significant hazards consideration.

3
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CONSUMERS ENERGY COMPANY

BIG ROCK POINT PLANT
DOCKET 50-155

VERIFICATIONS

October 31, 2006
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Verification

I, C. Randy Hutchinson, being duly sworn, state that I am the Senior Vice

President - Development of Entergy Nuclear Operations, Inc. ("ENO"), and that I am

duly authorized to execute and file this application on behalf of ENO. To the best of my

knowledge and belief, the statements contained in this document are true and correct. To

the extent that these statements are not based on my personal knowledge, they are based

upon information provided by other ENO employees and/or consultants. Such

information has been reviewed in accordance with company practice and I believe it to be

reliable.

tC

C. Randy HOC*n'son

STATE OF MISSISSIPPI

COUNTY OF HINDS

Subscribed and sworn to before me, a Notary Public, in and for the County and

State above named, this,- day of October, 2006.

NOTARY PUBI

My Commission Expires:

MISSISSIPPI STATEWIDE NOTARY PUBLIC
MY COMMISSION EXPIRES JAN 27 2008

BONDED THRU STEGALL NOTARY SERVICE



Verification

I, Terence A. Burke, being duly sworn, state that I am the Vice President and

Secretary of Entergy Nuclear Palisades, LLC (Entergy Nuclear Palisades), and that I am

duly authorized to execute and file this application on behalf of Entergy Nuclear

Palisades. To the best of my knowledge and belief, the statements contained in this

document are true and correct. To the extent that these statements are not based on my

personal knowledge, they are based upon information provided by other Entergy Nuclear

Palisades employees and/or consultants. Such information has been reviewed in

accordance with company practice and I believe it to be reliable.

Terence A. Burke

STATE OF MISSISSIPPI

COUNTY OF HINDS

Subscribed and sworn to before me, a Notary Public, in and for the County and

State above named, this -/J -day of October, 2006.

NOT'ARY PUBLIC

My Commission Expires:

MISSISSIPPI STATEWIDE NOTARY PUBLIC
MY COMMISSION EXPIRES

BONDED THRU STEGALL 27 2ALNOTARY SgRVICE



Verification

I, Robert A. Fenech, being duly sworn, state that I am Senior Vice-President,

Nuclear, Fossil, and Hydro Operations of Consumers Energy Company ("Consumers"),

and that I am duly authorized to execute this verification on behalf of Consumers. To the

best of my knowledge and belief, the statements contained in the accompanying

application are true and correct. To the extent that these statements are not based on my

personal knowledge, they are based upon information provided by other Consumers

employees and/or consultants, or by co-applicants for whom a separate verification has

been executed.

Robert A. Fenech

STATE OF MICHIGAN

COUNTY OF JACKSON

Subscribed and sworn to before me, a Notary Public, in and for the County and

State above named, this O-' day of October, 2006.

NOTARY PUBLIC
My Commission Expires: I o/5I/ ax-




